2024 Federal Low Income Housing
Tax Credit Program

Application For Reservation

Deadline for Submission

9% Competitive Credits
Applications Must Be Received At Virginia Housing No Later Than 12:00
PM Richmond, VA Time On March 14, 2024

Tax Exempt Bonds
Applications must be received at Virginia Housing
No Later Than 12:00 PM Richmond, VA Time for one of the two available
4% credit rounds- January 25, 2024 or July 18, 2024.

- = = ' Virginia Housing
Vlrg":“a 601 South Belvidere Street
HOUSIng Richmond, Virginia 23220-6500
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INSTRUCTIONS FOR THE
VIRGINIA 2024 LIHTC APPLICATION FOR RESERVATION

This application was prepared using Excel, Microsoft Office 2016. Please note that using the active Excel workbook does not eliminate the need to submit
the required PDF of the signed hardcopy of the application and related documentation. A more detailed explanation of application submission
requirements is provided below and in the Application Manual.

An electronic copy of your completed application is a mandatory submission item.

Applications For 9% Competitive Credits
Applicants should submit an electronic copy of the application package prior to the application deadline, which is 12:00 PM Richmond Virginia time on
March 14, 2024. Failure to submit an electronic copy of the application by the deadline will cause the application to be disqualified.

Please Note:
Applicants should submit all application materials in electronic format only via your specific Procorem workcenter.
There should be distinct files which should include the following:
1. Application For Reservation — the active Microsoft Excel workbook
2. A PDF file which includes the following:
- Application For Reservation — Signed version of hardcopy
- All application attachments (i.e. tab documents, excluding market study and plans & specs)
. Market Study — PDF or Microsoft Word format
. Plans - PDF or other readable electronic format
. Specifications - PDF or other readable electronic format (may be combined into the same file as the plans if necessary)
. Unit-By-Unit work write up (rehab only) - PDF or other readable electronic format
. Developer Experience Documentation (PDF)

N O A~ W

IMPORTANT:

Virginia Housing only accepts files via our work center sites on Procorem. Contact TaxCreditApps@virginiahousing.com for access to Procorem or for the
creation of a new deal workcenter. Do not submit any application materials to any email address unless specifically requested by the Virginia Housing
LIHTC Allocation Department staff.

Disclaimer:
Virginia Housing assumes no responsibility for any problems incurred in using this spreadsheet or for the accuracy of calculations. Check
your application for correctness and completeness before submitting the application to Virginia Housing.

Entering Data:
Enter numbers or text as appropriate in the blank spaces highlighted in yellow. Cells have been formatted as appropriate for the data expected. All other
cells are protected and will not allow changes.

Please Note:

> VERY IMPORTANT! : Do not use the copy/cut/paste functions within this document. Pasting fields will corrupt the application and may result in
penalties. You may use links to other cells or other documents but do not paste data from one document or field to another. You may also use the drag
function.

» Some fields provide a dropdown of options to select from, indicated by a down arrow that appears when the cell is selected. Click on the arrow to select
a value within the dropdown for these fields.

» The spreadsheet contains multiple error checks to assist in identifying potential mistakes in the application. These may appear as data is entered but are
dependent on values entered later in the application. Do not be concerned with these messages until all data within the application has been entered.

P Also note that some cells contain error messages such as “#DIV/0!” as you begin. These warnings will disappear as the numbers necessary for the
calculation are entered.

Assistance:
If you have any questions, please contact the Virginia Housing LIHTC Allocation Department. Please note that we cannot release the copy protection
password.

Virginia Housing LIHTC Allocation Staff Contact Information

Name Email Phone Number
Stephanie Flanders stephanie.flanders@virginiahousing.com (804) 343-5939
Jonathan Kinsey jonathan.kinsey@virginiahousing.com (804) 584-4717
Phil Cunningham phillip.cunningham@virginiahousing.com (804) 343-5514
Lauren Dillard lauren.dillard@Virginiahousing.com (804) 584-4729
Jaki Whitehead jaki.whitehead@virginiahousing.com (804) 343-5861
Hadia Ali hadia.ali@virginiahousing.com (804) 343-5873
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Click on any tab label to be directed to location within the application.

TAB

DESCRIPTION

.|Submission Checklist

Mandatory Items, Tabs and Descriptions

.|Development Information

Development Name and Locality Information

.|Request Info

Credit Request Type

.|Owner Information

Owner Information and Developer Experience

.|Site and Seller Information

Site Control, Identity of Interest and Seller info

.|Team Information

Development Team Contact information

.|Rehabilitation Information

Acquisition Credits and 10-Year Look Back Info

.|Non Profit Non Profit Involvement, Right of First Refusal
.|Structure Building Structure and Units Description
|Utilities Utility Allowance
Building Amenities above Minimum Design

Enhancements Requirements

Special Housing Needs 504 Units, Sect. 8 Waiting List, Rental Subsidy

Unit Details Set Aside Selection and Breakdown

Budget Operating Expenses

Project Schedule Actual or Anticipated Development Schedule

Hard Costs Development Budget: Contractor Costs

Owner's Costs

Development Budget: Owner's Costs, Developer
Fee, Cost Limits

Eligible Basis

Eligible Basis Calculation

Construction, Permanent, Grants and Subsidized

Sources of Funds Funding Sources

Equity Equity and Syndication Information

Gap Calculation Credit Reservation Amount Needed

Cash Flow Cash Flow Calculation

BINs BIN by BIN Eligible Basis

Owner Statement Owner Certifications

Architect's Statement Architect's agreement with proposed deal
Scoresheet Self Scoresheet Calculation

Development Summary Summary of Key Application Points

Efficient Use of Resources (EUR)

Calculates Points for Efficient use of Resources

Mixed Use - Cost Distribution

For Mixed Use Applications only - indicates have
costs are distributed across the different
construction activities
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2024 Low-Income Housing Tax Credit Application For Reservation

Please indicate if the following items are included with your application by putting an 'X' in the appropriate boxes. Your assistance in organizing the submission in
the following order, and actually using tabs to mark them as shown, will facilitate review of your application. Please note that all mandatory items must be included
for the application to be processed. The inclusion of other items may increase the number of points for which you are eligible under Virginia Housing's point system
of ranking applications, and may assist Virginia Housing in its determination of the appropriate amount of credits that may be reserved for the development.
? $1,000 Application Fee (MANDATORY) - Invoice information will be provided in your Procorem Workcenter
7 Electronic Copy of the Microsoft Excel Based Application (MANDATORY)
T Scanned Copy of the Signed Tax Credit Application with Attachments (excluding market study, 8609s and plans & specifications) (MANDATORY)
x_ Electronic Copy of the Market Study (MANDATORY - Application will be disqualified if study is not submitted with application)
x_ Electronic Copy of the Plans (MANDATORY)
x_ Electronic Copy of the Specifications (MANDATORY)
| Electronic Copy of the Existing Condition questionnaire (MANDATORY if Rehab)
| Electronic Copy of Unit by Unit Matrix and Scope of Work narrative (MANDATORY if Rehab)
| Electronic Copy of the Physical Needs Assessment (MANDATORY at reservation for a 4% rehab request)
| Electronic Copy of Appraisal (MANDATORY if acquisition credits requested)
x_ Electronic Copy of Environmental Site Assessment (Phase 1) (MANDATORY if 4% credits requested)
X_ Electronic Copy of Development Experience and Partnership or Operating Agreement, including chart of ownership structure with percentage
| ofinterests (MANDATORY)
X_ Tab A: Partnership or Operating Agreement, including chart of ownership structure with percentage
| of interests (see manual for details) (MANDATORY)
7 Tab B: Virginia State Corporation Commission Certification (MANDATORY)
T Tab C: Principal's Previous Participation Certification (MANDATORY)
7 Tab D: List of LIHTC Developments (Schedule A) (MANDATORY)
T Tab E: Site Control Documentation & Most Recent Real Estate Tax Assessment (MANDATORY)
7 Tab F: Third Party RESNET Rater Certification (MANDATORY)
T Tab G: Zoning Certification Letter (MANDATORY)
7 Tab H: Attorney's Opinion using Virgina Housing template (MANDATORY)
T Tab I: Nonprofit Questionnaire (MANDATORY for points or pool)
o The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation -IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable) -For-profit Consulting Agreement (if applicable)

|:| Tab J: Relocation Plan and Unit Delivery Schedule (MANDATORY if Rehab)

Tab K: Documentation of Development Location:
? K.1 Revitalization Area Certification
7 K.2 Surveyor's Certification of Proximity To Public Transportation using Virginia Housing template
T Tab L: PHA / Section 8 Notification Letter
] Tab M: (left intentionally blank)
N Tab N: Homeownership Plan
] Tab O: Plan of Development Certification Letter
N Tab P: Zero Energy or Passive House documentation for prior allocation by this developer
7 Tab Q: Documentation of Rental Assistance, Tax Abatement and/or existing RD or HUD Property
7 TabR: Documentation of Utility Allowance Calculation
7 Tab S: Supportive Housing Certification and/or Resident Well-being MOU
7 TabT: Funding Documentation
7 Tab U: Acknowledgement by Tenant of the availability of Renter Education provided by Virginia Housing
7 Tab V: Nonprofit or LHA Purchase Option or Right of First Refusal
7 Tab W: Internet Safety Plan and Resident Information Form
7 Tab X: Marketing Plan for units meeting accessibility requirements of HUD section 504
] Taby: Inducement Resolution for Tax Exempt Bonds
7 Tab Z: Documentation of team member's Diversity, Equity and Inclusion Designation
| Tab Aa: Priority Letter from Rural Development
: Tab AB: Social Disadvantage Certification
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2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

VHDA TRACKING NUMBER | 2024-C-54 |

A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 3/13/2024
1. Development Name: CH3 South Nine
2. Address (line 1): Intersection of: 20th Street South at South Eac
Address (line 2):
City: Arlington State: " VA Zip: 22202

10.
11.

12.

13.

14.

If complete address is not available, provide longitude and latitude coordinates (x,y) from a location on site that
your surveyor deems appropriate. Longitude: 00.00000 Latitude:  00.00000
(Only necessary if street address or street intersections are not available.)

The Circuit Court Clerk's office in which the deed to the development is or will be recorded:
City/County of Arlington County

The site overlaps one or more jurisdictional boundaries............cccocuu.... FALSE
If true, what other City/County is the site located in besides response to #47?...................

Development is located in the census tract of: 1036.02

Development is located in a Qualified Census Tract............ccoceceurrvernnnnne FALSE Note regarding DDA and QCT
Development is located in a Difficult Development Area................c......... TRUE

Development is located in a Revitalization Area based on QCT ..........ccccocecivercennunnene FALSE

Development is located in a Revitalization Area designated by resolution ..................... TRUE

Development is located in an Opportunity Zone (with a binding commitment for funding)...........cccueu...... FALSE

(If 9, 10 or 11 are True, Action: Provide required form in TAB K1)

Development is located in a census tract with a household poverty rate of............ 3% 10% 12%
FALSE FALSE TRUE

Enter only Numeric Values below:

Congressional District: 8

Planning District: 8

State Senate District: 39

State House District: 2

Development Description: In the space provided below, give a brief description of the proposed development

New construction of an 88-unit affordable family apartment building in Crystal City in Arlington, VA. This project is one building of a
hybrid twin development, and is the first phase of a larger, mixed-income infill development.
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2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

VHDA TRACKING NUMBER | 2024-C-54 |

A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 3/13/2024

15. Local Needs and Support

a.

Provide the name and the address of the chief executive officer (City Manager, Town Manager, or County
Administrator of the political jurisdiction in which the development will be located:

Chief Executive Officer's Name: Mark Schwartz

Chief Executive Officer's Title: County Manager Phone: (703) 228-3120
Street Address: 2100 Clarendon Boulevard, Suite 318

City: Arlington State: VA Zip: 22201

Name and title of local official you have discussed this project with who could answer questions
for the local CEO: Anne Venezia, Housing Director

If the development overlaps another jurisdiction, please fill in the following:

Chief Executive Officer's Name:

Chief Executive Officer's Title: Phone:

Street Address:

City: State: Zip:

Name and title of local official you have discussed this project with who could answer questions
for the local CEO:
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2024 Low-Income Housing Tax Credit Application For Reservation v-2024.1

B. RESERVATION REQUEST INFORMATION

1. Requesting Credits From:

a. If requesting 9% Credits, select credit pool: |New Construction |
or

b. If requesting Tax Exempt Bond credits, select development type: _

ACTION: Provide Inducement Resolution at TAB Y (if available)

2. Type(s) of Allocation/Allocation Year |Carryforwa rd Allocation |

Definitions of types:
a.

Regular Allocation means all of the buildings in the development are expected to be placed in service this calendar year, 2024.

b. [Carryforward Allocation means all of the buildings in the development are expected to be placed in service within two years after the
end of this calendar year, 2024, but the owner will have more than 10% basis in development before the end of twelve months
following allocation of credits. For those buildings, the owner requests a carryforward allocation of 2024 credits pursuant to Section
42(h)(1)(E).

3. Select Building Allocation type: New Construction

Note regarding Type = Acquisition and Rehabilitation: Even if you acquired a building this year and "placed it in service" for the purpose of
the acquisition credit, you cannot receive its acquisition 8609 form until the rehab 8609 is issued for that building.

4. s this an additional allocation for a development that has buildings not yet placed in service? ...................... FALSE

5. Planned Combined 9% and 4% Developments
a. Asite plan has been submitted with this application indicating two developments on the same or contiguous site. One development relates
to this 9% allocation request and the remaining development will be a 4% tax exempt bond application. TRUE

If true, provide name of companion development:  CH3 North Four

a. Has the developer met with Virginia Housing regarding the 4% tax exempt bond deal? TRUE
b. List below the number of units planned for each allocation request. This stated split of units cannot be changed or 9% Credits will be cancelled.
Total Units within 9% allocation request? 88
Total Units within 4% Tax Exempt allocation Request? 344
Total Units: 432
% of units in 4% Tax Exempt Allocation Request: 79.63%

6. Extended Use Restriction
Note: Each recipient of an allocation of credits will be required to record an Extended Use Agreement as required by the IRC governing the
use of the development for low-income housing for at least 30 years. Applicant waives the right to pursue a Qualified Contract.
Must Select One: 30

Definition of selection:

Development will be subject to the standard extended use agreement of 15 extended use period
(after the mandatory 15-year compliance period.)

7. Virginia Housing would like to encourage the efficiency of electronic payments. Indicate if developer commits to submitting any payments
due the Authority, including reservation fees and monitoring fees, by electronic payment. TRUE

In 2023, Virginia Housing began using a new Rental Housing Invoicing Portal to allow easy payments via secure ACH transactions.
An invoice for your application fee along with access information was provided in your development's assigned Procorem work center.
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2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

C. OWNERSHIP INFORMATION

NOTE: Virginia Housing may allocate credits only to the tax-paying entity which owns the development at the time of the allocation. The
term "Owner" herein refers to that entity. Please fill in the legal name of the owner. The ownership entity must be formed prior to
submitting this application. Any transfer, direct or indirect, of partnership interests (except those involving the admission of limited partners)
prior to the placed-in-service date of the proposed development shall be prohibited, unless the transfer is consented to by Virginia Housing in
its sole discretion. IMPORTANT: The Owner name listed on this page must exactly match the owner name listed on the Virginia State
Corporation Commission Certification.

1. Owner Information: |Must be an individual or legally formed entity.

a. Owner Name: CH3 South Nine Limited Partnership

Developer Name: Arlington Partnership for Affordable Housing, Inc.

Contact: M/M L First: Carmen Ml Last: Romero

Address: 4318 N. Carlin Springs Road

City: Arlington St. VA Zip: 22203

Phone: (703) 276-7444 Ext. Fax: (703)276-0805

Email address: cromero@apah.org

Federal I.D. No. 991005327 (If not available, obtain prior to Carryover Allocation.)
Select type of entity: Limited Partnership Formation State: VA

Additional Contact: Please Provide Name, Email and Phone number.
Danny Ross, dross@apah.org, (571) 800-9519

ACTION: a. Provide Owner's organizational documents (e.g. Partnership agreements and Developer Fee
agreement) (Mandatory TAB A)
b. Provide Certification from Virginia State Corporation Commission (Mandatory TAB B)
Provide Principals' Previous Participation Certification (Mandatory TAB C)
d. Provide a chart of ownership structure (Org Chart) and a list of all LIHTC Developments within
the last 15 years. (Mandatory at TABS A/D)

o

b. FALSE Indicate if at least one principal listed within Org Chart with an ownership interest of at least 25% in
the controlling general partner or managing member is a socially disavantaged individual as defined
in the manual.

ACTION: If true, provide Socially Disadvantaged Certification (TAB AB)

2. Developer Experience:

May select one or more of the following choices:

TRUE a. The development has an experienced sponsor (as defined in the manual) that has placed at
least one LIHTC development in service in Virginia within the past 5 years.
Action: Provide one 8609 from qualifying development.

TRUE b. The development has an experienced sponsor (as defined in the manual) that has placed at
least three (3) LIHTC developments in service in any state within the past 6 years (in addition
to any development provided to qualify for option d. above)

Action: Provide one 8609 from each qualifying development.

FALSE c. Applicant is competing in the Local Housing Authority pool and partnering with an experienced
sponsor (as defined in the manual), other than a local housing authority.
Action: Provide documentation as stated in the manual.
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2024 Low-Income Housing Tax Credit Application For Reservation

v.2024.1

D. SITE CONTROL

NOTE: Site control by the Owner identified herein is a mandatory precondition of review of this application. Documentary evidence in

the form of either a deed, option, purchase contract or lease for a term longer than the period of time the property will be subject to
occupancy restrictions must be included herewith. (For 9% Competitive Credits - An option or contract must extend beyond the

application deadline by a minimum of four months.)

Warning: Site control by an entity other than the Owner, even if it is a closely related party, is not sufficient. Anticipated future transfers

to the Owner are not sufficient. The Owner, as identified previously, must have site control at the time this Application is submitted.

NOTE: If the Owner receives a reservation of credits, the property must be titled in the name of or leased by (pursuant to a long-term

lease) the Owner before the allocation of credits is made.

Contact Virginia Housing before submitting this application if there are any questions about this requirement.

1. Type of Site Control by Owner:

Applicant controls site by (select one):

Select Type:

Option

Expiration Date: 1/1/2025

In the Option or Purchase contract - Any contract for the acquisition of a site with an existing residential property may not require
an empty building as a condition of such contract, unless relocation assistance is provided to displaced households, if any, at such

level required by Virginia Housing. See QAP for further details.

ACTION:
FALSE ...

Provide documentation and most recent real estate tax assessment - Mandatory TAB E

There is more than one site for development and more than one form of site control.

(If True, provide documentation for each site specifying number of existing buildings on the site (if any),
type of control of each site, and applicable expiration date of stated site control. A site control
document is required for each site (Tab E).)

2. Timing of Acquisition by Owner:
Only one of the following statement should be True.

a.

b.

C.

FALSE ...
TRUE ...

FALSE ...

Owner already controls site by either deed or long-term lease.

Owner is to acquire property by deed (or lease for period no shorter than period property
will be subject to occupancy restrictions) no later than..........cccoccoveeeeniiennnn, 1/1/2025 .

There is more than one site for development and more than one expected date of acquisition by Owner.

(If cis True, provide documentation for each site specifying number of existing buildings on the site,
if any, and expected date of acquisition of each site by Owner (Tab E).)
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2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

D. SITE CONTROL

3. Seller Information:

Name: County Board of Arlington County, Virginia

Address: 2100 Clarendon Blvd, Suite 300

City: Arlington St.: VA Zip: 22201
Contact Person: Mark Schwartz Phone: (703) 228-3120
There is an identity of interest between the seller and the owner/applicant............cceceueveneee. FALSE

If above statement is TRUE, complete the following:

Principal(s) involved (e.g. general partners, controlling shareholders, etc.)

Names Phone Type Ownership % Ownership
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
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2024 Low-Income Housing Tax Credit Application For Reservation

v.2024.1

E. DEVELOPMENT TEAM INFORMATION

Complete the following as applicable to your development team.

P Indicate Diversity, Equity and Inclusion (DEI) Designation if this team member is SWAM or Service Disabled
Veteran as defined in manual.

ACTION: Provide copy of certification from Commonwealth of Virginia, if applicable - TAB Z

1. Tax Attorney:
Firm Name:
Address:
Email:

2. Tax Accountant:
Firm Name:
Address:
Email:

3. Consultant:
Firm Name:
Address:
Email:

4. Management Entity:
Firm Name:
Address:

Email:

5. Contractor:
Firm Name:
Address:
Email:

6. Architect:
Firm Name:
Address:
Email:

7. Real Estate Attorney:

Firm Name:
Address:
Email:

oo

Mortgage Banker:
Firm Name:
Address:

Email:

9. Other:
Firm Name:
Address:
Email:

Jessica Weston

Gallagher, Evelius & Jones LLP

This is a Related Entity. FALSE
DEI Designation? FALSE

218 North Charles Street, Suite 400, Baltimore, MD 21201

jweston@gejlaw.com

Philip Cornblatt

CohnReznick LLP

Phone: (401)951-1402

This is a Related Entity. FALSE
DEI Designation? FALSE

500 East Pratt Street, 4th Flr, Baltimore, MD 21202

philip.cornblatt@cohnreznick.com

Linda Nguyen

Elletienne Property Partners

1765 Greensboro Station Place, Suite 900, T

linda@elletienne.com

Stephen Boyce

S.L. Nusbaum Realty Company

Phone: (410) 783-6236

This is a Related Entity. FALSE
DEI Designation? TRUE
Role:  Development Consultant

Phone: (703) 261-9404

This is a Related Entity. FALSE
DEI Designation? FALSE

1700 Wells Fargo Center, 440 Monticello Avenue, St 1700, Norfolk, VA 23510

sboyce@slnusbaum.com

Ryan Tully

CBG Building Company

19980 Highland Vista Drive, Suite 135

Phone: (757) 640-2293

This is a Related Entity. FALSE
DEI Designation? FALSE

ryan.tully@cbgbc.com

Christopher Gordon

Kishimoto Gordon Dalaya

Phone: (202) 641-1251

This is a Related Entity. FALSE
DEI Designation? FALSE

4040 North Fairfax Drive, Suite 1000A, Arlington, VA 22203

clgordon@kgdarchitecture.com

Nick Cumings

Walsh, Colucci, Lubeley & Walsh, P.C.

Phone: (202) 338-3800

This is a Related Entity. FALSE
DEI Designation? FALSE

2200 North Clarendon Blvd, Suite 1300, Arlington, VA 22201

ncumings@thelandlawyers.com

Phone: (703) 528-4700

This is a Related Entity. FALSE
DEI Designation? FALSE
Phone:
Ted Kalreiss This is a Related Entity. FALSE
KCM, Inc. DEI Designation? FALSE

16905 Simpson Circle, Paeonian Springs, VA

tkalreiss@kcmbuild.com

CH3 South Nine - Reservation Application
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2024 Low-Income Housing Tax Credit Application For Reservation v-2024.1

F. REHAB INFORMATION

1.  Acquisition Credit Information
a. Credits are being requested for existing buildings being acquired for development............... FALSE

Action: If true, provide an electronic copy of the Existing Condition Questionnaire, Unit by Unit
Matrix and Appraisal.

b. This development has received a previous allocation of credits.........ccccceevrverernenne. FALSE
If so, when was the most recent year that this development received credits? ..... 0

c. The development has been provided an acknowledgement letter from Rural Development
regarding its preservation priority?......cccccceceveeeriiieeeccciee e, FALSE

d. This development is an existing RD or HUD S8/236 development........ccceeeveeeveeeevecrereeseevevenes FALSE
Action: (If True, provide required form in TAB Q)

Note: If there is an identity of interest between the applicant and the seller in this proposal, and the
applicant is seeking points in this category, then the applicant must either waive their rights to the
developer's fee or other fees associated with acquisition, or obtain a waiver of this requirement from
Virginia Housing prior to application submission to receive these points.

i. Applicant agrees to waive all rights to any developer's fee or
other fees associated with acquisition........cccceeeveiviveeiie e TRUE

ii. Applicant has obtained a waiver of this requirement from Virginia Housing
prior to the application submission deadline...........ccccevevvervenenee. FALSE

2.  Ten-Year Rule For Acquisition Credits

a.  All buildings satisfy the 10-year look-back rule of IRC Section 42 (d)(2)(B), including the 10% basis/

$15,000 rehab costs ($10,000 for Tax Exempt Bonds) per unit requirement..........coeeeeveeevveeennne. FALSE
b.  All buildings qualify for an exception to the 10-year rule under
IRC Section 42(d)(2)(D)(i), . eceveeeermereremerevererenenee FALSE
i Subsection (I)......cc.ceoeevveneee..  FALSE
ii. Subsection (I).....ccceoeverveenenne. FALSE
iii. Subsection (lll)..........ceeeen....  FALSE
iv. Subsection (IV).......coecevvevenn.. FALSE
v. Subsection (V)...ccccoveeveeenenne. FALSE
c. The 10-year rule in IRC Section 42 (d)(2)(B) for all buildings does not apply pursuant
to IRC Section 42(d)(6).......c..cccee....  FALSE
d. There are different circumstances for different buildings..........cccocoeeve e FALSE

Action: (If True, provide an explanation for each building in Tab K)
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2024 Low-Income Housing Tax Credit Application For Reservation v-2024.1

F. REHAB INFORMATION

3.  Rehabilitation Credit Information
a. Credits are being requested for rehabilitation expenditures........ccccccoeeee e e evesieceenen, FALSE
b. Minimum Expenditure Requirements

i. All buildings in the development satisfy the rehab costs per unit requirement of IRS

Section 42(€)(3)(A)(1i).ereererreererrrrereieeee e e e e FALSE

ii. All buildings in the development qualify for the IRC Section 42(e)(3)(B) exception to the
10% basis requirement (4% credit only)......cccoeve e ceieceene FALSE

iii. All buildings in the development qualify for the IRC Section 42(f)(5)(B)(ii)(Il)
EXCEOPTION .ttt ettt ettt ettt ettt et ae s sae et e saeeea e saesea e saeaen e one FALSE

iv. There are different circumstances for different buildings.........cccccoveueuennnne. FALSE

Action: (If True, provide an explanation for each building in Tab K)
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2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

G. NONPROFIT INVOLVEMENT
Applications for 9% Credits - Section 1 must be completed in order to compete in the Non Profit tax credit pool.

All Applicants - Section 2 must be completed to obtain points for nonprofit involvement.

1. Tax Credit Nonprofit Pool Applicants: To qualify for the nonprofit pool, an organization (described in IRC Section
501(c)(3) or 501(c)(4) and exempt from taxation under IRC Section 501(a)) should answer the following questions as
TRUE:

TRUE a. Be authorized to do business in Virginia.

TRUE . Be substantially based or active in the community of the development.

TRUE C. Materially participate in the development and operation of the development throughout the
compliance period (i.e., regular, continuous and substantial involvement) in the operation of the
development throughout the Compliance Period.

TRUE d. Own, either directly or through a partnership or limited liability company, 100% of the general
partnership or managing member interest.

TRUE Not be affiliated with or controlled by a for-profit organization.

TRUE . Not have been formed for the principal purpose of competition in the Non Profit Pool.

TRUE g. Not have any staff member, officer or member of the board of directors materially participate,
directly or indirectly, in the proposed development as a for profit entity.

2. All Applicants: To qualify for points under the ranking system, the nonprofit's involvement need not

necessarily satisfy all of the requirements for participation in the nonprofit tax credit pool.

A. Nonprofit Involvement (All Applicants)

There is nonprofit involvement in this development............... TRUE (If false, skip to #3.)

Action: If there is nonprofit involvement, provide completed Non Profit Questionnaire (Mandatory TAB I).

B. Type of involvement:
Nonprofit meets eligibility requirement for points only, not pool................ceeueuee... . TRUE

or

Nonprofit meets eligibility requirements for nonprofit pool and points................... FALSE

C. Identity of Nonprofit (All nonprofit applicants):
The nonprofit organization involved in this development is: Owner

Name: Arlington Partnership for Affordable Housing, Inc.

Contact Person:
Street Address:
City:

Phone:

Carmen Romero

4318 N Carlin Springs Road

Arlington State: VA Zip: 22203

(703) 276-7444 Contact Email: cromero@apah.org
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G. NONPROFIT INVOLVEMENT

D. Percentage of Nonprofit Ownership (All nonprofit applicants):
Specify the nonprofit entity's percentage ownership of the general partnership interest: 100.0%

3. Nonprofit/Local Housing Authority Purchase Option/Right of First Refusal

A.

B.

TRUE

FALSE

After the mandatory 15-year compliance period, a qualified nonprofit or local housing
authority will have the option to purchase or the right of first refusal to acquire the
development for a price not to exceed the outstanding debt and exit taxes. Such debt
must be limited to the original mortgage(s) unless any refinancing is approved by the
nonprofit. See manual for more specifics.

Action: Provide Option or Right of First Refusal in recordable form using
Virginia Housing's template. (TAB V)
Provide Nonprofit Questionnaire (if applicable) (TAB 1)

Name of qualified nonprofit: Arlington Partnership for Affordable Housing, Inc.

or indicate true if Local Housing Authority........ccccccceeriennnnnnneee. FALSE
Name of Local Housing Authority

A qualified nonprofit or local housing authority submits a homeownership plan committing
to sell the units in the development after the mandatory 15-year compliance period to
tenants whose incomes shall not exceed the applicable income limit at the time of

their initial occupancy.

Action: Provide Homeownership Plan (TAB N) and contact Virginia Housing for a Pre-Application M

NOTE: Applicant is required to waive the right to pursue a Qualified Contract.
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H. STRUCTURE AND UNITS INFORMATION
1. General Information

a. Total number of all units in development 88 bedrooms 176
Total number of rental units in development 88 bedrooms 176
Number of low-income rental units 88 bedrooms 176
Percentage of rental units designated low-income 100.00%

b. Number of new units:......cccecevververecrvineennnnn. 88 bedrooms 176
Number of adaptive reuse units: ............... 0 bedrooms 0
Number of rehab units:.......ccccoevverernnenen. 0 bedrooms 0

c. If any, indicate number of planned exempt units (included in total of all units in development)..........ccc........... 0

d. Total Floor Area For The Entire DeVelopmMEeNnt........ccveveeeevecensceietreine e eveeree e ere e 236,107.79 a1

e. Unheated Floor Area (i.e. Breezeways, Balconies, StOrage)......ccoueveveverevesrcereneeecsnneenenns 108,086.96 (sq.1)

f. Nonresidential Commercial Floor Area (Not eligible for funding).......cccecveeeeveivreerienecreeevesneens 0.00

g. Total Usable Residential HEAted Area......cvecievevenieinrinecece st erees 128,020.83 sa. 1)

h. Percentage of Net Rentable Square Feet Deemed To Be New Rental Space....................... 100.00%

i. Exactarea of site in acres ......cceevvvveeernnnns 2.350

j. Locality has approved a final site plan or plan of development........ccccvcveeiiiiiiiiiieeeeeenn. FALSE

If True, Provide required documentation (TAB O).

k. Requirement as of 2016: Site must be properly zoned for proposed development.
ACTION: Provide required zoning documentation (MANDATORY TAB G)

I. Development is eligible for Historic Rehab credits.......cccoovvvriinininccesecrccscece e FALSE

Definition:

The structure is historic, by virtue of being listed individually in the National Register of Historic Places, or due to its
location in a registered historic district and certified by the Secretary of the Interior as being of historical significance
to the district, and the rehabilitation will be completed in such a manner as to be eligible for historic rehabilitation tax

credits.
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v.2024.1

H.

STRUCTURE AND UNITS INFORMATION

2. UNIT MIX
a. Specify the average size and number per unit type (as indicated in the Architect's Certification):

# of LIHTC
Unit Type Average Sq Foot Units Total Rental Units
Note: Average sq Supportive Housing 0.00 SF 0 0
foot should 1 Story Eff - Elderly 0.00 SF 0 0
include the 1 Story 1BR - Elderly 0.00 SF 0 0
prorata of 1 Story 2BR - Elderly 0.00 SF 0 0
common space. Eff - Elderly 0.00 SF 0 0
1BR Elderly 0.00 SF 0 0
2BR Elderly 0.00 SF 0 0
Eff - Garden 1045.52 SF 1 1
1BR Garden 1219.51 SF 16 16
2BR Garden 1466.68 SF 53 53
3BR Garden 1651.62 SF 18 18
4BR Garden 0.00 SF 0 0
2+ Story 2BR Townhouse 0.00 SF 0 0
2+ Story 3BR Townhouse 0.00 SF 0 0
2+ Story 4BR Townhouse 0.00 SF 0 0
Note: Please be sure to enter the values in the 88 88
appropriate unit category. If not, errors will occur
on the self scoresheet.
3. Structures
a. Number of Buildings (containing rental units)......c.ccceeeeevrcecrerennenen. 1
b. Age of Structure:........cccovncininiciciciies 0 years
c. Maximum Number of stories:......c.ccoceevrunenee. 11
d. The development is a scattered site development.........cccecevverrvennns FALSE
e. Commercial Area Intended Use: N/A
f. Development consists primarily of : (Only One Option Below Can Be True)

i. Low Rise Building(s) - (1-5 stories with any structural elements made of wood).......ccccceeevevvrceeerenens
ii. Mid Rise Building(s) - (5-7 stories with no structural elements made of wood)..........cccecuverveverrrevenennnne.
iii. High Rise Building(s) - (8 or more stories with no structural elements made of wood).......................

g. Indicate True for all development's structural features that apply:

i. Row House/Townhouse FALSE v. Detached Single-family
ii. Garden Apartments TRUE vi. Detached Two-family
iii. Slab on Grade FALSE vii. Basement
iv. Crawl space FALSE
h. Development contains an elevator(s). TRUE
If true, # of Elevators. 3

Elevator Type (if known)

FALSE

FALSE
TRUE

FALSE
FALSE
FALSE
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H. STRUCTURE AND UNITS INFORMATION
i. Roof Type Flat
j.  Construction Type Other
k. Primary Exterior Finish Brick

4. Site Amenities (indicate all proposed)

a. Business Center.......ccoceeeeeuvennne. TRUE f. Limited Access.......... TRUE
b. Covered Parking.......c.ceeeeveueenas TRUE g. Playground................ TRUE
c. Exercise RoOM......ccccvuveveerurennenne TRUE h. PoOl.....ccoiiriciecreee FALSE
d. Gated access to Site................. FALSE i. Rental Office............. TRUE
e. Laundry facilities.......cccoeeeverenes TRUE j. Sports Activity Ct.. FALSE
k. Other:
I. Describe Community Facilities: Leasing, Resident Services, fitness center, business center, community roorr
m. Number of Proposed Parking Spaces 237
Parking is shared with another entity TRUE

n. Development located within 1/2 mile of an existing commuter rail, light rail or subway station
or 1/4 mile from existing public bus stop. TRUE
If True, Provide required documentation (TAB K2).
5. Plans and Specifications

a. Minimum submission requirements for all properties (new construction, rehabilitation
and adaptive reuse):
i. A location map with development clearly defined.
ii. Sketch plan of the site showing overall dimensions of all building(s), major site elements
(e.g., parking lots and location of existing utilities, and water, sewer, electric,
gas in the streets adjacent to the site). Contour lines and elevations are not required.
iii. Sketch plans of all building(s) reflecting overall dimensions of:
a. Typical floor plan(s) showing apartment types and placement
b. Ground floor plan(s) showing common areas
c. Sketch floor plan(s) of typical dwelling unit(s)
d. Typical wall section(s) showing footing, foundation, wall and floor structure
Notes must indicate basic materials in structure, floor and exterior finish.

b. The following are due at reservation for Tax Exempt 4% Applications and at allocation for 9% Applications.
i. Phase | environmental assessment.
ii. Physical needs assessment for any rehab only development.

NOTE: All developments must meet Virginia Housing's Minimum Design and Construction Requirements. By signing and submitting the
Application for Reservation of LIHTC, the applicant certifies that the proposed project budget, plans & specifications and work write-ups
incorporate all necessary elements to fulfill these requirements.
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J.

ENHANCEMENTS

Each development must meet the following baseline energy performance standard applicable to the development's
construction category.

a. New Construction: must obtain EnergyStar certification.

b. Rehabilitation: renovation must result in at least a 30% performance increase or score an 80 or lower on the HERS Index.
c. Adaptive Reuse: must score a 95 or lower on the HERS Index.

Certification and HERS Index score must be verified by a third-party, independent, non-affiliated, certified
RESNET home energy rater. The HERS re[prt should be completed for the whole development and not an individual unit.

Indicate True for the following items that apply to the proposed development:

ACTION: Provide RESNET rater certification of Development Plans (TAB F)
ACTION: Provide Internet Safety Plan and Resident Information Form (Tab W) if corresponding options selected below.

REQUIRED:

1. For any development, upon completion of construction/rehabilitation:

TRUE a. A community/meeting room with a minimum of 749 square feet is provided with free WIFI access restricted
to residents only.
50.18% b1l. Percentage of brick covering the exterior walls.

41.51% b2. Percentage of Fiber Cement Board or other similar low-maintenance material approved by the Authority covering

exterior walls. Community buildings are to be included in percentage calculations.

TRUE c. Water expense is sub-metered (the tenant will pay monthly or bi-monthly bill).

TRUE d. Allfaucets, toilets and showerheads in each bathroom are WaterSense labeled products.
FALSE e. Rehab Only: Each unit is provided with the necessary infrastructure for high-speed internet/broadband service.
f.  Not applicable for 2024 Cycles

FALSE g. Each unitis provided free individual broadband/high speed internet access.
or (both access point categories have a minimum upload/download speed per manual.)
TRUE h. Each unitis provided free individual WiFi access.

TRUE i. Full bath fans are wired to primary light with delayed timer or has continuous exhaust by ERV/DOAS.
or

FALSE j. Full bath fans are equipped with a humidistat.

TRUE k. Cooking surfaces are equipped with fire prevention features as defined in the manual
or
FALSE I.  Cooking surfaces are equipped with fire suppression features as defined in the manual

FALSE m. Rehab only: Each unit has dedicated space, drain and electrical hook-ups to accept a permanently
installed dehumidification system.

or
TRUE n. All Construction types: each unit is equipped with a permanent dehumidification system.
TRUE 0. Allinterior doors within units are solid core.
TRUE p. Every kitchen, living room and bedroom contains, at minimum, one USB charging port.

TRUE g. All kitchen light fixtures are LED and meet MDCR lighting guidelines.

20% r. Percentage of development's on-site electrical load that can be met by a renewable energy electric system
(for the benefit of the tenants) - Provide documentation at Tab F.

FALSE s. New construction only: Each unit to have balcony or patio with a minimum depth of 5 feet clear
from face of building and a minimum size of 30 square feet.
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J.  ENHANCEMENTS

For all developments exclusively serving elderly tenants upon completion of construction/rehabilitation:

FALSE a. All cooking ranges have front controls.

FALSE b. Bathrooms have an independent or supplemental heat source.

FALSE c. All entrance doors have two eye viewers, one at 42" inches and the other at standard height.
FALSE d. Each unit has a shelf or ledge outside the primary entry door located in an interior hallway.

2. Green Certification

a. Applicant agrees to meet the base line energy performance standard applicable to the development's construction
category as listed above.

The applicant will also obtain one of the following:

TRUE Earthcraft Gold or higher certification FALSE National Green Building Standard (NGBS)
certification of Silver or higher.
FALSE LEED Certification FALSE Enterprise Green Communities (EGC)

Certification
If Green Certification is selected, no points will be awarded for d. Watersense Bathroom fixtures above.
Action: If seeking any points associated Green certification, provide appropriate documentation at TAB F.

b. Applicant will pursue one of the following certifications to be awarded points on a future development application.
(Failure to reach this goal will not result in a penalty.)
TRUE Zero Energy Ready Home Requirements FALSE Passive House Standards

FALSE Applicant wishes to claim points from a prior allocation that has received certification for Zero Energy Ready
or Passive House Standards. Provide certification at Tab P. See Manual for details and requirements.

3. Universal Design - Units Meeting Universal Design Standards (units must be shown on Plans)

TRUE a. Architect of record certifies that units will be constructed to meet Virginia Housing's Universal
Design Standards.
88 b. Number of Rental Units constructed to meet Virginia Housing's Universal Design standards:

100% of Total Rental Units

4.  FALSE Market-rate units' amenities are substantially equivalent to those of the low income units.

If not, please explain: no market rate units

| |
| Architect of Record initial here that the above information is |
I N - accurate per certification statement within this application. |
i |
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. UTILITIES

1.

2.

Utilities Types:

Heating Type
Cooking Type
AC Type

Hot Water Type

o 0 T o

Electric Forced Air

Electric

Central Air

Electric

Indicate True if the following services will be included in Rent:

Water? FALSE Heat?
Hot Water? " FALSE AC?
Lighting/ Electric? " FALSE Sewer?
Cooking? FALSE Trash Removal?
Utilities Enter Allowances by Bedroom Size

0-BR  1-BR 2-BR 3-BR 4-BR
Heating 11 14 17 20 0
Air Conditioning 5 10 0
Cooking 8 0
Lighting 18 23 28 33 0
Hot Water 10 13 16 19 0
Water 19 22 27 32 0
Sewer 25 30 40 50 0
Trash 0 0 0 0 0
Total utility allowance for
costs paid by tenant $93 $115 $143 $172 %0

FALSE

FALSE
FALSE
TRUE

3. The following sources were used for Utility Allowance Calculation (Provide documentation TAB R).

a. FALSE
b. FALSE

C. FALSE

Warning: The Virginia Housing housing choice voucher program utility schedule shown on VirginiaHousing.com

HUD
Utility Company (Estimate)

Utility Company (Actual Survey)

d.

e.

FALSE Local PHA

TRUE Other: Viridiant

should not be used unless directed to do so by the local housing authority.
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K.  SPECIAL HOUSING NEEDS

NOTE: Any Applicant commits to providing first preference to members of targeted populations having
state rental assistance and will not impose any eligibility requirements or lease terms for such
individuals that are more restrictive than its standard requirements and terms, the terms of the MOU
establishing the target population, or the eligibility requirements for the state rental assistance.

1. Accessibility:

TRUE

FALSE

a.

b.

Indicate True for the following point categories, as appropriate.
Action: Provide appropriate documentation (Tab X)

Any development in which (i) the greater of 5 units or 10% of total units will be assisted by HUD project-
based vouchers (as evidenced by the submission of a letter satisfactory to the Authority from an
authorized public housing authority (PHA) that the development meets all prerequisites for such
assistance), or another form of documented and binding federal project-based rent subsidies in order to
ensure occupancy by extremely low-income persons. Locality project based rental subsidy meets the
definition of state project based rental subsidy;

(i) will conform to HUD regulations interpreting the accessibility requirements of section 504 of the
Rehabilitation Act; and be actively marketed to persons with disabilities as defined in the Fair Housing Act
in accordance with a plan submitted as part of the application for credits.

(iii) above must include roll-in showers, roll under sinks and front control ranges, unless agreed to by the
Authority prior to the applicant's submission of its application.

Documentation from source of assistance must be provided with the application.
Note: Subsidies may apply to any units, not only those built to satisfy Section 504.

Any development in which ten percent (10%) of the total units (i) conform to HUD regulations
interpreting the accessibility requirements of section 504 of the Rehabilitation Act and (ii) are actively
marketed to persons with disabilities as defined in the Fair Housing Act in accordance with a plan
submitted as part of the application for credits.

For items a or b, all common space must also conform to HUD regulations interpreting the accessibility
requirements of section 504 of the Rehabilitation Act.

-
d Architect of Record initial here that the above information is !
ér accurate per certification statement within this application. !
-

2. Special Housing Needs/Leasing Preference:
a. If not general population, select applicable special population:

FALSE Elderly (as defined by the United States Fair Housing Act.)
FALSE Persons with Disabilities (must meet the requirements of the Federal
Americans with Disabilities Act) - Accessible Supportive Housing Pool only
FALSE Supportive Housing (as described in the Tax Credit Manual)
If Supportive Housing is True: Will the supportive housing consist of units designated for
FALSE tenants that are homeless or at risk of homelessness?
Action: Provide Permanent Supportive Housing Certification (Tab S)
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K.  SPECIAL HOUSING NEEDS

b. The development has existing tenants and a relocation plan has been developed................... FALSE

(If True, Virginia Housing policy requires that the impact of economic and/or physical
displacement on those tenants be minimized, in which Owners agree to abide by the
Authority's Relocation Guidelines for LIHTC properties.)

Action: Provide Relocation Plan, Budget and Unit Delivery Schedule (Mandatory if tenants are displaced - Tab J)
3. Leasing Preferences

a. Will leasing preference be given to applicants on a public housing waiting list and/or Section 8
waiting list? select: Yes

Organization which holds waiting list: Arlington County

Contact person:  Vanessa Street

Title: Executive Director, Housing Choice Voucher Program

Phone Number: (703) 228-1455

Action: Provide required notification documentation (TAB L)

b. Leasing preference will be given to individuals and families with children...........c.ccccoc....... TRUE
(Less than or equal to 20% of the units must have of 1 or less bedrooms).

c. Specify the number of low-income units that will serve individuals and families with children by
providing three or more bedrooms: 18
% of total Low Income Units 20%

NOTE: Development must utilize a Virginia Housing Certified Management Agent. Proof of
management certification must be provided before 8609s are issued.
Download Current CMA List from VirginiaHousing.com

Action: Provide documentation of tenant disclosure regarding Virginia Housing Rental Education
(Mandatory - Tab U)

4. Target Population Leasing Preference
Unless prohibited by an applicable federal subsidy program, each applicant shall commit to provide a leasing preference
to individuals (i) in a target population identified in a memorandum of understanding between the Authority and one or
more participating agencies of the Commonwealth, (ii) having a voucher or other binding commitment for rental
assistance from the Commonwealth, and (iii) referred to the development by a referring agent approved by the
Authority. The leasing preference shall not be applied to more than ten percent (10%) of the total units in the
development at any given time. The applicant may not impose tenant selection criteria or leasing terms with respect to
individuals receiving this preference that are more restrictive than the applicant’s tenant selection criteria or leasing
terms applicable to prospective tenants in the development that do not receive this preference, the eligibility criteria for
the rental assistance from the Commonwealth, or any eligibility criteria contained in a memorandum of understanding
between the Authority and one or more participating agencies of the Commonwealth.

Primary Contact for Target Population leasing preference. The agency will contact as needed.

First Name: Stephen
Last Name: Boyce
Phone Number: (757) 640-2293 Email: sboyce@slnusbaum.com
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K.  SPECIAL HOUSING NEEDS

5. Resident Well-Being (as defined in the manual)
Action: Provide appropriate documentation for any selection below (Tab S)

TRUE a. Development has entered into a memorandum of understanding (approved by DBHDS) with a resident
service provider for the provision of resident services.

FALSE b. Development will provide licensed childcare on-site with a preference and discount to residents
or an equivalent subsidy for tenants to utilize licensed childcare of tenant's choice.

TRUE c. Development will provide tenants with free on-call, telephonic or virtual healthcare services with
a licensed provider.
6. Rental Assistance
a. Some of the low-income units do or will receive rental assistance.........cc.c......... TRUE

b. Indicate True if rental assistance will be available from the following

. ect FALSE Rental Assistance Demonstration (RAD) or other PHA conversion to
rue, selec

one or more project based rental assistance.
types.

FALSE Section 8 New Construction Substantial Rehabilitation

FALSE Section 8 Moderate Rehabilitation

FALSE Section 811 Certificates

FALSE Section 8 Project Based Assistance

FALSE RD 515 Rental Assistance

FALSE Section 8 Vouchers
*Administering Organization:

FALSE State Assistance
*Administering Organization:

TRUE Other: Arlington County Project-Based Rental Assistance

c. The Project Based vouchers above are applicable to the 30% units seeking points.

FALSE
i. If True above, how many of the 30% units will not have project based vouchers? 0
d. Number of units receiving assistance: 9
How many years in rental assistance contract? 5.00
Expiration date of contract: 11/1/2032
There is an Option to Renew........ccccevvveveenennne. TRUE
Action: Contract or other agreement provided (TAB Q).
7. Public Housing Revitalization
Is this development replacing or revitalizing Public Housing Units? FALSE
If so, how many existing Public Housing units? 0
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UNIT DETAILS

. Set-Aside Election: UNITS SELECTED IN INCOME AND RENT DETERMINE POINTS FOR THE BONUS POINT CATEGORY

Note: In order to qualify for any tax credits, a development must meet one of three minimum threshold occupancy tests. Either (i) at
least 20% of the units must be rent-restricted and occupied by persons whose incomes are 50% or less of the area median income
adjusted for family size (this is called the 20/50 test), (ii) at least 40% of the units must be rent-restricted and occupied by persons
whose incomes are 60% or less of the area median income adjusted for family size (this is called the 40/60 test), or (iii) 40% or more of
the units are both rent-restricted and occupied by persons whose income does not exceed the imputed income limitation designated in
10% increments between 20% to 80% of the AMI, and the average of the imputed income limitations collectively does not exceed 60%
of the AMI (this is called the Average Income Test (AIT)). All occupancy tests are described in Section 42 of the IRC. Rent-and income-
restricted units are known as low-income units. If you have more low-income units than required, you qualify for more credits. If you
serve lower incomes than required, you receive more points under the ranking system.

. Units Provided Per Household Type:

Income Levels Rent Levels
# of Units % of Units # of Units % of Units

0 0.00% 20% Area Median 0 0.00% 20% Area Median
22 25.00% 30% Area Median 22 25.00% 30% Area Median
0 0.00% 40% Area Median 0 0.00% 40% Area Median
35 39.77% 50% Area Median 35 39.77% 50% Area Median
31 35.23% 60% Area Median 31 35.23% 60% Area Median
0 0.00% 70% Area Median 0 0.00% 70% Area Median
0 0.00% 80% Area Median 0 0.00% 80% Area Median
0 0.00% Market Units 0 0.00% Market Units

88 100.00%  Total 88 100.00% Total

Indicate that you are electing to receive points for the following deeper targets shown in the chart above and those targets will be
reflected in the set-aside requirements within the Extended Use Agreement.

20-30% Levels TRUE 40% Levels FALSE 50% levels TRUE
The development plans to utilize average income testing.......... FALSE
Unit Mix Grid FOR YOUR CONVENIENCE, COPY AND PASTE IS ALLOWED WITHIN UNIT MIX GRID

In the following grid, add a row for each unique unit type planned within the development. Enter the appropriate data for
both tax credit and market rate units.

! Architect of Record initial here that the information below is I
: J M " accurate per certification statement within this application. :
# of Units Net
Unit Type Rent Target Number 504 Rentable |Monthly Rent

(Select One) (Select One) of Units | compliant | Square Feet| Per Unit Total Monthly Rent
Mix 1 |Efficiency 50% AMI 1 460.64 $1,225.00 $1,225
Mix 2 |1 BR - 1 Bath 30% AMI 4 611.08 $732.00 $2,928
Mix 3 |1 BR - 1 Bath 50% AMI 5 2 626.36 $1,298.00 $6,490
Mix 4 |1 BR - 1 Bath 60% AMI 1 616.81 $1,580.00 $1,580
Mix 5|1 BR - 1 Bath 60% AMI 5 618.42 $1,580.00 $7,900
Mix 6 |1 BR - 1 Bath 60% AMI 1 643.07 $1,580.00 $1,580
Mix 7|2 BR - 1.5 Bath 30% AMI 1 774.47 $874.00 $874
Mix 8 |2 BR - 1.5 Bath 30% AMI 8 803.71 $874.00 $6,992
Mix 9|2 BR - 1.5 Bath 30% AMI 1 828.84 $874.00 $874
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L. UNIT DETAILS
Mix 10 (2 BR - 1.5 Bath 30% AMI 2 2 853.61 $874.00 $1,748
Mix 11 (2 BR - 1.5 Bath 30% AMI 1 909.85 $874.00 $874
Mix 12 (2 BR - 1.5 Bath 50% AMI 1 683.50 $1,553.00 $1,553
Mix 13 |2 BR - 1.5 Bath 50% AMI 5 751.85 $1,553.00 $7,765
Mix 14 (2 BR - 1.5 Bath 50% AMI 9 859.22 $1,553.00 $13,977
Mix 15 (2 BR - 1.5 Bath 50% AMI 4 2 885.06 $1,553.00 $6,212
Mix 16 |2 BR - 1.5 Bath 50% AMI 4 894.89 $1,553.00 $6,212
Mix 17 |2 BR - 1.5 Bath 60% AMI 6 909.77 $1,892.00 $11,352
Mix 18 |2 BR - 1.5 Bath 60% AMI 6 917.79 $1,892.00 $11,352
Mix 19 (2 BR - 1.5 Bath 60% AMI 5 919.75 $1,892.00 $9,460
Mix 20 (3 BR - 2 Bath 30% AMI 4 1085.83 $1,003.00 $4,012
Mix 21 (3 BR - 2 Bath 30% AMI 1 1064.03 $1,003.00 $1,003
Mix 22 (3 BR - 2 Bath 50% AMI 5 964.77 $1,787.00 $8,935
Mix 23 (3 BR - 2 Bath 50% AMI 1 1085.83 $1,787.00 $1,787
Mix 24 (3 BR - 2 Bath 60% AMI 2 1 1032.60 $2,179.00 $4,358
Mix 25 (3 BR - 2 Bath 60% AMI 4 2 1034.80 $2,179.00 $8,716
Mix 26 (3 BR - 2 Bath 60% AMI 1 964.77 $2,179.00 $2,179
Mix 27 S0
Mix 28 S0
Mix 29 S0
Mix 30 S0
Mix 31 S0
Mix 32 S0
Mix 33 S0
Mix 34 S0
Mix 35 S0
Mix 36 S0
Mix 37 S0
Mix 38 S0
Mix 39 S0
Mix 40 S0
Mix 41 S0
Mix 42 S0
Mix 43 S0
Mix 44 S0
Mix 45 S0
Mix 46 S0
Mix 47 S0
Mix 48 S0
Mix 49 S0
Mix 50 S0
Mix 51 S0
Mix 52 S0
Mix 53 S0
Mix 54 S0
Mix 55 S0
Mix 56 S0
Mix 57 S0
Mix 58 S0
Mix 59 S0
Mix 60 S0
Mix 61 S0
Mix 62 S0
Mix 63 S0
Mix 64 S0
Mix 65 S0
Mix 66 S0
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L. UNIT DETAILS

Mix 67 SO
Mix 68 SO
Mix 69 SO
Mix 70 SO
Mix 71 SO
Mix 72 SO
Mix 73 SO
Mix 74 SO
Mix 75 SO
Mix 76 SO
Mix 77 SO
Mix 78 SO
Mix 79 SO
Mix 80 SO
Mix 81 SO
Mix 82 SO
Mix 83 SO
Mix 84 SO
Mix 85 SO
Mix 86 SO
Mix 87 SO
Mix 88 SO
Mix 89 SO
Mix 90 SO
Mix 91 SO
Mix 92 SO
Mix 93 SO
Mix 94 SO
Mix 95 SO
Mix 96 SO
Mix 97 SO
Mix 98 SO
Mix 99 SO
Mix 100 SO
TOTALS 88 9 $131,938

Total 88 Net Rentable SF: TC Units 74,384.64

Units MKT Units 0.00

Total NR SF: 74,384.64

Floor Space Fraction (to 7 decimals) 100.00000%
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M. OPERATING EXPENSES

Administrative: Use Whole Numbers Only!
1. Advertising/Marketing $880
2. Office Salaries $62,130
3. Office Supplies $6,160
4. Office/Model Apartment (type ) SO
5. Management Fee $52,700

3.53% of EGI $598.86 Per Unit

6. Manager Salaries $0
7. Staff Unit (s) (type ) $4,625
8. Legal $3,056
9. Auditing S4,074
10. Bookkeeping/Accounting Fees S0
11. Telephone & Answering Service $5,093
12. Tax Credit Monitoring Fee $3,080
13. Miscellaneous Administrative 516,581
Total Administrative $158,379

Utilities
14. Fuel Oil $26,400
15. Electricity $33,000
16. Water $22,000
17. Gas $17,600
18. Sewer $39,600
Total Utility $138,600

Operating:

19. Janitor/Cleaning Payroll SO

20. Janitor/Cleaning Supplies $2,200

21. Janitor/Cleaning Contract $20,370

22. Exterminating $3,056

23. Trash Removal $8,148

24. Security Payroll/Contract SO

25. Grounds Payroll SO

26. Grounds Supplies S0

27. Grounds Contract $17,600

28. Maintenance/Repairs Payroll $44,815

29. Repairs/Material $4,400

30. Repairs Contract S0

31. Elevator Maintenance/Contract $11,000

32. Heating/Cooling Repairs & Maintenance $4,074

33. Pool Maintenance/Contract/Staff SO

34. Snow Removal $2,200

35. Decorating/Payroll/Contract S0

36. Decorating Supplies $3,259

37. Miscellaneous $63,963

Totals Operating & Maintenance $185,085
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M. OPERATING EXPENSES

Taxes & Insurance

38. Real Estate Taxes $186,277
39. Payroll Taxes $26,736
40. Miscellaneous Taxes/Licenses/Permits $2,037
41. Property & Liability Insurance 5600 per unit $52,800
42. Fidelity Bond S0
43. Workman's Compensation SO
44. Health Insurance & Employee Benefits SO
45. Other Insurance $2,649
Total Taxes & Insurance $270,499
Total Operating Expense $752,563
Total Operating $8,552 C. Total Operating 50.38%
Expenses Per Unit Expenses as % of EGI
Replacement Reserves (Total # Units X $300 or $250 New Const./Elderly Minimum) $26,400
Total Expenses $778,963
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v.2024.1

N. PROJECT SCHEDULE

ACTIVITY ACTUAL OR ANTICIPATED NAME OF RESPONSIBLE
DATE PERSON
1. SITE
a. Option/Contract 3/1/2024 Danny Ross
b. Site Acquisition 1/1/2025 Danny Ross
c. Zoning Approval 12/12/2019 Danny Ross
d. Site Plan Approval 12/12/2019 Danny Ross
2. Financing
a. Construction Loan
i. Loan Application 7/1/2024 Danny Ross
ii. Conditional Commitment 10/1/2024 Danny Ross
iii. Firm Commitment 12/1/2024 Danny Ross
b. Permanent Loan - First Lien
i. Loan Application 7/1/2024 Danny Ross
ii. Conditional Commitment 10/1/2024 Danny Ross
iii. Firm Commitment 12/1/2024 Danny Ross
c. Permanent Loan-Second Lien
i. Loan Application 4/15/2022 Haley Norris
ii. Conditional Commitment 12/15/2022 Haley Norris
iii. Firm Commitment 3/12/2024 Haley Norris
d. Other Loans & Grants
i. Type & Source, List VHTF+HIEE Danny Ross
ii. Application 4/15/2024 Danny Ross
iii. Award/Commitment 9/1/2024 Danny Ross
2. Formation of Owner 1/12/2024 Danny Ross
3. IRS Approval of Nonprofit Status 12/18/1990 Danny Ross
4. Closing and Transfer of Property to Owner 1/1/2025 Danny Ross
5. Plans and Specifications, Working Drawings 7/1/2024 Danny Ross
6. Building Permit Issued by Local Government 4/1/2025 Danny Ross
7. Start Construction 5/1/2025 Danny Ross
8. Begin Lease-up 6/1/2027 Danny Ross
9. Complete Construction 10/1/2027 Danny Ross
10. Complete Lease-Up 2/1/2028 Danny Ross
11. Credit Placed in Service Date 10/1/2027 Danny Ross
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v.2024.1

O. PROJECT BUDGET - HARD COSTS

Cost/Basis/Maximum Allowable Credit

Complete cost column and basis column(s) as appropriate

To select exclusion of allowable line items from
Total Development Costs used in Cost limit
calculations, select X in yellow box to the left.

Note: Attorney must opine, among other things, as to correctness of the inclusion of each cost item in eligible basis, type of
credit and numerical calculations included in Project Budget.
Must Use Whole Numbers Only! Arjn(.)unt of Fost up to 190% Includable in
Eligible Basis--Use Applicable Column(s):
"30% Present Value Credit" (D)
Iltem (A) Cost (B) Acquisition (C) Rehab/ "70 % Present
New Construction Value Credit"
1. Contractor Cost
a. Unit Structures (New) 24,940,517 0 0 23,810,192
b. Unit Structures (Rehab) 0 0 0 0
c. Non Residential Structures 0 0 0 0
d. Commercial Space Costs 0 0 0 0
Zle. Structured Parking Garage 11,675,840 0 0 1,679,430
Total Structure 36,616,357 0 0 25,489,622
f. Earthwork 0 0 0 0
g. Site Utilities 0 0 0 0
Zlh. Renewable Energy 84,128 0 0 84,128
i. Roads & Walks 0 0 0 0
j- Site Improvements 1,271,454 0 0 723,352
k. Lawns & Planting 0 0 0 0
I Engineering 0 0 0 0
m. Off-Site Improvements 573,603 0 0 573,603
n. Site Environmental Mitigation 0 0 0 0
o. Demolition 0 0 0 0
p. Site Work 0 0 0 0
g. Other Site work 0 0 0 0
Total Land Improvements 1,929,185 0 0 1,381,083
Total Structure and Land 38,545,542 0 0 26,870,705
r. General Requirements 1,440,185 0 0 1,440,185
s. Builder's Overhead 770,095 0 0 770,095
( 2.0% Contract)
t. Builder's Profit 409,603 0 0 409,603
( 1.1% Contract)
u. Bonds 1,194,834 0 0 1,194,834
V. Building Permits 0 0 0 0
w. Special Construction 0 0 0 0
X. Special Equipment 0 0 0 0
y. Other 1: 0 0 0 0
z. Other 2: 0 0 0 0
aa. Other3: 0 0 0 0
Contractor Costs $42,360,259 SO S0 $30,685,422
Construction cost per unit: $347,730.58
MAXIMUM COMBINED GR, OVERHEAD & PROFIT = $5,396,376
ACTUAL COMBINED GR, OVERHEAD & PROFIT = $2,619,883
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O. PROJECT BUDGET - OWNER COSTS

To select exclusion of allowable line items from Total Development
Costs used in Cost limit calculations, select X in yellow box to the

left.
Amount of Cost up to 100% Includable in
MUST USE WHOLE NUMBERS ONLY! Eligible Basis--Use ApPIicabIe Column(s):
"30% Present Value Credit" (D)
Iltem (A) Cost (B) Acquisition (C) Rehab/ "70 % Present
New Construction Value Credit"
2. Owner Costs

a. Building Permit 359,196 0 0 359,196
b.  Architecture/Engineering Design Fee 721,744 0 0 721,744

$8,202 /Unit)
c.  Architecture Supervision Fee 165,906 0 0 165,906

$1,885 /Unit)
d. Tap Fees 300,000 0 0 300,000
e. Environmental 8,148 0 0 8,148
f. Soil Borings 8,148 0 0 8,148
g.  Green Building (Earthcraft, LEED, etc.) 40,277 0 0 40,277
h. Appraisal 26,500 0 0 26,500
i Market Study 3,500 0 0 3,500
j. Site Engineering / Survey 81,480 0 0 81,480
k.  Construction/Development Mgt 203,700 0 0 203,700
I.  Structural/Mechanical Study 0 0 0 0
m. Construction Loan 391,872 0 0 387,953

Origination Fee

n. Construction Interest 3,765,729 0 0 3,728,072

( 8.5% for 28 months)
0. Taxes During Construction 372,351 0 0 372,351
p. Insurance During Construction 360,793 0 0 360,793
g. Permanent Loan Fee 134,742

( 1.0%)
r. Other Permanent Loan Fees 0
s.  Letter of Credit 0 0 0 0
t.  Cost Certification Fee 0 0 0 0
u. Accounting 30,555 0 0 25,972
v. Title and Recording 200,000 0 0 50,000
w. Legal Fees for Closing 222,591 0 0 83,796
X.  Mortgage Banker 0 0 0
y. Tax Credit Fee 211,000
z.  Tenant Relocation 0
aa. Fixtures, Furnitures and Equipment 300,000 0 0 300,000
ab. Organization Costs 0
ac. Operating Reserve 890,176
ad. Contingency 185,906
ae. Security 122,220 0 0 122,220
af.  Utilities 251,980 0 0 251,980

:l ag. Supportive Service Reserves 0
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O. PROJECT BUDGET - OWNER COSTS

(1) Other* specify: Community benefits 116,766 0 0 116,766
(2) Other* specify: Construction Inspections 200,708 0 0 200,708
(3) Other* specify: Reimbursables / Predeveloj 50,235 0 0 48,198
(4) Other* specify: Interest Rate Cap / Asset M 315,000 0 0 0
(5) Other * specify: Marketing 40,740 0 0 0
(6) Other* specify: Submetering / Wifi infrastrn 77,080 0 0 77,080
(7) Other* specify: Consultants / HVAC commi 154,357 0 0 154,357
(8) Other* specify: Working Capital 26,132 0 0
(9) Other* specify: 0 0
Owner Costs Subtotal (Sum 2A..2(10)) $10,339,532 SO SO $8,198,845
Subtotal 1 + 2 $52,699,791 S0 S0 $38,884,267
(Owner + Contractor Costs)
3. Developer's Fees 3,000,000 0 0 3,000,000
4. Owner's Acquisition Costs
Land 0
Existing Improvements 0 0
Subtotal 4: SO S0
5. Total Development Costs
Subtotal 1+2+3+4: $55,699,791 S0 S0 $41,884,267

If this application seeks rehab credits only, in which there is no acquisition and no change in ownership,
enter the greater of appraised value or tax assessment value here:

SO Land
(Provide documentation at Tab E) SO  Building
Maximum Developer Fee: $4,645,983
Proposed Development's Cost per Sq Foot $186  Meets Limits
Applicable Cost Limit by Square Foot: $520
Proposed Development's Cost per Unit $499,316  Meets Limits
Applicable Cost Limit per Unit: $550,481
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P.  ELIGIBLE BASIS CALCULATION

Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Column(s):

"30 % Present Value Credit"
(C) Rehab/ (D)

New "70 % Present
Iltem (A) Cost (B) Acquisition Construction Value Credit"

1. Total Development Costs 55,699,791 0 0 41,884,267
2. Reductions in Eligible Basis

a. Amount of federal grant(s) used to finance 0 0 0

qualifying development costs
b. Amount of nonqualified, nonrecourse financing 0 0 0
c. Costs of nonqualifying units of higher quality 0 0 0
(or excess portion thereof)

d. Historic Tax Credit (residential portion) 0 0 0
3.  Total Eligible Basis (1 - 2 above) 0 0 41,884,267
4. Adjustment(s) to Eligible Basis (For non-acquisition costs in eligible basis)

a. For QCT or DDA (Eligible Basis x 30%) 0 12,565,280

State Designated Basis Boosts:

b. For Revitalization or Supportive Housing (Eligible Basis x 30%) 0 0

c. For Green Certification (Eligible Basis x 10%) 0

Total Adjusted Eligible basis 0 54,449,547
5. Applicable Fraction 100.00000% 100.00000% 100.00000%
6. Total Qualified Basis 0 0 54,449,547

(Eligible Basis x Applicable Fraction)
7. Applicable Percentage 4.00% 4.00% 9.00%
8.  Maximum Allowable Credit under IRC §42 SO S0 $4,900,459

(Qualified Basis x Applicable Percentage)

(Must be same as BIN total and equal to or less $4,900,459

than credit amount allowed) Combined 30% & 70% P. V. Credit
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v.2024.1

Q.

SOURCES OF FUNDS

Action: Provide Documentation for all Funding Sources at Tab T

loans financed through grant sources:

. Construction Financing: List individually the sources of construction financing, including any such

Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person
1. Construction Loan $30,287,196
Total Construction Funding: $30,287,196

. Permanent Financing: List individually the sources of all permanent financing in order of lien position:

(Whole Numbers only) Interest Amortization Term of
Date of Date of Amount of Annual Debt Rate of Period Loan
Source of Funds Application | Commitment Funds Service Cost Loan IN YEARS (years)
1. |Virginia Housing Loan $3,772,872 $337,668 8.67% 40 40
2. |Virginia Housing REACH $3,520,000 $175,226 3.95% 40 40
3. |Virginia Housing REACH Plus $2,000,000 $99,560 3.95% 40 40
4. |Arlington County AHIF | 3/12/2024 $12,150,000 0.75% 43
5. |Virginia Housing Trust Fund $900,000 0.00% 40
6. |Virginia HIEE | $2,000,000 0.00% 40
7. |National Housing Trust Fund $900,000 $9,000 1.00% 40
8.
9.
10.
Total Permanent Funding: $25,242,872 $621,454
. Grants: List all grants provided for the development:
Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person

SN L Eall Rl B o

Total Permanent Grants:

S0
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v.2024.1

Q.

SOURCES OF FUNDS

. Subsidized Funding

>0m -+~ ® Q 0 T o

A~ e —

. Recap of Federal, State, and Local Funds
Portions of the sources of funds described above for the development are financed directly or indirectly

Date of Amount of
Source of Funds Commitment Funds

1. |Arlington County AHIF 3/12/2024 $12,150,000
2.
3.
4.
5.

Total Subsidized Funding $12,150,000

with Federal, State, or Local Government Funds..........coceevveevvveecnenes

TRUE

If above is True, then list the amount of money involved by all appropriate types.

Below-Market Loans

.|Tax Exempt Bonds SO
.|RD 515 S0
.|Section 221(d)(3) SO
.|Section 312 SO
.|Section 236 SO
.|Virginia Housing REACH Funds $5,520,000
.|HOME Funds SO
.|Choice Neighborhood SO
National Housing Trust Fund $900,000
Virginia Housing Trust Fund $900,000
Other: $12,150,000
Arlington County AHIF
Other: $2,000,000
HIEE
Grants*
.|CDBG S0
.|UDAG $0

Market-Rate Loans

a.|Taxable Bonds SO

b.|Section 220 SO

c.|Section 221(d)(3) SO

d.[Section 221(d)(4) 30

e.|Section 236 SO

f.|Section 223(f) S0

g.|Other: SO
Grants

c.|State

d.|Local

e.|Other:

*This means grants to the partnership. If you received a loan financed by a locality which received one of the

listed grants, please list it in the appropriate loan column as "other" and describe the applicable grant program

which funded it.
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Q. SOURCES OF FUNDS

6. For Transactions Using Tax-Exempt Bonds Seeking 4% Credits:
For purposes of the 50% Test, and based only on the data entered to this
application, the portion of the aggregate basis of buildings and land financed with
tax-exempt funds is: N/A

7. Some of the development's financing has credit enhancements.........cooeeveviivecie e cececeeceecenns FALSE
If True, list which financing and describe the credit enhancement:

8. Other Subsidies Action: Provide documentation (Tab Q)
a. FALSE Real Estate Tax Abatement on the increase in the value of the development.
b. FALSE New project based subsidy from HUD or Rural Development for the greater of 5

or 10% of the units in the development.

c. FALSE Other

9. A HUD approval for transfer of physical asset is required.........ccecveevreerevencecveceenens FALSE
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R. EQUITY
. Equity
a. Portion of Syndication Proceeds Attributable to Historic Tax Credit
Amount of Federal historic credits SO xEquity $ $0.000 = SO
Amount of Virginia historic credits SO xEquity $ $0.000 = S0
b. Housing Opportunity Tax Credit Request (paired with 4% credit requests only)
Amount of State HOTC SO  xEquity $ $S0.000 = SO
¢.  Equity that Sponsor will Fund:
i. Cash Investment S0
ii. Contributed Land/Building SO
iii.  Deferred Developer Fee $1,247,086 (Note: Deferred Developer Fee cannot be negative.)
iv.  45L Credit Equity $85,351
V. Other:  Solar tax credit $24,479

b.

C.

C.
d.

ACTION: If Deferred Developer Fee is greater than 50% of overall Developer Fee, provide a cash flow

statement showing payoff within 15 years at TAB A.

Equity Total $1,356,916

. Equity Gap Calculation
a.

Total Development Cost

Total of Permanent Funding, Grants and Equity
Equity Gap

Developer Equity

Equity gap to be funded with low-income tax credit proceeds

. Syndication Information (If Applicable)
a.

Actual or Anticipated Name of Syndicator:

$55,699,791
$26,599,788

$29,100,003
$2,913

$29,097,090

Contact Person: Phone:
Street Address:
City: State: Zip:

Syndication Equity

i Anticipated Annual Credits

ii. Equity Dollars Per Credit (e.g., $0.85 per dollar of credit)
iii.  Percent of ownership entity (e.g., 99% or 99.9%)

iv.  Syndication costs not included in Total Development Costs (e.g., advisory fees)

V. Net credit amount anticipated by user of credits
vi. Total to be paid by anticipated users of credit (e.g., limited partners)

Syndication: Private
Investors: Corporate

. Net Syndication Amount

Which will be used to pay for Total Development Costs

. Net Equity Factor

Must be equal to or greater than 85%
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S. DETERMINATION OF RESERVATION AMOUNT NEEDED

The following calculation of the amount of credits needed is substantially the same as the calculation which will be made by
Virginia Housing to determine, as required by the IRC, the amount of credits which may be allocated for the development.
However, Virginia Housing at all times retains the right to substitute such information and assumptions as are determined by
Virginia Housing to be reasonable for the information and assumptions provided herein as to costs (including development fees,
profits, etc.), sources for funding, expected equity, etc. Accordingly, if the development is selected by Virginia Housing for a
reservation of credits, the amount of such reservation may differ significantly from the amount you compute below.

Total Development Costs $55,699,791
Less Total of Permanent Funding, Grants and Equity $26,599,788
Equals Equity Gap $29,100,003

Divided by Net Equity Factor
(Percent of 10-year credit expected to be raised as equity investment)

97.0000000000%

Equals Ten-Year Credit Amount Needed to Fund Gap $30,000,003
Divided by ten years 10
Equals Annual Tax Credit Required to Fund the Equity Gap $3,000,000
Maximum Allowable Credit Amount $4,900,459
(from Eligible Basis Calculation)
Requested Credit Amount For 30% PV Credit: SO

For 70% PV Credit: $3,000,000
Credit per LI Units $34,090.9091
Credit per LI Bedroom $17,045.4545 Combined 30% & 70%

PV Credit Requested $3,000,000

9. Action: Provide Attorney’s Opinion using Virginia Housing template (Mandatory Tab H)
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T. CASHFLOW

1. Revenue
Indicate the estimated monthly income for the Low-Income Units (based on Unit Details tab):

Total Monthly Rental Income for LIHTC Units $131,938
Plus Other Income Source (list): Miscellaneous $1,917
Equals Total Monthly Income: $133,855
Twelve Months x12
Equals Annual Gross Potential Income $1,606,260
Less Vacancy Allowance 7.0% $112,438
Equals Annual Effective Gross Income (EGI) - Low Income Units $1,493,822

2. Indicate the estimated monthly income for the Market Rate Units (based on Unit Details tab):

Total Monthly Income for Market Rate Units: S0
Plus Other Income Source (list): S0
Equals Total Monthly Income: SO
Twelve Months x12
Equals Annual Gross Potential Income S0
Less Vacancy Allowance 7.0% SO
Equals Annual Effective Gross Income (EGI) - Market Rate Units SO

Action: Provide documentation in support ot Operating Budget (TAB R)

3. Cash Flow (First Year)

a. Annual EGI Low-Income Units $1,493,822
b. Annual EGI Market Units S0
C. Total Effective Gross Income $1,493,822
d. Total Expenses $778,963
e. Net Operating Income $714,859
f. Total Annual Debt Service $621,454
g. Cash Flow Available for Distribution $93,405
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v.2024.1

T. CASHFLOW

4. Projections for Financial Feasibility - 15 Year Projections of Cash Flow

Stabilized

Year 1 Year 2 Year 3 Year 4 Year 5
Eff. Gross Income 1,493,822 1,523,698 1,554,172 1,585,256 1,616,961
Less Oper. Expenses 778,963 802,332 826,402 851,194 876,730
Net Income 714,859 721,366 727,770 734,062 740,231
Less Debt Service 621,454 621,454 621,454 621,454 621,454
Cash Flow 93,405 99,912 106,316 112,608 118,777
Debt Coverage Ratio 1.15 1.16 1.17 1.18 1.19

Year 6 Year 7 Year 8 Year 9 Year 10
Eff. Gross Income 1,649,300 1,682,286 1,715,932 1,750,250 1,785,255
Less Oper. Expenses 903,032 930,123 958,026 986,767 1,016,370
Net Income 746,268 752,163 757,905 763,483 768,885
Less Debt Service 621,454 621,454 621,454 621,454 621,454
Cash Flow 124,814 130,709 136,451 142,029 147,431
Debt Coverage Ratio 1.20 1.21 1.22 1.23 1.24

Year 11 Year 12 Year 13 Year 14 Year 15
Eff. Gross Income 1,820,960 1,857,380 1,894,527 1,932,418 1,971,066
Less Oper. Expenses 1,046,861 1,078,267 1,110,615 1,143,933 1,178,251
Net Income 774,099 779,113 783,912 788,484 792,815
Less Debt Service 621,454 621,454 621,454 621,454 621,454
Cash Flow 152,645 157,659 162,458 167,030 171,361
Debt Coverage Ratio 1.25 1.25 1.26 1.27 1.28

Estimated Annual Percentage Increase in Revenue
Estimated Annual Percentage Increase in Expenses
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u. Building-by-Building Information Must Complete

Qualified basis must be determined on a building-by building basis. Complete the section below. Building street addresses are required by the IRS (must have them by the time of Number of BINS: | 1 |
allocation request).
FOR YOUR CONVENIENCE, COPY AND PASTE IS ALLOWED WITHIN BUILDING GRID

NUMBER Please help us with the process: 30% Present Value 30% Present Value
OF DO NOT use the CUT feature Credit for Acquisition Credit for Rehab / New Construction 70% Present Value Credit
DO NOT SKIP LINES BETWEEN BUILDINGS Actual or Actual or Actual or
TAX | MARKET Estimate Anticipated Estimate Anticipated Estimate Anticipated
Bldg BIN CREDIT RATE |Street Address 1 Street City State  Zip Qualified In-Service Applicable Credit Qualified In-Service Applicable Credit Qualified In-Service Applicable Credit
# if known UNITS UNITS Address 2 Basis Date Percentage Amount Basis Date Percentage Amount Basis Date Percentage Amount
1. 88 0 Intersection of: 20th Street South at South Ead]Arlington VA 22202 S0 S0 $54,449,547 10/01/27 9.00% $4,900,459
2. $0 $0 $0
3. S0 S0 S0
4. $0 $0 50
5. $0 $0 $0
6. $0 $0 $0
7. $0 $0 $0
8. $0 S0 $0
9. $0 $0 $0
10. $0 $0 $0
11. $0 $0 $0
12. $0 $0 50
13. $0 $0 $0
14. $0 $0 $0
15. $0 $0 50
16. $0 $0 $0
17. $0 $0 50
18. $0 $0 $0
19. $0 $0 $0
20. $0 $0 $0
21. $0 $0 $0
22. $0 $0 $0
23. $0 $0 $0
24. $0 S0 S0
25. $0 $0 $0
26. $0 $0 $0
27. $0 $0 $0
28. $0 $0 $0
29. $0 $0 $0
30. $0 $0 $0
31. $0 S0 $0
32, $0 S0 $0
33. $0 S0 $0
34, $0 $0 $0
35. $0 $0 50
88 0 If development has more than 35 buildings, contact Virginia Housing.

Totals from all buildings $54,449,547

Number of BINS: 1
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V.

STATEMENT OF OWNER

The undersigned hereby acknowledges the following:

1.

that, to the best of its knowledge and belief, all factual information provided herein or in connection
herewith is true and correct, and all estimates are reasonable.

that it will at all times indemnify and hold harmless Virginia Housing and its assigns against all losses, costs,
damages, Virginia Housing's expenses, and liabilities of any nature directly or indirectly resulting from, arising out
of, or relating to Virginia Housing's acceptance, consideration, approval, or disapproval of this reservation request
and the issuance or nonissuance of an allocation of credits, grants and/or loan funds in connection herewith.

that points will be assigned only for representations made herein for which satisfactory documentation is
submitted herewith and that no revised representations may be made in connection with this application
once the deadline for applications has passed.

that this application form, provided by Virginia Housing to applicants for tax credits, including all sections herein
relative to basis, credit calculations, and determination of the amount of the credit necessary to make the
development financially feasible, is provided only for the convenience of Virginia Housing in reviewing reservation
requests; that completion hereof in no way guarantees eligibility for the credits or ensures that the amount

of credits applied for has been computed in accordance with IRC requirements; and that any notations

herein describing IRC requirements are offered only as general guides and not as legal authority.

that the undersigned is responsible for ensuring that the proposed development will be comprised of
qualified low-income buildings and that it will in all respects satisfy all applicable requirements of federal tax
law and any other requirements imposed upon it by Virginia Housing prior to allocation, should one be issued.

that the undersigned commits to providing first preference to members of targeted populations having
state rental assistance and will not impose any eligibility requirements or lease terms terms for such
individuals that are more restrictive than its standard requirements and terms, the terms of the MOU
establishing the target population, or the eligibility requirements for the state rental assistance.

that, for the purposes of reviewing this application, Virginia Housing is entitled to rely upon representations of
the undersigned as to the inclusion of costs in eligible basis and as to all of the figures and calculations relative
to the determination of qualified basis for the development as a whole and/or each building therein
individually as well as the amounts and types of credit applicable thereof, but that the issuance of a
reservation based on such representation in no way warrants their correctness or compliance with IRC
requirements.

that Virginia Housing may request or require changes in the information submitted herewith, may substitute
its own figures which it deems reasonable for any or all figures provided herein by the undersigned and
may reserve credits, if any, in an amount significantly different from the amount requested.

that reservations of credits are not transferable without prior written approval by Virginia Housing at its sole
discretion.

CH3 South Nine - Reservation Application Owner Stmt, printed 1
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V.

10.

11

12,

13

14,

15.

16.

17.

STATEMENT OF OWNER

that the requirements for applying for the credits and the terms of any reservation or allocation thereof are
subject to change at any time by federal or state law, federal, state or Virginia Housing regulations, or
other binding authority.

that reservations may be made subject to certain conditions to be satisfied prior to allocation and shall in
all cases be contingent upon the receipt of a nonrefundable application fee of $1000 and a nonrefundable
reservation fee equal to 7% of the annual credit amount reserved.

that a true, exact, and complete copy of this application, including all the supporting documentation
enclosed herewith, has been provided to the tax attorney who has provided the required attorney's
opinion accompanying this submission.

that the undersigned has provided a complete list of all residential real estate developments in which the
general partner(s) has (have) or had a controlling ownership interest and, in the case of those projects
allocated credits under Section 42 of the IRC, complete information on the status of compliance with

Section 42 and an explanation of any noncompliance. The undersigned hereby authorizes the Housing Credit
Agencies of states in which these projects are located to share compliance information with the Authority.

that any principal of undersigned has not participated in a planned foreclosure or Qualified Contract request
in Virginia after January 1, 2019,

that undersigned agrees to provide disclosure to all tenants of the availability of Renter Education provided
by Virginia Housing.

that undersigned waives the right to pursue a Qualified Contract on this development.

that the information in this application may be disseminated to others for purposes of verification or

other purposes consistent with the Virginia Freedom of Information Act. However, all information will be
maintained, used or disseminated in a;cordance with the Government Data Collection and Dissemination
Practices Act, The undersigned may refuse to supply the information requested, however, such refusal will
result in Virginia Housing's inability to process the application. The original or copy of this application may be
retained by Virginia Housing, even if tax credits are not allocated to the undersigned.

In Witness Whereof, the undersigned, being authorized, has caused this document to be executed in its
name on the date of this application set forth in DEV Info tab hereof.

Legal Name of Owner:  CH3 South Nine Limited Partnership
By: CH3 South Nine Development LLC
Its: Gen | Partner

By
Its Carmen Romero, President
(Title)

CH3 South Nine - Reservation Application Owner Stmt, printed 2
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2024 Low-Income Housing Tax Credit Application For Reservation

v.2024.1

V. STATEMENT OF ARCHITECT

The architect signing this document is certifying that the development plans and specifications incorporate
all Virginia Housing Minimum Design and Construction Requirements (MDCR), selected LIHTC enhancements
and amenities, applicable building codes and accessibility requirements.

In Witness Whereof, the undersigned, being authorized, has caused this document to be executed in its
name on the date of this application set forth in DEV Info tab hereof.

Legal Name of Architect: Christopher L. Gordon
Virginia Licenset#: 014067
Architecture Firm or Company: KGD Architecture
By:
Its: Co-President
(Title)

Initials by Architect are also required on the following Tabs: Enhancement, Special Housing Needs and Unit Details.

CH3 South Nine - Reservation Application
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w.

LIHTC SELF SCORE SHEET

Self Scoring Process

This Self Scoring Process is intended to provide you with an estimate of your application's score based on the information included within the
reservation application. Other items, denoted below in the yellow shaded cells, are typically evaluated by Virginia Housing's staff during the
application review and feasibility process. For purposes of self scoring, we have made certain assumptions about your application. Edit the
appropriate responses (Y or N) in the yellow shaded cells, if applicable. Items 5f and 5g require a numeric value to be entered.

Please remember that this score is only an estimate. Virginia Housing reserves the right to change application data and/or score sheet responses
where appropriate, which may change the final score.

MANDATORY ITEMS:

a.

Signed, completed application with attached tabs in PDF format

b. Active Excel copy of application

>0m - O Q o

—_— R —.

. Partnership agreement

. SCC Certification

. Previous participation form

. Site control document

. RESNET Certification

. Attorney's opinion

. Nonprofit questionnaire (if applicable)
. Appraisal

. Zoning document

. Universal Design Plans

. List of LIHTC Developments (Schedule A)

1. READINESS:

a.

Virginia Housing notification letter to CEO (via Locality Notification Information App)

b. Local CEO Opposition Letter

- 0O QO 0

. Plan of development

. Location in a revitalization area based on Qualified Census Tract
. Location in a revitalization area with resolution

. Location in a Opportunity Zone

2. HOUSING NEEDS CHARACTERISTICS:

>0m -+~ ® Q o T

. Sec 8 or PHA waiting list preference

. Existing RD, HUD Section 8 or 236 program

. Subsidized funding commitments

. Tax abatement on increase of property's value

. New project based rental subsidy (HUD or RD)

. Census tract with <12% poverty rate

. Development provided priority letter from Rural Development
. Dev. located in area with increasing rent burdened population

CH3 South Nine - Reservation Application
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Total:
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Total:

Total:

YorN
YorN
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3. DEVELOPMENT CHARACTERISTICS:

a.
b.
orc.

— — D 0m - M

4. TENANT POPULATION CHARACTERISTICS:

a.
b.
C.
d.

e.

bl

org.

Enhancements (See calculations below)
Project subsidies/HUD 504 accessibility for 5 or 10% of units
HUD 504 accessibility for 10% of units

. Provides approved resident services or eligible childcare services

. Provides telephonic or virtual health services

. Proximity to public transportation

. Development will be Green Certified

. Units constructed to meet Virginia Housing's Universal Design standards
. Developments with less than 100 low income units

. Historic Structure eligible for Historic Rehab Credits

Total:

State AMI
$73,800

Locality AMI
$152,100

Less than or equal to 20% of units having 1 or less bedrooms

<plus> Percent of Low Income units with 3 or more bedrooms

Units with rent and income at or below 30% of AMI and are not subsidized (up to 10% of LI units)
Units with rents at or below 40% of AMI (up to 10% of LI units)

Units in Higher Income Jurisdictions with rent and income at or below 50% of AMI

Units in Higher Income Jurisdictions with rents <= 50% rented to tenants with <= 60% of AMI
Units in LI Jurisdictions with rents <= 50% rented to tenants with <= 60% of AMI

Total:

5. SPONSOR CHARACTERISTICS:

Q

—_ "R — —. J0m -+ ® O 0o T

. Experienced Sponsor - 1 development in Virginia

. Experienced Sponsor - 3 developments in any state

. Developer experience - uncorrected life threatening hazard

. Developer experience - noncompliance

. Developer experience - did not build as represented (per occurrence)

. Developer experience - failure to provide minimum building requirements (per occurence)
. Developer experience - termination of credits by Virginia Housing

. Developer experience - exceeds cost limits at certification

. Developer experience - more than 2 requests for Final Inspection

. Socially Disadvantaged Principal owner 25% or greater

. Management company rated unsatisfactory

. Experienced Sponsor partnering with Local Housing Authority pool applicant

Total:

6. EFFICIENT USE OF RESOURCES:

a. Credit per unit
b. Cost per unit

Total:

7. BONUS POINTS:
a. Extended Use Restriction
or b. Nonprofit or LHA purchase option
or ¢. Nonprofit or LHA Home Ownership option
d. Combined 9% and 4% Tax Exempt Bond Site Plan
e. RAD or PHA Conversion participation and competing in Local Housing Authority pool
f. Team member with Diversity, Equity and Inclusion Designation
g. Commitment to electronic payment of fees
h. Zero Ready or Passive House certification from prior allocation

Total:

400 Point Threshold - all 9% Tax Credits
300 Point Threshold - Tax Exempt Bonds

CH3 South Nine - Reservation Application
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86.60

Oor50 50.00
Oor20 0.00
Oor15 15.00
Oor15 15.00
0,10 0r 20 20.00
Oor10 10.00
Upto 15 15.00
up to 20 4.80
Oor5 0.00
216.40

Oor15 15.00
Upto 15 15.00
Up to 10 10.00
Up to 10 10.00
Up to 50 50.00
Up to 25 0.00
Up to 50 0.00
100.00

Oor5 5.00
Oor15 15.00
Oor-50 0.00
Oor-15 0.00
0 or-2x 0.00
0 or -50 per item 0.00
Oor-10 0.00
Oor-50 0.00
0 or -5 per item 0.00
Oor5 0.00
Oor-25 0.00
Oor5 0.00
20.00

Up to 200 129.27
Up to 100 ~100.00
229.27

40 or 50 0.00
0or 60 60.00
Oor5 0.00
Up to 30 30.00
0 or10 0.00
Oor5 5.00
Oor5 5.00
0or20 T 0.00
100.00
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Enhancements:
All units have: Max Pts Score
a. Community Room 5 5.00
b. Exterior walls constructed with brick and other low maintenance materials 40 36.60
c. Sub metered water expense 5 5.00
d. Watersense labeled faucets, toilets and showerheads 3 0.00
e. Rehab only: Infrastructure for high speed internet/broadband 1 0.00
f. N/A for 2022 0 0.00
g. Each unit provided free individual high speed internet access 10 0.00
h. Each unit provided free individual WiFi 12 12.00
i. Bath Fan - Delayed timer or continuous exhaust 3 3.00
j. Baths equipped with humidistat 3 0.00
k. Cooking Surfaces equipped with fire prevention features 4 4.00
|. Cooking surfaces equipped with fire suppression features 2 0.00
m. Rehab only: dedicated space to accept permanent dehumidification system 2 0.00
n. Provides Permanently installed dehumidification system 5 5.00
o. All interior doors within units are solid core 3 3.00
p. USB in kitchen, living room and all bedrooms 1 1.00
g. LED Kitchen Light Fixtures 2 2.00
r. % of renewable energy electric systems 10 10.00
s. New Construction: Balcony or patio 4 0.00
T 86.60
All elderly units have:
t. Front-control ranges 1 0.00
u. Independent/suppl. heat source 1 0.00
v. Two eye viewers 1 0.00
w. Shelf or Ledge at entrance within interior hallway 2 0.00
~ 000
Total amenities: 86.60

CH3 South Nine - Reservation Application Scoresheet, printed 3



X.

Summary Information

Development Summary

2024 Low-Income Housing Tax Credit Application For Reservation

[Deal Name: CH3 South Nine
Cycle Type: 9% Tax Credits Requested Credit Amount: $3,000,000
Allocation Type: New Construction Jurisdiction: Arlington County
Total Units 88 Population Target: General Total Score
Total LI Units 88 765.67
Project Gross Sq Ft:  236,107.79 Owner Contact: Carmen Romero
Green Certified? TRUE
Source of Funds Amount Per Unit Per Sq Ft Annual Debt Service
Permanent Financing $25,242,872 $286,851 $107 $621,454
Grants S0 SO
Subsidized Funding $12,150,000 $138,068
Uses of Funds - Actual Costs Total Development Costs
Type of Uses Amount Per Unit Sq Ft % of TDC
Improvements $38,545,542| $438,018 $163 69.20% Total Improvements $52,699,791
General Req/Overhead/Profit $2,619,883 $29,771 $11 4.70% Land Acquisition S0
Other Contract Costs $1,194,834 $13,578 S5 2.15% Developer Fee $3,000,000
Owner Costs $10,339,532| $117,495 S44 18.56% Total Development Costs $55,699,791
Acquisition S0 S0 S0 0.00%
Developer Fee $3,000,000 $34,091 $13 5.39%
Total Uses $55,699,791  $632,952 Proposed Cost Limit/Sq Ft: $186
Applicable Cost Limit/Sq Ft: $520
Income Proposed Cost Limit/Unit: $499,316
Gross Potential Income - LI Units $1,606,260 Applicable Cost Limit/Unit: $550,481
Gross Potential Income - Mkt Units S0
Subtotal $1,606,260 Unit Breakdown
Less Vacancy % [ 7.00%] $112,438 Supp Hsg 0
Effective Gross Income $1,493,822 # of Eff 1
# of 1BR 16
Rental Assistance? TRUE # of 2BR 53
# of 3BR 18
Expenses # of 4+ BR 0
Category Total Per Unit Total Units 88
Administrative $158,379 $1,800
Utilities $138,600 $1,575
Operating & Maintenance $185,085 $2,103 Income Levels Rent Levels
Taxes & Insurance $270,499 $3,074 # of Units # of Units
<=30% AMI 22 22
Total Operating Expenses $752,563 $8,552 40% AMI 0 0
50% AMI 35 35
Replacement Reserves $26,400 $300 60% AMI 31 31
>60% AMI 0 0
Total Expenses $778,963 $8,852| Market 0 0
Cash Flow Income Averaging? FALSE
EGI $1,493,822
Total Expenses $778,963
Net Income $714,859 Extended Use Restriction? 30
Debt Service $621,454
Debt Coverage Ratio (YR1): 1.15

CH3 South Nine - Reservation Application
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Y. Efficient Use of Resources

Credit Points for 9% Credits:

If the Combined Max Allowable Credits is $500,000 and the annual credit requested is $200,000, you are providing a 60% savings for
the program. This deal would receive all 200 credit points.

For another example, the annual credit requested is $300,000 or a 40% savings for the program. Using a sliding scale, the credit
points would be calculated by the difference between your savings and the desired 60% savings. Your savings divided by the goal of

60% times the max points of 200. In this example, (40%/60%) x 200 or 133.33 points.

Tax Exempt Deals are granted a starting point value greater than zero to allow for the nature of these deals.

Combined Max $4,900,459
Credit Requested $3,000,000
% of Savings 38.78%
Sliding Scale Points 129.27

Cost Points:

If the Applicable Cost by Square foot is $238 and the deal’s Proposed Cost by Square Foot was $119, you are saving 50% of the
applicable cost. This deal would receive all 100 cost points.

For another example, the Applicable Cost by SqFt is $238 and the deal’s Proposed Cost is $153.04 or a savings of 35.70%. Using a
sliding scale, your points would be calculated by the difference between your savings and the desired 50% savings. Your savings
divided by the goal of 50% times the max points 100. In this example, (35.7%/50%) x 100 or 71.40 points.

Total Costs Less Acquisition $55,699,791

Total Square Feet 236,107.79

Proposed Cost per SqFt $235.91

Applicable Cost Limit per Sq Ft $520.00

% of Savings 54.63%

Total Units 88

Proposed Cost per Unit $632,952

Applicable Cost Limit per Unit $550,481

% of Savings -14.98%

Max % of Savings 54.63% Sliding Scale Points 100.00
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the Partnership if the General Partner reasonably determines that such adjustment is
necessary or appropriate to reflect the relative economic interests of the Partners in the
Partnership; (c) the liquidation of the Partnership within the meaning of Regulation Section
1.704-1(b)(2)(ii)(g); and (d) any other adjustments in the discretion of the General Partner as
allowed under Regulations promulgated under Code Section 704(b), or any successor
statute,

(iii) The Adjusted Book Value of any Partnership asset distributed to any
Partner shall be the fair market value (unreduced by liabilities secured by such assets) of
such asset on the date of distribution.

(iv) The Adjusted Book Values of Pattnership assets shall be increased
(or decreased) to reflect any adjustment to the adjusted basis of such assets pursuant to Code
Section 734(b) or Code Section 743(b), but only to the extent that such adjustments are
taken into account in determining Capital Accounts pursuant to Regulation Section
1.704-1(b)(2)(iv)(m) and Section 7.4 hereof; provided, however, that Adjusted Book Values
shall not be adjusted pursuant to this part (iv) to the extent the General Partner determines
that an adjustment pursuant to part (ii) is necessary or appropriate in connection with a
transaction that would otherwise result in an adjustment pursuant to this part (iv).

(v} The Adjusted Book Value of each asset determined or adjusted
pursuant to (i), (ii) or (iv} above shall thereafter be adjusted by the Depreciation taken into
account with respect to such asset in computing Profit or Loss.

“Adjusted Capital Account Deficit” means, with respect to any Partner, the deficit
balance, if any, in such Partner’s Capital Account as of the end of the relevant taxable year, after
giving effect to the foliowing adjustments:

(i) Such deficit shall be decreased by any amounts which such Partner is
obligated or is deemed obligated to restore pursuant to Treasury Regulation Sections 1.704-
2(g)(i) and 1.704-2(h)(5); and

(ii) Such deficit shall be increased by the items described in Treasury
Regulation 1.704-1(b}2}(i1)(d)}(4), (5} and 6.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply
with the provisions of Treasury Regulation 1.704-1(b)(2)(ii)(d) and shall be interpreted consistently
therewith.

“Affiliate” or “Affiliated Person” means, when used with reference to a specified
Person (i) any Person that, directly or indirectly, through one or more intermediarics, controls, or is
controlled by, or is under common control with the specified Person, (ii) any Person who is an
officer, Partner, or trustee of, or serves in a similar capacity with respect to, the specified Person, or
of which the specified Person is an officer, Partner or trustee, or with respect to which the specified
Person serves in a similar capacity, (iii) any Person that, directly or indirectly, is the beneficial
owner of 5% or more of any class of equity securities of, or otherwise has a substantial beneficial

2
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interest in, the specified Person, or of which the specified Person is directly or indirectly the owner
of 5% or more of any class of equity securities in which the specified Person has a substantial
beneficial interest and (iv) any Family Partner of the specified Person.

“Agreement” means this Agreement of Limited Partnership as originally executed
and as amended from time to time, as the context requires. Words such as “herein,” “hereinafter,”
“hereof,” “hereto,” “hereby” and “hereunder,” when used with reference to this Agreement, refer to
this Agreement as a whole unless the context otherwise requires.

“Capital Account” means the Capital Account to be maintained by the Partnership
for each Partner in accordance with the following provisions:

1) A Partner’s Capital Account shall be credited with such Partner’s
Capital Contributions, the amount of any Partnership liabilities assumed by such Partner (or
which are secured by Partnership Property distributed to such Partner), and such Partner’s
distributive share of Profit; and

(ii) A Partner’s Capital Account shall be debited with the amount of
money and the fair market value of any Partnership Property distributed to such Partner, the
amount of any liabilities of such Partner assumed by the Partnership (or which are secured
by Property contributed by such Partner to the Partnership), and such Partner’s distributive
share of Loss.

(iii) [f any Interest in the Partnership is transferred pursuant to the terms
of this Agreement, the transferee shall succeed to the Capital Account of the transferor to the
extent it is attributable to the transferred Interest.

It is intended that the Capital Accounts of all Partners shall be maintained in
compliance with the provisions of Treasury Regulations Section 1.704-1(b) and all provisions of
this Agreement relating to the maintenance of Capital Accounts shall be interpreted and applied in a
manner consistent with such Regulations. In the event the General Partner shall determine that it is
prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto
(including, without limitation, debits or credits relating to liabilities which are secured by
contributed or distributed property or which are assumed by the Partnership, or Partners), are
computed in order to comply with such Regulations, the General Partner may make such
modification, provided that it is not likely to have a material effect on the amounts distributable to
any Partner pursuant to Article VIII hereof upon the dissolution of the Partnership. The General
Partner also shall make any appropriate modifications in the event unanticipated events might
otherwise cause this Agreement not to comply with Treasury Regulation Section 1.704-1(b).

“Capital Contribution” means, with respect to any Partner, the amount of money and
the initial Adjusted Book Value of any property (other than money) contributed to the Partnership
with respect to the Interest held by such Partner.

“Capital Transaction” means the sale, refinancing or other disposition of the
Partnership’s interest in the Project.

#865192
013119-0060



“Code” means the Internal Revenue Code of 1986, as amended (or any
cotresponding provision of succeeding law).

“Depreciation” means, for each taxable year of the Partnership (or other period for
which Depreciation must be computed), an amount equal to the depreciation, amortization or cost
recovery deduction allowable with respect to the Partnership’s assets for such period, except that if
the Adjusted Book Value of any asset differs from its adjusted basis for federal income tax purposes
at the beginning of any such period, the Depreciation with respect to such asset shall be an amount
which bears the same ratio to the beginning Adjusted Book Value of such asset as the federal
income tax depreciation, amortization or cost recovery deduction allowable with respect to such
asset for such period bears to such asset’s adjusted tax basis at the beginning of such period;
provided, however, that if the federal income tax depreciation, amortization, or cost recovery
deduction for such year is zero, Depreciation shall be determined with reference to such beginning
Adjusted Book Value using any reasonable method selected by the General Partner.

“Disability” shall mean mental disability, senility, insanity or other mental disease.

“Entity” means any association, corporation, general partnership, limited
partnership, limited liability partnership, limited liability company, joint stock association, joint
venture, firm, trust, syndicate, business trust or cooperative, or any foreign associations of like
structure.

“Family Partner” means, with respect to any individual, his spouse, brothers, sisters
b y H ] > ]
ancestors, and descendants.

“QGeneral Partner” means CH3 South Nine Development LLC, a Virginia limited
liability company, or any Person who succeeds it in that capacity in accordance with the provisions
of this Agreement.

“Insolvency” means, with tespect to any Person, any of the following: (i} making an
assignment for the benefit of creditors; (i) filing a voluntary petition in bankruptcy; (iii) being
adjudged bankrupt or insolvent or having entered against such Person an order of relicf in any
bankruptcy or insolvency proceedings; (iv) filing a petition or answer seeking for such Person any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any statute, law, or regulation; (v) filing an answer or other pleading admiiting or failing to
contest the material allegations of a petition filed against such Person seeking any reorganization,
arrangement, composition, readjustment, liquidation, or dissolution of such Person, or any similar
relief under any statute, law or regulation; (vi) seeking, consenting to, or acquiescing in, the
appointment of a trustee, receiver or liquidator of all or any substantial part of such Person’s
properties; or (vii) the continuation of any proceeding against such Person seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute,
law or regulation, for 120 days afler the commencement thereof or the appointment of a trustee,
receiver, or liquidator for all or any substantial part of such Person’s properties without such
Person’s agreement or acquiescence, which appointment is not vacated or stayed for 120 days or, if
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the appointment is stayed, for 120 days after the expiration of the stay during which period the
appointment is not vacated.

“Interest” means the entire ownership interest (which may be segmented into and/or
expressed as a percentage of various rights and/or liabilities) of a Partner in the Partnership at any
particular time, including the right of such Partner to any and all benefits to which a Partner may be
entitled as provided in this Agreement and in the Act, together with the obligations of such Partner
to comply with all the terms and provisions of this Agreement and of the Act.

“Major Decisions” shall have the meaning set forth in Section 4.3(B) hereof.

“Net Cash Flow” means all cash funds of the Partnership on hand at a given time
(other than cash funds obtained as contributions to the capital of the Partnership by the Partners and
cash funds obtained from loans to the Partnership) after (i) payment of all operating expenses of the
Parinership as of such time, (ii) provision for payment of all outstanding and unpaid current
obligations of the Partnership as of such time, and (iii) provision for any reserves to be held
pursuant to this Agreement.

“Net Cash from Capital Transactions” means the net cash proceeds from Capital
Transactions, less any portion thereof used to pay debts and liabilities of the Partnership (including
debts and liabilities payable to the General Partner) or to establish reserves, all as determined by the
General Partner.

“Nonrecourse [iability” has the meaning set forth in Treasury Regulation Section

1.704-2(b)(3).

“Notification” or “Notice” means a writing, containing the information required by
this Agreement to be communicated to any person, delivered in person, sent by registered or
certified mail, postage prepaid, by overnight courier or by electronic mail, to such person at the
address set forth on Schedule [, the date of registry thereof or the date of the certification thereof
being deemed the date of receipt of Notification; provided, however, that any written
communication eontaining such information sent to such person and actually received by such
person shall constitute Notice for all purposes of this Agreement.

“Partner” means a Person designated as a Partner in the Partnership as set forth on
Schedule I, as such Schedule may be amended from time to time.

“Partner Minimum Gain” means an amount, with respect to each Partner
Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if such Partner

Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury
Regulation Section 1.704-2(i).

“Partner Nonrecourse Debt” has the meaning set forth in Section 1.704-2(b)(4) of
the Treasury Regulations,
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“Partner Nonrecourse Deductions™ has the meaning set forth in Section 1.704-2(i)(2)
of the Treasury Regulations. The amount of Partner Nonrecourse Deductions with respect to a
Partner Nonrecourse Debt for a Partnership fiscal year equals the excess, if any, of the net increase,
if any, in the amount of Parther Minimum Gain attributable to such Partner Nonrecourse Debt
during that fiscal year over the aggregate amount of any distributions during that fiscal year to the
Partner that bears the economic risk of loss for such Partner Nonrecourse Debt to the extent such
distributions are from the proceeds of such Partner Nonrecourse Debt and are allocable to an
increase in Partner Minimum Gain attributable to such Partner Nonrecourse Debt, determined in
accordance with Section 1.704-(2)(1)(2) of the Regulations,

[2 H

‘Partnership” means CH3 South Nine Limited Partnership, a Virginia lumited

partnership.

“Partnership Minimum Gain” has the meaning set forth in Regulations Sections
1.704-2(b)(2) and 1,704-2(d), or any corresponding provision of succeeding Regulations.

“Partnership Nonrecourse Deductions” has the meaning set forth in Regulation
Section 1.704-2(b)(1) and 1.704-2(c). The amount of Partnership Nonrecourse Deductions for a
Partnership’s fiscal year equals the net increase, if any, in the amount of Partnership Minimum Gain
during that fiscal year, determined according to the provisions of Regulation Section 1.704-2(c).

“Percentage Interests” means each Partner’s percentage of the total interests of the
Partnership, as set forth opposite the name of such Partner under the column “Percentage Interests”
on Schedule 1 attached hereto, as such percentage may be adjusted from time to time pursuant to the
terms hereof.

“Person” means any individual or Entity.

“Profit” and “Loss” mean, for each taxable year of the Partnership (or other period
for which Profit or Loss must be computed) the Parinership’s taxable income or loss determined in
accordance with Section 703(a) of the Code, with the following adjustments:

(i) All items of income, gain, loss, deduction, or credit required to be
stated separately pursuant to Section 703(a)(1) of the Code shall be included in computing
Partnership taxable income or loss; and

(11) Any tax-exempt income of the Partnership, not otherwise taken into
account in computing Profit or Loss, shall be included in computing taxable income or loss;
and

(iii) Any expenditures of the Partnership described in Code Section

705(a)(2)(B) (or treated as such pursuant to Regulations Section 1.704-1(b)(2)(iv)(i)) and
not otherwise taken into account in computing Profit or Loss, shall be subtracted from
taxable income or loss; and

#865192
013119-0060



(iv) In lieu of the depreciation, amortization or cost recovery deductions
allowable in computing taxable income or loss there shall be taken into account the
Depreciation computed in accordance with the definition of Depreciation set forth above;
and

V) In the event the Adjusted Book Value of any Partnership asset is
adjusted pursuant to parts (ii) or (iii) of the definition of Adjusted Book Value, the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such
asset for purposes of computing Profits or Losses; and

(vi) Gain or loss resulting from any disposition of Property with respect
to which gain or loss is recognized for federal income tax purposes shall be computed by
reference to the Adjusted Book Value of the property disposed of, notwithstanding that the
adjusted tax basis of such property differs from its Adjusted Book Value; and

(vi1) Notwithstanding any other provision of this definition of Profit and
L.oss, any items which are specially allocated pursuant to Section 7.4 hereof shall not be
taken into account in computing Profits or Losses.

“Project” means a project consisting of residential rental apartment units located in
Fairfax County, Virginia, to be acquired, owned, operated and/or disposed of by the Partnership.

“Regulations” or “Treasury Regulations” means the federal income tax regulations
promulgated under the Code, as amended from time to time and including cotresponding provisions
of succeeding regulations.

“Schedule” means Schedule I annexed hereto as amended from time to time and as
so amended at the time of reference thereto.

“Substitute Partner” means any Person who is admitted to the Partnership as a
Substitute Partner under the provisions of Article VI after the date of this Agreement.

“Successor General Partner” means any Person admitted as a Successor General
Partner to the Partnership under the provisions of Article V after the date of this Agreement.

“Tax Matters Partner” means the General Partner designated in Section 4.7 hereof as
the tax matters partner as defined in Section 6231(a)(7) of the Code.

ARTICLE II

NAME, PURPOSE AND TERM
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Section 2.1  Place of Business and Office; Resident Agent. The principal office of the
Partnership shall be 4318 N. Carlin Springs Road, Arlington, VA 22203, The name and address of
the resident agent are Carmen Romero, 4318 N. Carlin Springs Road, Arlington, Virginia 22203,
The General Partner may at any time change the location of such principal office and shall give due
notice of any such change to the Partners.

Section2.2  Purpose. The purpose of the Partnership is to acquire, finance, and operate
and dispose of the Project, and to do all things necessary, convenient or incidental thereto. In
addition, the Partnership may engage in and do any act concerning any or all lawful businesses for
which partnerships may be organized according to the Act.

Section 2.3 Applications, Permits and Approvals. The Partnership is hereby authorized
to make application for certificates of need, licenses, zoning and subdivision approvals, building
permits and any other permits or approvals required under federal, state or local laws applicable to
the Project to authorize the acquisition, construction and operation of the Project. Any and all acts
taken on behalf of the Partnership in furtherance of obtaining such approvals are hereby ratified,
confirmed and approved.

Section 2.4 Term. The Partnership shall be deemed to exist as of the date its Certificate
of Limited Partnership is filed, and the duration of the Partnership shall be perpetual unless the
Partnership is sooner dissolved in accordance with the provisions of this Agreement.

Section 2.5 Maintenance of Partnership as a Limited Liability Partnership. The General

Partner shall take all necessary actions to maintain the Partnership as a limited partnership under the
Act.

ARTICLE 111

PARTNERS’ CAPITAL

Section 3.1 ~ General Partner. The name, address and amount of the initial Capital
Contribution (paid in full) of the General Partner in its capacity as such are set forth on the
Schedule.

Section 3.2 Other Partners. The name, address and amount of the initial Capital
Contributions of the Partners (other than the General Partner) are set forth on the Schedule,

Section 3.3 Partnership Capital.

A. The capital of the Partnership shall be the amounts contributed by the
Partnets.

B. No Partner shall receive any interest, salary or drawing with respect to his
Capital Contribution or his Capital Account or for services rendered on behalf of the Partnership or
otherwise in his capacity as a Partner except as specifically provided in this Agreement,
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C. Except as otherwise provided in this Agreement, no Partner shall have the
right to withdraw or receive any return of his Capital Contribution. Under circumstances requiring
a return of any Capital Contribution, no Partner shall have any right to receive any funds or property
of the Parinership except as may be specifically provided in this Agreement.

Section 3.4  Loan by Partners. If any Partner shall loan any monies to the Partnership,
the amount of any such loan shall not be an increase in his share of the distributions of the
Partnership; but the amount of any such loan shall be an obligation of the Partnership to such
Partner, and shall be repaid with interest equal to the General Partner’s cost of funds, and on such
other reasonable terms as the General Partner shall determine.

Section 3.5  Liability of Partners. No Partner shall be personally liable for any liabilities,
contracts, or obligations of the Partnership, A Partner’s liability is limited to the amount of Capital
Contributions made or required to be made by any such Partner pursuant to this Agreement. Afler
his Capital Confributions have been fully paid, no Partner shall be required to make any further
Capital Contributions or lend any funds to the Partnership or act as guarantor or indemnitor with
respect to any Partnership liabilities or obligations except as otherwise required by the Act. The
General Partner shall not have any personal liability for the repayment of the Capital Contributions
of any other Partner. The obligation of any Partner to make any Capital Contribution shall be an
obligation to the Partnership only and shall not inure to the benefit of, or be enforceable by any third

party.

ARTICLE 1V

RIGHTS, POWERS AND DUTIES OF THE GENERAL PARTNER

Section 4.1 Authorized Acts.

A. Subject to the provisions of this Agreement and in furtherance of the purpose
of the Partnership as set forth in Section 2.2 hereof, the General Parttner for, in the name of], and on
behalf of the Partnership is hereby authorized:

6y To acquire by purchase, lease or otherwise any interest in real or
personal property or in any other partnership, corporation or other business entity, which may be
necessary, convenient or incidental to the accomplishment of the purpose of the Partnership.

(i) To construct, rehabilitate, demolish, rebuild, repair, operate,
maintain, finance and improve, and to own, or to sell, convey, assign, mortgage or lease, any or all
of the real estate and any personal properly necessary, convenient or incidental to the
accomplishment of the purpose of the Partnership.

(iii)  To borrow money and issue evidences of indebtedness in furtherance
of the purpose of the Partnership, and to secure the same by mortgage, pledge or other lien on any
assets of the Partnership.
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(iv)  To prepay in whole or in part, refinance, recast, increase, modify or
extend any mortgages affecting the assets of the Partnership and in connection therewith to execute
any extensions, renewals or modifications of any such mortgages on the assets of the Partnership.

v) To employ a management company, which may be the General
Partner or an Affiliate thereof, to manage the assets of the Partnership and to authorize the
Partnership to pay reasonable compensation for such services, provided the Managing Partners (if
more than one) shall act unanimously in connection therewith.

(vi)  To execute any note, mortgage and/or loan agreement in order to
secure a loan to the Partnership which note, mortgage and/or loan agreement may contain provision
for the confession of judgment on behalf of the Partnership without the need to obtain any
additional or further consent or approval of any Partner.

(viy  To enter into any kind of activity and to perform and carry out
contracts of any kind necessary o or in connection with, or incidental to the accomplishment of the
purpose of the Partnership (or to employ any other entity, including a company which is owned
wholly or partially by any one or more Affiliated Persons or which is an Affiliate of a General
Partner, to undertake the foregoing on commercially reasonable, arms-length terms), so long as said
activities and contracts may be lawfully carried on or performed by a limited partnership under the
laws of the Commonwealth of Virginia,

(viiiy To undertake the activities authorized by Section 2.3 of this
Agreement.

(ix)  To set up any reserves as described in this Agreement.
(x) To execute and deliver all notes, guaranties, agreements, documents
and certificates required by any lender in connection with the financing or refinancing or

modilication of financing of the Project.

Section 4.2 Management of Partnership Business,

A, The business and affairs of the Partnership shall be managed under the
direction and control of the General Partner who shall devote such of its time and services as the
General Partner in its absolute discretion deems necessary.

B. Each of the Pattners hereby agrees that any Partner may cngage in and/or
possess an interest in other business ventures of every nature and description, independently or with
others, including, but not limited to, the ownership, financing, leasing, operation, management and
development of real property.

C. The General Partner shall be reimbursed by the Partnership for all reasonable
expenses incurred by it in connection with the business of the Partnership, but shall receive no
salary or other compensation for serving as General Partner except as unanimously agreed to by the
Partners.

10
#865192
013119-0060



D. The General Partner will take all reasonable steps to assure that the
Partnership is classified as a partnership for tax purposes.

Section 4.3 Business Control.

A. No Partner other than the General Partner shall participate in or have any
control over the Partnership business. The Partners hereby consent to the exercise by the General
Partner of the powers conferred on it by this Agreement and to the employment, when and if in the
discretion of the General Partner the same is deemed necessary or advisable, of such brokers, agents
or attorneys as the General Partner may determine (notwithstanding that any parties fo this
Agreement may have an interest in, or be one of, such brokers, agents or attorneys). No Partner
other than the General Partner shall have any authority or right to act for or bind the Partnership.

B. Major Decisions. The following major decisions (“Major Decisions™)
require the consent of all non-General Partners, and the Partnership shall not take any of the
following actions without the prior approval of all non-General Partners (which approval shall not
be unreasonably withheld, conditioned or delayed) of the specific action, including the form of
instrument, parties involved or any other matter relating to such action:

1) Admitting a new Partner to the Partnership;

(ii) Selling any of the assets of the Partnership (other than in the ordinary
course of business in furtherance of the purpose of the Partnership);

(i)  Leasing or otherwise encumbering any of the Partnership’s real
property (other than residential and commercial leases in the ordinary course of business in
furtherance of the purpose of the Partnership);

(iv)  Amending this Agreement in any manner;

v) Dissolving, liquidating or winding-up the affairs of the Partnership;

(vi)  Acquiring any real property (other than the Project as provided
herein) or any interest in any entity;

(vi)) Lntering into any merger, consolidation or restructuring of the
Partnership;

(viii) Initiating any proceeding under the Federal Bankruptcy Code or any
similar law relating to the protection of creditors, or consent to the initiation against it of any such
proceeding;

(ix)  Issuing any debt that is convertible into equity in the Partnership; or
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(xi)  Borrowing money and issuing evidences of indebtedness in
furtherance of the purpose of the Partnership, and to secure the same by mortgage, pledge or other
lien on any assets of the Partnership.

Section 4.4  Duties and Obligations of the General Partner.

A, The General Partner shall take all action which may be necessary or
appropriate for the continuation of the Partnership’s existence as a partnership under the Act,

B. The General Partner shall at all times conduct its affairs and the affairs of the
Partnership in such a manner that the Partners will not have any personal liability for Partnership
debts except for said Partners’ Capital Contributions. The General Partner shall manage the
activities of the Partnership in a manner consistent with the purpose and goals of the Partnership,

C. The General Partner from time to time shall prepare and file any amendment
to the Articles as it deems necessary to accurately reflect the agreement of the Partners, the identity
of the Partners, the amount of their respective Capital Contributions and any matters required by the
Act to be reflected in an amendment to the Articles.

D. Subject to the other provisions herein, the General Partner shall prepare or
cause to be prepared, and shall file, on or before the due date (or any extension thereof), any federal,
state or local tax returns required to be filed by the Partnership. The General Partner shall cause the
Partnership to pay any taxes payable by the Partnership to the extent the same are not payable by
any other party.

E. The General Partner shall be under a fiduciary duty to conduct the affairs of
the Partnership in the best interests of the Partnership, including the safekeeping and use of all
Partnership funds and assets and the use thereof for the benefit of the Partnership. The General
Partner shall at all times act in good faith and exercise due diligence in all activities relating to the
conduct of the business of the Partnership.

Section4.5  Liability of General Partner to Other Partners. The General Partner shall not
be liable, responsible or accountable in damages or otherwise to any other Partner for any act
performed by it in good faith and within the scope of the authority conferred on it by this
Agreement, except for acts of malfeasance, intentional and willful misconduct or gross negligence,
damages arising from any material misrepresentation, or breach of a warranty to, or an agreement
with, the Partnership.

Section 4.6 Indemnification,

The Partnership shall indemnify and save harmless the General Partner against any
claims or lability incurred by it provided that the acts or omissions giving rise to such claims or
liabilities were performed in good faith and within the scope of its authority under this Agreement,
except for acts of malfeasance, intentional and willful misconduct or gross negligence or for
damages arising from any material misrepresentation, breach of warranty, or for damages arising
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from a breach of any other agreement with the Partnership, provided that any indemnity under this
Section shall be provided out of and to the extent of Partnership assets only. Nothing contained in
this paragraph shall be construed as imposing any liability on any Partner.

Section 4.7  Tax Matters Partner. The General Partner is hereby designated to serve as
the Partnership’s “Tax Matters Partner” and shall have all of the powers and responsibilities of such
position as provided in Sections 6221 et seq. of the Code. Reasonable expenses incurred by the Tax
Matters Partner directly relating to its performance of services as Tax Matters Partner will be borne
by the Partnership. Each Partner who elects to participate in any administrative proceeding, as
permitted by Sections 6221 et seq. of the Code, will be responsible for any expenses incurred by
such Partner in connection with such participation and for any additional costs and expenses
incurred by the Partnership due to such participation. Further, the cost of any adjustments to a
Partner and the cost of any resulting audits of or adjustment to a Partner’s tax return will be borne
solely by the affected Partner.

Section 4.8 Right of First Refusal. On the date of or prior to the closing of the debt and
equity financing for the Project, the Partnership shall grant to Arlington Partnership for Affordable
Housing, Inc., a right of first refusal with the respect to the purchase of the Project after the end of
the low-income housing tax credit compliance period, in order to satisfy the requirement of Section
42(i)(7) of the Code.

ARTICLE V

TRANSFERABILITY OF GENERAL PARTNER’S INTEREST

Section 5.1 Transfer of General Partner’s Interest; Withdrawal by General Partner,

A, A General Partner may not withdraw or retire from the Partnership or sell,
transfer or assign its interest as General Partner except after complying with the provisions of
Section 5.1(D) and only with the prior consent of all of the Partners.

B. If a General Partner withdraws or retires from the Partnership or sells,
transfers or assigns ifs entire interest pursuant to Section 5.1(A), it shall be and shall remain liable
for all obligations and liabilities incutred by it as General Partner before such withdrawal, sale,
transfer or assignment shall have become effective, but shall be free of any obligation or liability
incuired on account of the activities of the Partnership from and after the time of such withdrawal,
sale, transfer or assignment shall have become effective. In addition, a General Partner who
withdraws or retires in violation of this Agreement shall also be, and remain, liable to the
Partnership and its Partners for damages resulting from the General Partner’s breach of this
Agreement; and, without limitation of remedies the Partnership may offset such damages against
any amounts otherwise owed or distributable to the withdrawing General Partner.

C. The personal representatives, successors or assigns of any General Partner
shall be, and remain, liable for all obligations and liabilities incurred by the General Partner prior to,
or in connection with, his retirement or withdrawal.
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D, A General Partner may withdraw from the Partnership pursuant to Section
5.1(A) only upon meeting the following further requirements:

(1) Any substitute General Partner(s) has (have) sufficient net worth and
meet(s) all other published requirements of the Internal Revenue Service necessary to assure
that the Partnership will continue to be classified as a partnership for federal income tax
purposes;

(ii) The withdrawal of the General Partner is in conformity with the Act and
none of the actions taken in connection with such withdrawal will cause the termination or
dissolution of the Partnership or will cause it to be classified other than as a partnership for
federal income tax purposes; and

(iii) A substitute General Partner is admitted in compliance with the
requirements of Section 5.2.

E. In the event of the withdrawal of a General Partner who is not then the sole
General Partner, the Partnership shall be continued by the remaining General Partner or Managing
Partners, who shall make and file such amendments to this Agreement and to the Articles as are
required by the Act to reflect the fact that the withdrawn General Partner has ceased to be a General
Partner of the Partnership.

F. In the event of the withdrawal of a sole General Partner, the withdrawn
General Partner, or its successors, representatives, heirs or assigns shall promptly give Notification
of such withdrawal to all Partners. In such event, the Partnership shall be dissolved unless within 90
days after the withdrawal of the sole General Partner, the remaining Partner or Partners
unanimously consent in writing to continue the Partnership and to the appointment, effective as of
the date of withdrawal of the sole General Partner, of one or more Successor Managing Partners.

G. Upon the retirement or withdrawal of a General Partner: (i} such retiring or
withdrawing General Partner shall immediately cease to be a General Partner of the Partnership and
such retiring or withdrawing General Partner shall no longer participate in the management of the
Partnership; and (ii) the General Partner’s Interest shall be converted to that of a Partner which is
not a General Partner, with the same right to participate in allocations of Profit or Loss and in
distributions of the Partnership as prior to the conversion.

H. The General Pariner may at any time designate additional persons to be
Managing Partners, whose interest in the Partnership shall be such as agreed upon by the General
Partner and such Additional General Partner, provided that the interest of the other Partners shall not
be affected thereby. Such additional persons shall become successor or Additional Managing
Partners only upon meeting the conditions provided in Section 5.2,

Section 5.2  Admission of a Successor or Additional General Partuer. A person shall be
admitted as a General Partner of the Partnership only if the following terms and conditions are
satisfied:
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A. The admission of such persons shall have been consented to by the General
Partner and all of the Partners;

B. The successor and additional person shall have accepted and agreed to be
bound by all the terms and provisions of this Agreement, by executing such documents or
instruments that may be required or appropriate to effect the admission of such person as a General
Partner and, where appropriate, such documents shall have been filed for recordation and all other
actions required in connection with such admission shall have been performed;

C. If a successor or additional person is a corporation, it shall have provided the
Partnership with satisfactory evidence of its authority to become a General Partner and to be bound
by the terms and provisions of this Agreement; and

D. The admission of the successor or additional person is in conformity with the
Act and none of the actions taken in connection with the admission of the successor person will
cause the tcrmination or dissolution of the Partnership, or will impair the limited liability of the
Partners, or will cause the Partnership to be classified other than as a parinership for federal income
tax purposes under the rules and regulations of the Internal Revenue Service promulgated at that
time.

ARTICLE VI

TRANSFERABILITY OF PARTNER INTERESTS
AND REPRESENTATIONS OFF PARTNERS

Section 6.1  Withdrawal or Retirement. No Partner may withdraw or retire from the
Partnership, or receive a return of his or its contributions, without the consent of the General
Partner.

Section 6.2  Amended Agrecment and Articles. Any transfer or change of any Partner’s
interest in the Partnership must be reflected in an appropriate amendment to this Agreement and
when appropriate, to the Articles, and the General Partner shall be obligated to file any amendment
to the Articles,

Section 6.3 Representations of Partners.

A. Each of the Partners severally represents and warrants to the Partnership and
the General Partner as follows:

(i) Such Partner is acquiring his or its interest for his or its own account
for investment and not with a view to, or for sale in connection with, any distribution
thereof, nor with any present intention of distributing or selling the same; and, except as
contemplated by this Agreement such Partner has no present or contemplated agreement,
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undertaking, arrangement, obligation, indebtedness or commitment providing for the
disposition thereof.

(ii) Such Partner has full power and authority to enter into and to
petform this Agreement in accordance with its terms,

(iii)  Such Partner has conducted its own inquiry concerning the
Partnership, its business and its personnel as such Partner has deemed appropriate; the
Partnership has made available to such Partner any and all written information which he or it
has requested and have answered to such Partner’s satisfaction all inquiries made by such
Partner; and such Partner has adequate net worth and means of providing for his or its
current needs and personal contingencies to sustain a complete loss of his or its investment
in the Partunership; such Partner’s overall commitment to investments which are not readily
marketable is not disproportionate to his or its net worth and such Partner’s investment in
the Partnership will not cause such overall commitment to become excessive.

ARTICLE VII

ALLOCATIONS AND DISTRIBUTIONS TO PARTNERS

Section 7.1 Allocations of Profit and Loss,

A. After giving effect to the special allocations set forth in Section 7.4 hercof, Profit
shall be allocated as follows:

(1) If one or more Partners have a negative Capital Account, to such Partners, in
proportion to their negative Capital Accounts, until all such negative Capital Accounts have been
increased to zero. This allocation shall offset against any allocation pursuant to Section 7.1(A)(ii) -
(iv) hereof to the extent necessary to maintain Capital Account balances which conform to the
desired distributions pursuant to Sections 7.2, 7.3 and 8.2 hereof.

(it)  Pro rata among the Partners on a cumulative basis based upon and up to the
amount of Loss allocated to the Partners pursuant to Section 7,1(B)(iii) hereof.

(ili)  Pro rata among the Partners on a cumulative basis based upon and up to the
amount of Loss allocated pursuant to Section 7.1(B)(ii) hereof.

(iv)  Any remaining Profit shall be allocated among the Partners in proportion to
their Partnership Interests.

B. After giving effect to the special allocations set forth in Section 7.4 hereof, Loss
shall be allocated as follows:

(i) Pro rata among the Partners on a cumulative basis based on and up to the
amount of Profits allocated previously to the Partners pursuant to Section 7.1(A)(iv) hereof.
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(i)  Pro rata among the Partners based upon and up to the amount of their Capital
Contributions on a cumulative basis.

(i)  Any remaining Loss shall be allocated among the Partners in propottion to
their Partnership Interests.

C. For the purposes of this Agreement, in the event of the transfer of all or any part of
an Interest (in accordance with the provisions of this Agreement) at any time other than the end of a
Partnership accounting year, the distributive share of the Profit or Loss from Partnership operations
and Depreciation of the Partnership in respect of the Partnership interest so transferred shall be
allocated between the transferor and the transferee in the same ratio as the number of days in such
Partnership accounting year before and after such transfer, except that the provisions of this
sentence shall not be applicable to a gain or loss arising from a Capital Transaction. Gain or loss
from any such Capital Transaction shall be allocated on the basis of Partnership Interests on the date
the gain is realized or the loss incurred, as the case may be.

D. The allocations set forth in this Article VII are solely for the benefit of the Partners
hereof and are not for the benefit of, nor do they create any rights on behalf of, any creditors of the
Partnership.

Section 7.2 Distributions of Net Cash Flow. The Net Cash Flow of the Partnership for
each calendar quarter or fraction thereof shall be distributed to the Partners as soon as practicable
after the end of such calendar year to the Partners, pro rata, based on their Partnership Interests in
the Partnership. In calculating Net Cash Flow, the General Partner shall have the right to set aside
reserves in such amounts as the General Partner may determine to be necessary for current or future
needs of the Partnership.,

Section 7.3 Distributions of Net Cash from Capital Transactions. The Net Cash from
Capital Transactions (other than a Capital Transaction which causes a dissolution and fiquidation of
the Partnership, which shall be governed by Section 8.2), shall be distributed to the Partners as soon
as practicable to the Partners, pro rata, based on their Partnership Interests in the Partnership. In
calculating Net Cash from Capital Transactions, the General Partner shall have the right to set aside
reserves in such amounts as the General Partner may determine to be necessary for current or future
needs of the Partnership.

Section 7.4 Special Allocations of Items in the Nature of Income or Gain.

A. Except as provided in Section 7.4(C) hereof, if any Partner unexpectedly
receives any adjustment, allocation or distribution described in Regulations Section 1.704-1(b)}(2)(ii)
(d)(@), (5), or (6), items of Partnership income and gain shall be specially allocated to such Partner
in an amount sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital
Account Deficit of such Partner as quickly as possible. This Section 7.4(A) is intended to comply
with the qualified income offset requirement in Regulation Section 1.704-1(b)(2)(ii)(d) and shall be
interpreted consistent therewith.
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B. Except as provided in Sections 7.4(C) and (D) hereof, in the event any
Partner has a deficit Capital Account at the end of any Partnership fiscal year which is in excess of
such Partnet’s Adjusted Capital Account Deficit, each such Partner shall be specially allocated
items of Partnership income and gain in the amount of such excess for such year (and, if necessary,
subsequent years) as quickly as possible.

C. Notwithstanding any other provision of this Article VII, if there is a net
decrease in Partnership Minimum Gain during any Partnership fiscal year, each Partner shall be
specially allocated items of Partnership income and gain for such year (and, if necessary,
subsequent years) in an amount equal to the greater of (i) the portion of such Partner’s share of the
net decrease in Partnership Minimum Gain, determined in accordance with Regulations Section
[.704-2(g), that is allocable to the disposition of all or a portion of the Project subject to
Nonrecourse Liabilities, determined in accordance with Regulations Section 1.704-2(f), or (ii) if
such Partner would otherwise have an Adjusted Capital Account Deficit at the end of such year, an
amount sufficient to eliminate such Adjusted Capital Account Deficit. Allocations pursuant to the
previous sentence shall be made in proportion to the respective amounts required to be allocated to
each Partner pursuant thereto. The items to be so allocated shall be determined in accordance with
Section 1.704-2(£)(6) of the Treasury Regulations. This Section 7.4(C) is intended to comply with
the minimum gain chargeback requirement in such Section of the Treasury Regulations and shall be
interpreted consistently therewith. To the extent permitted by such Section of the Treasury
Regulations and for purposes of this Section 7.4(C) only, each Partner’s Adjusted Capital Account
Deficit shall be determined prior to any other allocations pursuant to this Article VII with respect to
such fiscal year and without regard to any net decrease in Partner Minimum Gain during such fiscal
year.

D. Notwithstanding any other provision of this Articte VII except Section
7.4(C), if there is a net decrease in Partner Minimum Gain attributable to a Partner Nonrecourse
Debt during any Partnership fiscal year, each Partner who has a share of the Partner Minimum Gain
attributable to such Partner Nonrecourse Debt, determined in accordance with Treasury Regulations
Section 1.704-2(1)(5), shall be specially allocated items of Partnership income and gain for such
year (and, if necessary, subsequent years) in an amount equal to the greater of (i) the portion of such
Partner’s share of the net decrease in Partner Minimum Gain attributable to such Partner
Nonrecourse Debt, determined in accordance with Treasury Regulations Section 1.704-2(i)(4), or
(ii) if such Partner would otherwise have an Adjusted Capital Account Deficit at the end of such
year, an amount sufficient to eliminate such Adjusted Capital Account Deficit. Allocations pursuant
to the previous sentence shall be made in proportion to the respective amounts required to be
allocated to cach Partner pursuant thereto. The items to be so allocated shall be determined in
accordance with Section 1.704-2(i)(4) of the Treasury Regulations. This Section 7.4(D) is intended
to comply with the minimum gain chargeback requirement in such Section of the Treasury
Regulations and shall be interpreted consistently therewith. Solely for purposes of this Section
7.4(D), each Person’s Adjusted Capital Account Deficit shall be determined prior to any other
allocations pursuant to this Article VII with respect to such fiscal year, other than allocations
pursuant to Section 7.4(C) hereof.

E. Any Partner Nonrecourse Deductions for any fiscal year or other period shall
be specially allocated to the Partner who bears the economic risk of loss with respect to the Partner
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Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in accordance
with Regulations Section 1.704-2()(i).

F. Partnership Nonrecourse Deductions for any fiscal year or other period shall
be allocated in the same manner as Losses are allocated pursuant to Section 7.1(B) hereof.

G. Notwithstanding anything to the contrary contained herein, in each taxable
year of the Parinership, the General Partner shall be allocated at least 0.01% of each material item of
Partnership income, gain, loss, deduction and credit.

H. To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant to Code Section 734(b) or Code Section 743(b) is required, pursuant to Regulations
Section 1.704-1(b}(2)(iv)(m), to be taken into account in determining Capital Accounts, the amount
of such adjustment to the Capital Accounts shall be treated as an item of gain (if the adjustment
increases the basis of the asset) or loss (if the adjustment decreases such basis) and such gain or loss
shall be specially allocated to the General Partner and the other Partners in a manner consistent with
the manner in which their Capital Accounts are required to be adjusted pursuant to such Section of
the Regulations.

L. Any special allocations pursuant to Sections 7.4(A) through 7.4(F) hereof
shall be taken into account in computing subsequent allocations of Profits or Losses pursuant to this
Article VII, so that the net amount of any itemns so allocated and the Profits, Losses and all other
items allocated to each Partner pursuant to this Article V1I shall, to the extent possible, be equal to
the net amount that would have been allocated to each such Person pursuant to the provisions of this
Article VIIif such special allocations had not been required.

J. It is the intent of the Partners that Profit and Loss be allocated in a manner
which will conform to the Treasury Regulations promulgated pursuant to Code Section 704(b) (the
“704{b} Regulations™) and that Partnership distributions be made in the priorities set forth herein. In
the event that adherence to the allocation formulas set forth in Section 7.1 hereof does not result in
compliance with the 704(b) Regulations, the General Partner, upon advice of counsel, may
reallocate Profits and Losses in such a manner as to conform with the 704(b) Regulations while
distributing Net Cash Flow pursuant to Section 7.2 hereof.

K. Except as otherwise provided in this Agreement, all items of Partnership
income, gain, loss, deduction and any other allocations not otherwise provided for shall be divided
among the General Partner and the other Partners in the same proportions as they sharc Profits and
Losses, as the case may be, for the year.

ARTICLE VIII

DISSOLUTION, LIQUIDATION AND
TERMINATION OF THE PARTNERSHIP
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Section 8.1 Events Causing Dissolution. The Partnership shall dissolve upon the
happening of any of the following events:

A. the sale of the entire Project or of substantially all of the assets of the
Partnership (excepting (a) a disposition of the Project which qualifies, in whole or in part, under
Section 1031 or Section 1033 of the Code or (b) a sale in which the Partnership receives purchase
money financing in which case the Partnership shall dissolve upon receipt of final payment
thereunder);

B. the death, Disability, [nsolvency, retirement or withdrawal of a sole General
Partner unless the Partnership is continued pursuant to Section 5.1(F);

C. the election to dissolve the Partnership made in writing by the Partners
whose total Percentage Interests, as shown on the Schedule attached hereto, represent at least 80%
of the Percentage Interests of all Partners; or

D. the happening of any other event causing dissolution of the Partnership
under the Act.

Dissolution of the Partnership shall be cffective on the day on which the event occurs giving
rise to the dissolution. Articles of Dissolution may be filed under the Act at any time after the
dissolution but before the completion of winding up of the Partnership. In any event, the
Partnership shall not terminate until the assets of the Partnership have been distributed as provided
in Section 8.2,

Section 8.2 Ligquidation and Distributions on Dissolution.

A. As soon as practical afler the dissolution of the Partnership, the General
Partner shall give Notification to all the Partners of such fact and shall prepare a plan as to whether
and in what manner the assets of the Partnership shall be liquidated. With the consent of the
Partners, the assets of the Partnership, subject to its liabilities, may be transferred to a successor
entity, upon such terms and conditions as are then agreed upon.

B. [f the Partners fail to agree to transfer the assets of the Partnership, subject to
its liabilities, to a successor entity pursuant to Section 8.2(A) upon dissolution of the Partnership,
the General Partner (or any Partner if there be no General Partner) shall take full account of the
Partnership’s liabilities and property and the Partnership shall be liquidated as promptly as is
consistent with obtaining the fair market value thereof, and the net proceeds shall be applied and
distributed in the following order:

(D First, to the payment of debts and liabilities of the Partnership other
than loans or other debts and liabilities of the Partnership to Pariners;

(ii) Second, to the setting up of any reserves which the General Partner
or the liquidator deems reasonably necessary for contingent, unmatured or unforeseen
liabilitics or obligations of the Partnership,
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(iii)  Third, to the repayment of any unrepaid loans theretofore made by
the Partners to the Partnership and to the payment of any unpaid amounts owing to the
General Partner or its Affiliates under this Agreement; and

(iv)  Fourth, to the Partners, pro rata based on their Partnership Interests,
as shown on the Schedule.

C. If any Partner has a deficit balance in his Capital Account (after giving effect
to all contributions, distributions and allocations for all taxable years, including the year during
which such distribution occurs), such Partner shall have no obligation to make any contribution to
the capital of the Partnership with respect to such deficit, except in accordance with Section 8.2(D)
below.

D. At any time or from time to time after the date hereof, any Partner may, by
written notice to the Partnership, obligate itself to restore up to a doliar amount specified in such
notice (the “Restoration Amount™) of any negative balance which would be standing in its Capital
Account following the liquidation and winding-up of the Partnership or the liquidation of the
Partner’s Interest in the Partnership and the making of all Capital Account adjustments required in
connection therewith, provided the Restoration Amount specified by a Partner shall be reasonable in
light of the financial and business condition and equity value of such Partner, In the event a Partner
so obligates itself to restore the Restoration Amount, the Partners agree (i) that for the purposes of
this Agreement such Partner shall be deemed to be irrevocably obligated to restore the negative
balance standing in its Capital Account in an amount up to the Restoration Amount, and (ii) upon
the liquidation and winding-up of the Partnership or the liquidation of such Partner’s Interest in the
Partnership, as the case may be, if, after taking into account all distributions of liquidation proceeds
and other Capital Account adjustments for the taxable year of the Partnership during which the
liquidation and winding-up of the Partmership or liquidation of such Partner’s Interest in the
Partnership occurs, as the case may be, such Partner has a negative balance in its Capital Account,
that Partner shall be unconditionally obligated to restore to the Partnership an amount equal to the
lesser of the Restoration Amount or the negative balance standing in his or its Capital Account, on
or prior to the end of the taxable year of the Partnership during which the liquidation of the
Partnership or such Partner’s Interest in the Partnership occurs (or, if later, within ninety (90) days
after the date of such liquidation). Any such contributed amounts shall be applied and distributed in
the manner described in Section 8.2(B) hereof.

ARTICLE IX

BOOKS AND RECORDS; ACCOUNTING, TAX ELECTIONS, ETC.

Section 9.1  Books and Records. The books and records of the Partnership shall be
maintained by the General Partner and shall be available for examination at reasonable times at the
principal office of the Partnership by any Partner, or his duly authorized representatives, during
regular business hours, and may be copied by said Partners at their own expense. The Partnership
shall keep at its principal office, without limitation, the following records: a current list of the full
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name and last known address of each Partner; a copy of this Agreement; copies of the Partnership’s
federal, state and local income tax returns and reports, if any, for the three most recent years; copies
of any financial statements of the Partnership for the threc most recent years; and the Partnership
books. The Partnership may provide such financial or other statements to the Partners as the
General Partner in its discretion deems advisable.

Section 9.2 Bank Accounts. The bank accounts of the Partnership shall be maintained in
such banking institutions as the General Partner shall determine, and withdrawals shall be made on
such signature(s) as the General Partner may determine.

Section 9.3 Tax Returns: Elections. As soon as practicable after the end of each calendar
year, the General Partner shall mail to each Partner sufficient information (including a Form K-1)
with respect to the Partnership necessary for the preparation of such Partner’s federal income tax
return. Upon written request of any Partner, the General Partner shall provide said Partner with a
true and complete copy of the Partnership’s annual federal income tax return with respect to any
taxable year of the Partnership so requested.

Scetion 9.4 Fiscal Year; Method of Accounting. The Partnership shall keep its books
and records in accordance with the accounting methods followed for federal income tax purposes
and/or otherwise generally in accordance with generally accepted accounting principles and
procedures consistently applied, which shall reflect all Partnership transactions and shall be
appropriate and adequate for the Partnership’s business. The determination of the fiscal year and
the method of accounting to be used in keeping the books of the Partnership shall be madc by the
General Partner.

ARTICLE X

GENERAL PROVISIONS

Section 10.1  Binding Provisions. The covenants and agreements contained herein shall
be binding upon and inure to the benefit of the heirs, executors, administrators, successors and
assigns of the respective parties hereto.

Section 10.2  Separability of Provisions. FEach provision of this Agreement shall be
considered separable and if for any reasons any provision or provisions herein are determined to be
invalid and contrary to any existing or future law, such invalidity shall not impair the operation of or
affect any other provisions of this Agrecment.

Section 10.3  Paragraph Titles. Paragraph litles arve for descriptive purposes only and shall
not control or alter the meaning of this Agreement as set forth in the text.

Section 10.4  Discretion.  Unless otherwise provided herein, any provision of this
Agreement giving the General Partner the authority or power to make any decision on its own
behalf or on the behalf of the Partnership shall be deemed to provide that the General Partner may
make such decision(s) in its sole and absolute discretion.
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Section 10,5 Amendments. This Agreement may be amended in any respect only with
the consent of all Partners.

Section 10.6  Word Meanings. In this Agreement, the singular shall include the plaral and
the masculine gender shall include the feminine and neuter and vice versa, unless the context
otherwise requires.

Section 10,7  Applicable Law. This Agreement shall be construed and enforced in
accordance with the laws of the Commonwealth of Virginia, without regard to principles of conflict
of laws, and the rights, duties and obligations of the Partners shall be as stated in the Act except as
provided herein.

Section 10.8  Counterparts; Additional Partners. This Agreement may be executed in any
number of counterparts, each of which shall be deemed to be an original as against any party whose
signature appears thereon, and all of which shall together constitute one and the same instrument.
This Agreement shall become binding when one or more counterparts hereof, individually or taken
together, shall bear the signatures of all the parties reflected hereon as signatories. Each Substitute,
Additional or Successor Partner shall become a signatory hereof by signing such number of
counterparts of this Agreement and such other instrument or instruments, and in such manner as the
General Partner shall determine. By so signing, such Partner shall be deemed to have adopted and
to have agreed to be bound by all the provisions of this Agreement; provided, however, that no such
counterpart shall be binding until it shall have been signed by the General Partner.

Section 10.9  Entire Agreement. This Agreement constitutes the entire understanding and
agreement among the parties hereto with respect to the subject matter hereof, and supersedes all
prior and contemporancous agreements and understandings, inducements or conditions, express or
implied, oral or written, except as herein contained.

Section 10.10 Waiver of Partition. The Partners hereby waive any right of partition or any
right to take any other action which otherwise might be available to them for the purpose of
severing their relationship with the Partnership or their interest in the assets held by the Partnership
from the interest of the other Partners.

Section 10.11 Third Party Rights. Any obligation of a Partner set forth herein to the
Partnership or to any other Partner shall be an obligation only to the Partnership or such Partner, and
shall not inure to the benefit of any third party.

END OF ARTICLE X
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CH3 SOUTH NINE LIMITED PARTNERSHIP

SCHEDULE I
TO
AGREEMENT OF LIMITED PARTNERSHIP

Partner’s Name
And Address Capital Contribution

General Partner
CH3 South Nine Development LLC $10.00
¢/o Arlington Partnership for
Affordable Housing, Inc.
4318 N. Carlin Springs Road
Arlington, Virginia 22203
cromero(@apah.org

Limited Partner
Arlington Partnership for
Affordable Housing, Inc. $10.00
4318 N. Carlin Springs Road
Arlington, Virginia 22203
cromerol(@apah.org

#865192
013119-0060

Percentage
Interest

0.01%

99.99%






Name of Development: CH3 South Nine
Owner: CH3 South Nine Limited Partnership

ORGANIZATIONAL CHART

CH3 South Nine Limited Partnership,
a Virginia limited partnership
Project Owner

CH3 South Nine Development LLC, Arlington Partnership for Affordable Housing, Inc.

a Virginia limited liability company Carmen Romero, President
Initial Limited Partner (99.99%)

General Partner (0.01%)

(to be replaced by tax credit investor)

Arlington Partnership for Affordable Housing, Inc.
Carmen Romero, President

Sole Owner (100%)




Tab B:

Virginia State Corporation Commission Certification
(MANDATORY)



STATE CORPORATION COMMISSION

Richmond,]anuary 12, 2024

This is to certify that the certificate of limited partnership of

CH3 South Nine Limited Partnership
was this day admitted to record in this oﬂlce and that the said limited pavtnevshqo (s

authorized to transact its business subject to all Virginia laws applicable to the limited

partnership and its business.

Effective date: January 12, 2024

STATE CORPORATION COMMISSION
Attest:

ﬂu—%

Clerk of the Commission




STATE CORPORATION COMMISSION

Richmond,]anuary 12, 2024

This is to certifj/ that the certiﬁcate of organization of

CH3 South Nine Development LLC
was this day issued and admitted to record in this oﬁice and that the said limited

liability company is authorized to transact its business subject to all Virginia laws

applicable to the company and its business.

Effective date: January 12, 2024

STATE CORPORATION COMMISSION
Attest:

ﬂu—%

Clerk of the Commission




Tab C:

Principal's Previous Participation Certification
(MANDATORY)












CH3 South Nine

Exhibit C: Previous Participation Certification
Explanation

In 2017, the Arlington Partnership for Affordable Housing, Inc. (APAH) recelved IRS Form
8823 related to the Columbia Grove apartments. In 2016, APAH began demolition of a
surface parking lot at the Columbia Grove site as part of construction of the Columbia Hiils
East and Columbla Hills West developments, triggering a non-compliance event that was
pre-approved by VHDA, and wili remain uncorrected for the life of the compliance period.

APAH has also received other IRS Form 8823s over the prior ten years as a result of minor
non-compitance at other projects, all of which have been corrected,.

Post West Nine and Post East Four achieved substantial completion on July 11,2022,
Although the 8609 applications were submitted to Virginia Housing in July 2023, the
signed 8609's are outstanding.

i
g
E







Tab D:

List of LIHTC Developments (Schedule A)
(MANDATORY)



List of LIHTC Developments (Schedule A)

Development Name: CH3 South Nine

Name of Applicant: CH3 South Nine Limited Partnership

INSTRUCTIONS:
1. A Schedule A is required for every individual that makes up the GP or Managing Member, except as follows: eFor
Principals organized as a corporation (public or private), nonprofit organization, or governmental entity, you are only
required to list the names of any officers who are directly responsible to the Board of Directors (or equivalent) and
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any stockholder holding a 25% or more interest in said Principal.

«For Principals organized as a limited liability company with more than 100 individual members, you are only required
fo list the names of any officers and any managing members responsible for managing the affairs of the company,

along with the name of any individual member holding 25% or more interest in the Principal.

«For Principals organized as a trust, you are only required to list the names of all frustees and any individuals

possessing a 25% or more beneficial interest in the assets of the trust.

For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of

the non-compliance, as well as a status statement.
List only tax credit development experience for the past 15 years.
Use separate pages as needed, for each principal.

CH3 South Nine Limited Partnership Controlling GP (CGP) or 'Named' Managing N
Principal's Name: Member of Proposed property?* YorN
CGP or
‘Named'
Managing
Member at | Total |Total Low Uncorrected
Name of Ownership Entity and| the time of Dev. Income | Placedin |8609(s) Issue |8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*| Units Units |Service Date Date Explain "Y"
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 0 0 #DIV/0! Total Units
v.2024.1

ADD ADDITIONAL PROPERTIES USING NEXT TAB




List of LIHTC Developments (Schedule A)

Development Name: CH3 South Nine

Name of Applicant: CH3 South Nine Limited Partnership

INSTRUCTIONS:
1. A Schedule A is required for every individual that makes up the GP or Managing Member, except as follows: eFor
Principals organized as a corporation (public or private), nonprofit organization, or governmental entity, you are only
required to list the names of any officers who are directly responsible to the Board of Directors (or equivalent) and
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any stockholder holding a 25% or more interest in said Principal.

«For Principals organized as a limited liability company with more than 100 individual members, you are only required
fo list the names of any officers and any managing members responsible for managing the affairs of the company,

along with the name of any individual member holding 25% or more interest in the Principal.

«For Principals organized as a trust, you are only required to list the names of all frustees and any individuals

possessing a 25% or more beneficial interest in the assets of the trust.

For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of

the non-compliance, as well as a status statement.
List only tax credit development experience for the past 15 years.
Use separate pages as needed, for each principal.

CH3 South Nine Development LLC Controlling GP (CGP) or 'Named' Managing Y
Principal's Name: Member of Proposed property?* YorN
CGP or
‘Named'
Managing
Member at | Total |Total Low Uncorrected
Name of Ownership Entity and| the time of Dev. Income | Placedin |8609(s) Issue |8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*| Units Units |Service Date Date Explain "Y"
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 0 0 #DIV/0! Total Units
v.2024.1

ADD ADDITIONAL PROPERTIES USING NEXT TAB




INSTRUCTIONS:
1. A Schedule A is required for every individual that makes up the GP or Managing Member, except as follows: eFor
Principals organized as a corporation (public or private), nonprofit organization, or governmental entity, you are only
required to list the names of any officers who are directly responsible to the Board of Directors (or equivalent) and any
stockholder holding a 25% or more interest in said Principal.
«For Principals organized as a limited liability company with more than 100 individual members, you are only required
to list the names of any officers and any managing members responsible for managing the affairs of the company,
along with the name of any individual member holding 25% or more interest in the Principal.
«For Principals organized as a trust, you are only required to list the names of all trustees and any individuals possessing
a 25% or more beneficial interest in the assets of the trust.
2 For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
3 List only tax credit development experience for the past 15 years.
4 Use separate pages as needed, for each principal.

1
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List of LIHTC Developments (Schedule A)

Development Name: CH3 South Nine
Name of Applicant: CH3 South Nine Limited Partnership

Arlington Partnership for Affordable Housing, Inc.

GP (CGP) or 'Named' Managing

Principal's Name:

Member of Proposed property?*

Y
YorN

Development Name/Location

Name of Ownership Entity
and Phone Number

CGP or
‘Named'
Managing
Member at
the time of
dev.2 (Y/N)*

Total
Low
Income
Unifs

Tota
Dev.
Unifs

Placed in
Service Date

8

609 (s) Issue
Date

Uncorrected
8823’52 (Y/N)
Explain "Y"

Courthouse Crossings,
1220, 1230 & 1233 N. Scott
St.; 1240 & 1250 N. Rolfe St.

Arlington, VA 22209

Courthouse Crossings
Limited Partnership, (703)
276-7444

Y

12 112 6/1/2006

4/14/2008

z

Fisher House,

1201 &1211 N. Kennebec St.;
5701 N. 11thRd.; and 1111
N. Kenilworth St.
Arlington, VA 22205

Fisher House Limited
Partnership, (703) 276-7444

33 33 9/14/2007

6/19/2008

z

Parc Rosslyn,
1531 N. Pierce St.
Arlington, VA 22209

Rosslyn Ridge Associates Limite

238 96

9/30/2008

5/20/2009

z

Columbia Grove
Apartments,

1001, 1003, 1011, 1012, 1014,
1015, 1017, 1018, 1020, 1024,
1026, 1030, 1034, and 1038
S. Frederick St.
Arlington, VA 22204

Columbia Grove Apartments Lil

208 130

1/10/2009

7/13/2012

=

Buchanan Gardens, 914
South Buchanan S§t.
Arlington, VA 22204

Buchanan Gardens Limited Pa

m m

10/31/2011

8/8/2013

Arlington Mill Residences,
901 South Dinwiddie St.,
Arlington, VA 22204

Arlington Mill Limited Partnershij

122 121

1/31/2014

10/15/2014

The Springs Apartments, 555
North Thomas St., Arlington,
VA 22203

The Springs Apartments Limited|

104 98

9/29/2016

5/3/2017

Columbia Hills East
Apartments, 1000 S.
Frederick St. Arlington, VA

204

Columbia Hills East Limited
Partnership, (703) 276-7444

97 97

9/28/2018

3/24/2020

Columbia Hills West
Apartments, 1002 S.
Frederick St. Arlington, VA
22204

Columbia Hills West Limited Par|

132 132

9/28/2018

3/24/2020

Gilliam Place East,
918 S. Lincoln Street
Arlington, VA 22204

Gilliam Place East Limited Part:

83 83

8/5/2019

9/10/2020

Gilliam Place West,
3507 Columbia Pike
Arlington, VA 22204

Gilliam Place West Limited Part|

90 90

8/2/2019

9/10/2020

Fisher House II: 5705, 5711,
5717 Washington Bivd.; 1111
and 1209 N. Kensington St.,
5700 and 5708 11th St. N.,
and 5716 11th Rd N, allin
Arlington VA 22205

APAH Westover Apartments Lin|

68 68

11th Rd. N - 3|

7/20/2020

Queens South Nine, 1801-
1805 N Quinn Street,
Arlington VA 22209

Queens South Nine Limited Par

90 90

3/30/2021

8/4/2022

Queens North Four, 1801-
1805 N Quinn Street,

Arlington VA 22209

Queens North Four Limited Par]

159 156

3/30/2021

8/4/2022

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Previous Participation Cerfification continued

46

47

48

49

50

51

52

53

54

55

56

57

58

59

60

61

62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
8
89
90
91
92
93
94
95
96
97
98

100

Non-
Name of Ownership Controling Low compliance
Entity and Phone General Total | Income | Placed in Found? Y/N
Development Name/Location Number Partner2 (Y/N) | Units Units | Service Date | 8609 Date | (Explain Yes)
Post West Nine, 3445 Post West Nine Limited 80 80
Washington Boulevard,  |Partnership, (703) 276-
Arlington VA 22201 7444 Y 7/28/2022 18D N
Post East Four, 3445 [pot East Four Limited 80 8
Washington Boulevard,  |Partnership, (703) 276-
Arlington VA 22201 7444 Y 7/28/2022 18D N
Mt. Sterling Senior 9% B, 48 48
21394 Mount Sterling Mt. Sterling Senior 9%
Terrace Owner LLC, (703) 276-
Stedina VA 20144 7444 Y 8/29/2022 8/8/2023 |N
Mt. Sterling Senior 4%, 21394 Mt Sterling Senior 4% 50 50
Mount Sterling Terace  |Owner LLC, (703) 276-
Sterling, VA 20164 7444 Y 8/29/2022 8/30/2023 |N
Snowden’s Ridge 87 87
Apartments: 2000-2010,
2014-2026, 2030-2042, 2046-
2058, 2062-2074, 2100-2114,
2118-2128, 2132-2142, 2146-
2156, 2119-2129, 2101-2115,
2015-2027, and 2001-2011  |APAH Snowden Limited
2105 Harlequin Terace, ~ |Partnership, (703) 27¢-
Silver Snrinc MO 2nona 7444 Y 3/19/2021 | 7/10/2023 |N
Oakwood South Nine Oakwood South Nine 7 71
5815'S Van Dom Street,  |(imited Partnership,
Alexandria, VA 22310 (703) 276-7444 Y 6/26/2023 TBD N
Oakwood North Four Oakwood North Four 79 79
5815 S Van Dom Street,  |Limited Parinership, (703)
Alexandria. VA 22310 276-7444 Y 6/26/2023 TBD N
Unity Homes at Ballston  |gqiiston Limited 144 144
4201 Fairfax Drive, Arlington, |Partnership, (703) 276-
VA 22203 7444 Y TBD TBD N
Braddock Nine Braddock Nine Limited 36 36
10055 Braddock Road, Partnership, (703) 276-
Fairfax, V2 22032 7444 Y TBD TBD N
Braddock Four Braddock Four Limited a4 a4
10055 Braddock Road,  |partnership, (703) 276-
Fairfax, V2 22032 7444 Y 8D 8D [N
Arna + Marbella 101 101
2300 25th St South, Arlingon, | Ama Marbelia Limited
VA 22206; 1301 N Queen $t, |Partnership, (703) 276-
Arlingfon, VA 22203 7444 Y TBD TBD N
Domlnlo_n Sol_ﬁh Four APAH Tysons South Four 251 251
1592 Spring Hill Road, | jmjted Partnership, 703-
Tysons, VA 22182 2767444 Y 8D TBD N
Dominign No_rth Four APAH Tysons North Four 265 265
1592 Spring Hill Road, | jmjted Partnership, 703-
Tysons, VA 22182 2767444 Y 8D TBD N
Riggs Crossing 5543 South 93 93
Dakota Ave NE, Fort Totten Limited
Washington, D.C. 20011 | Partnership, (703) 27¢6-
7444 Y TBD TBD N
Marbella North Nine 1300 N. | marbelia North Nine 138 138
Pierce Street, Arlington, VA |Limited Partnership (703)
22209 276-7444 Y TBD TBD N
M_urbello South F_our 1300 N. | 4 arbelia South Four 96 96
Pierce Street, Arlington, VA ||imited partnership, (703)
276-7444 Y 8D TBD N
nd PAGE TOTAL: 1,663 1,663
LIHTC as % of
GRAND TOTAL: 3310 3,80 93%  Total Unit




INSTRUCTIONS:
1. A Schedule A is required for every individual that makes up the GP or Managing Member, except as follows: eFor
Principals organized as a corporation (public or private), nonprofit organization, or governmental entity, you are only
required to list the names of any officers who are directly responsible to the Board of Directors (or equivalent) and
any stockholder holding a 25% or more interest in said Principal.
«For Principals organized as a limited liability company with more than 100 individual members, you are only
required to list the names of any officers and any managing members responsible for managing the affairs of the
company, along with the name of any individual member holding 25% or more interest in the Principal.
«For Principals organized as a trust, you are only required to list the names of all trustees and any individuals
possessing a 25% or more beneficial interest in the assets of the trust.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience for the past 15 years.
Use separate pages as needed, for each principal.
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List of LIHTC Developments (Schedule A)

Development Name: CH3 South Nine
Name of Applicant: CH3 South Nine Limited Partnership

Carmen Romero Controlling GP (CGP) or 'Named' Managing N
Principal's Name: Member of Proposed property?* YorN
CGP or
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and| the time of Total Income Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|Dev. Units|  Units |Service Date Date Explain "Y"
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as 7% of
TOTAL: 0 0 #DIV/0! Total Units
v.2024.1
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Name of Development: CH3 South Nine
Owner: CH3 South Nine Limited Partnership

ORGANIZATIONAL CHART

CH3 South Nine Limited Partnership,
a Virginia limited partnership
Project Owner

CH3 South Nine Development LLC, Arlington Partnership for Affordable Housing, Inc.

a Virginia limited liability company Carmen Romero, President
Initial Limited Partner (99.99%)

General Partner (0.01%)

(to be replaced by tax credit investor)

Arlington Partnership for Affordable Housing, Inc.
Carmen Romero, President

Sole Owner (100%)




Carmen Romero

President and CEO

Carmen Romero became President and CEO at APAH
in July 2021.

Prior to becoming CEO, Ms. Romero led the Real
Estate Development team in creating and preserving
more than 1,800 new affordable housing units

in Arlington, Fairfax, Loudoun, and Montgomery
counties.

Today, APAH’s portfolio consists of 22 affordable
apartment communities in four jurisdictions across
the region, totaling 2,800 units, with more than
than 4,500 individuals and families who call an
APAH apartment home. APAH has delivered several
innovative, award-winning affordable housing
properties, including Terwilliger Place, Queens Court,
Gilliam Place, Columbia Hills, and The Springs.

In her first year as CEO, Ms. Romero supervised

two projects that delivered in 2022: Lucille & Bruce
Terwilliger Place, a 160-unit affordable property
born out of an innovative partnership with American
Legion Post 139, and a joint venture with E&G Group
to develop APAH's first property in Loudoun County,
Loudoun View Senior Residences, which consists of
98 units of affordable senior housing.

Real estate milestones in 2023 included closing

on three large-scale projects: 500+ units at The
Exchange at Springhill Station in Tysons Corner, Riggs
Crossing Senior Residences in Washington, D.C. and
Marbella in Arlington. APAH was also awarded the
RFP for Crystal House in Arlington, which will consist
of at least 655 affordable units.

Most recently, Ms. Romero oversaw the creation

of APAH's new strategic plan, which will guide the
organization from 2023 to 2027, and is responsible
for its implementation. She has increased the size of
APAH's Resident Services and Accounting teams to
align with APAH'’s real estate portfolio growth.

Prior Experience

Prior to joining APAH in 2011, Ms. Romero was a
Director of Real Estate Development and public-
private partnerships at Clark Construction. She
began her career at Marriott International.

Education

MBA in Finance, Wharton School of Business
BS in Foreign Service, Georgetown University

Affiliations and Recognitions
Board of Directors, Housing Partnership Network

Board of Directors, Tysons Community Alliance
Enterprise Community Leadership Council

Virginia Housing’s Minority Business Advisory Council
and Rental Housing Advisory Council

Past Housing Chair, Virginia Latino Advisory Board

Former Board of Directors, Columbia Pike
Partnership

2022-2023 Power 100, Washington Business Journal

2023 BisNow’s DMV Women Leading
Real Estate Innovator of the Year
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Assignment of Acquisition and Development Rights between Crystal House JV LLC
and CH3 South Nine Limited Partnership

First Amendment to the Land Disposition and Development Agreement between the
County Board of Arlington County, Virginia and Crystal House JV LCC

Second Amendment to the Land Disposition and Development Agreement between
the County Board of Arlington County, Virginia and Crystal House JV LCC

Land Disposition and Development Agreement between the County Board of
Arlington County, Virginia and Crystal House JV LCC

First Amendment to the Assignment and Assumption of Option Agreement between
Acorn Development LLC, WHC Crystal LLC, and the County Board of Arlington
County, Virgina

Second Amendment to the Assignment and Assumption of Option Agreement
between Acorn Development LLC, WHC Crystal LLC and the County Board of
Arlington County, Virginia

The Assignment and Assumption of Option Agreement between Acorn Development
LLC, the County Board of Arlington County, Virginia, and WHC Crystal LLC

Option Agreement between WHC Crystal LLC and Acorn Development LLC

Real Estate Tax Assessment



Tab E - Site Control Documentation

Assignment of Acquisition and Development Rights between Crystal House JV LLC and CH3
South Nine Limited Partnership



ASSIGNMENT OF ACQUISITION AND DEVELOPMENT RIGHTS
(Crystal House Three — Nine Percent)

THIS ASSIGNMENT OF ACQUISITION AND DEVELOPMENT RIGHTS (this
“Assignment”) is made as of February 1, 2024, by and between CRYSTAL HOUSE JV LLC, a
Virginia limited liability company (the “Assignor” or “Master Developer”) and CH3 SOUTH
NINE LIMITED PARTNERSHIP, a Virginia limited partnership (the “Assignee”).

RECITALS

WHEREAS, WHC CRYSTAL HOUSE LLC, a District of Columbia limited liability
company (“WHC”), owns approximately 16.93 acres of land located in Arlington County, Virginia
(the “Land”), which contains improvements thereon commonly known as “Crystal House”
containing two residential buildings with commercial space and certain other amenities; and

WHEREAS, WHC and Acorn Development LLC, a Delaware limited liability company
(“Amazon”), entered into that certain Option Agreement, dated December 31, 2020 (the
“Option Agreement”), pursuant to which WHC granted Amazon the option to acquire from WHC
a portion of the Land (the “Option Land) along with entitlements for the development of
additional buildings containing approximately 796,000 gross square feet of residential space,
approximately 834 gross square feet of commercial space, parking areas containing approximately
825 parking spaces, and certain other improvements (collectively, the “Additional Development,”
and together with the Option Land, the “Option Property”); and

WHEREAS, WHC, as optionor, Amazon, as assignor, and the County Board of Arlington
County, Virginia, a body corporate and politic of the Commonwealth of Virginia (the “County”), as
assignee, entered into that certain Assignment and Assumption of Option Agreement, dated July
2021, as amended by that certain First Amendment to Assignment and Assumption of Option
Agreement, dated May 31, 2023, and as further amended by that certain Second Amendment to
Assignment and Assumption of Option Agreement, dated December 29, 2023 (collectively, the
“Assignment of Option Agreement”), pursuant to which Amazon assigned its rights under the
Option Agreement to the County; and

WHEREAS, the Assignment of Option Agreement contemplates that the County will select
a “Master Developer” to develop the Option Property, and that the County will assign its
development rights under the Assignment of Option Agreement to such “Master Developer;” and

WHEREAS, the County selected the Assignor as the “Master Developer” for the Option
Property, and the County and the Assignor entered into that certain Land Disposition and
Development Agreement, dated December 13, 2022, as amended by that certain First Amendment
to Land Disposition and Development Agreement, dated May 22, 2023, and as further amended by
that certain Second Amendment to Land Disposition and Development Agreement, dated December
21, 2023 (collectively, the “LDDA”), pursuant to which Master Developer agreed to develop and
construct the Additional Development; and

#866193v2
013119-0060



WHEREAS, the Assignment of Option Agreement contemplates that the Option Property
may be developed in separate phases, and the LDDA requires the Master Developer to develop the
Option Property in five distinct phases known as CH 3, CH 4, CH 6, CH 7, and CH 8§; and

WHEREAS, the Master Developer intends to develop phase CH3 as two separate
affordable housing projects — one to be financed in part with an award of 4% low-income housing

tax credits, and the other to be financed in part with an award of 9% low-income housing tax credits
(the “CH 3 9% Development”); and

WHEREAS, the CH 3 9% Development will be developed as an approximately 88-unit
affordable, residential rental project, and the Master Developer contemplates that the CH 3 9%
Development will be built upon a portion of the Option Land consisting of the to-be-created land

condominium unit labeled “CH3 9% Condominium Unit”” shown on the Master Plan attached hereto
as Exhibit A (the “CH 3 9% Unit”); and

WHEREAS, the Assignment of Option Agreement and the LDDA permit the Master
Developer to assign to one or more sub-developers the right to develop, own, and construct one or
more of the phases within the Additional Development; and

WHEREAS, the Master Developer desires to assign to Assignee, and the Assignee desires
to assume from Master Developer, the right to develop, own, and construct the CH 3 9%
Development, as further described herein; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Assignor hereby grants and assigns to Assignee, and Assignee hereby accepts and
assumes from Assignor, all of Assignor’s rights and obligations to acquire, develop, own, and
construct the CH 3 9% Development as provided in the Option Agreement, the Assignment of
Option Agreement, and the LDDA, including, without limitation, Assignor’s right to acquire the
CH3 9% Unit.

2. Assignor agrees that the assignment described herein shall not relieve Assignor of
Assignor’s obligations under the LDDA, including any obligations under the Option Agreement
or Assignment of Option Agreement to develop the Additional Development.

3. This Assignment shall be binding upon and shall inure to the benefit of the parties
hereto and their successors and assigns.
4. This Assignment may be executed in counterparts.
[Signature Page Follows]
#866193v2
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IN WITNESS WHEREOF, and intending to be legally bound, the undersigned parties
have duly executed this Assignment of Acquisition and Development Rights as of the date written
above.

ASSIGNOR:

CRYSTAL HOUSE JV LLC,
a Virginia limited liability company

By: APAH Crystal House Development LLC,

a Virginia limited liability company, its
managing member

By: Arlington Partnership for Affordable Housing, Inc.,
a Virginia nonstock corporation, its sole member

By:
Carmen Romero,
ASSIGNEE:

CH3 SOUTH NINE LIMITED PARTNERSHIP,
a Virginia limited partnership

By: CH3 South Nine Development LLC,
a Virginia limited liability company

By: Arlington Partnership for Affordable Housing, Inc.,
a Virginia nonstock corporation, its sole member

By
Carmen Romero, President

#866193v2
013119-0060



EXHIBIT A
Master Plan

[Attached]
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Tab E - Site Control Documentation

First Amendment to the Land Disposition and Development Agreement between the County
Board of Arlington County, Virginia and Crystal House JV LCC



FIRST AMENDMENT TO
LAND DISPOSITION AND DEVELOPMENT AGREEMENT

Crystal House Apartments

This FIRST AMENDMENT TO LAND DISPOSITION AND DEVELOPMENT
AGREEMENT (this “Amendment”) is entered into as of the _22. _day of May 2023, by and between
the COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA, a body corporate and politic of the
Commonwealth of Virginia (the “County”), CRYSTAL HOUSE JV LLC, a Virginia limited liability

company (“Developer™). The County and the Developer are collectively referred to herein as the
“Parties.”

WHEREAS, the County and Developer entered into that certain Land Disposition and
Development Agreement dated December 13, 2022 (the “Agreement”) for the development of the
Crystal House Apartments located in Arlington County, Virginia.

WHEREAS, the Parties desire to amend and modify the Agreement as set forth in this
Amendment,.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which

is hereby acknowledged, the Parties hereby enter into this Amendment on the terms and conditions set
forth herein.

I.  Recitals. The foregoing recitals are incorporated herein by reference.

2. Capitalized Terms. Capitalized terms used but not defined herein (including in the Recitals)
shall have the meanings set forth in the Agreement.

3. Schedule of Project Milestones. The Schedule of Project Milestones attached to the
Agreement as Exhibit G is hereby deleted and replaced with the Schedule of Project Milestones attached
hereto as Exhibit A of this Amendment.

4. Counterparts. This Amendment may be executed in any number of counterparts, each of
which shall be considered an original for all purposes; provided, however, that all such counterparts
shall together constitute one and the same instrument.

5. Original Agreement. Except as amended hereby, the Agreement remains unchanged and in
full force and effect and the Parties hereto hereby ratify and reaffirm the terms of the Agreement as
amended hereby.

6.  Applicable Law This Amendment shall be construed and enforced in accordance with the

laws of the Commonwealth of Virginia.

[signature pages follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Amendment by their duly
authorized signatories effective on or as of the date written at the commencement of this Amendment.

Approved as to form:

{D1377459.D0CX 11

ihChau Corr, County Attorney

COUNTY:

THE COUNTY BOARD OF ARLINGTON
COUNTY, VIRGINIA, a body corporate and politic of
the Commonwealth of Virginia

By Mk At KX

Mark Schwartz, County Manager

[signatures continue on the following page]
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DEVELOPER:

CRYSTAL HOUSE JV LLC, a Virginia limited liability company

By: APAII Crystal House Development LLC, a Virginia limited
liability company, its managing member

By: Arlington Partnership for Affordable Housing, Inc.,
a Virginia nonstock corporation, its sole member

v (ol o

Name: |_Cwoeen p\
Title: I|| &S O ot

LXOCCr T

MD134-112) 3



EXHIBIT A
Schedule of Project Milestones

[attached]
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Schedule of Project Milestones

Project Milestone

Date

DDA Executed

December 31, 2022

Future Reasonable
Agreements Obtained

December 31, 2023

Subdivision Recorded

July 1, 2024

Option Property Conveyed
(Closing)

January 1, 2025

Project Commencement

July 1, 2025

Project Completion

January 1, 2028

MD134-112}
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Second Amendment to the Land Disposition and Development Agreement between the
County Board of Arlington County, Virginia and Crystal House JV LCC



SECOND AMENDMENT TO
LAND DISPOSITION AND DEVELOPMENT AGREEMENT

Crystal House Apartments

This SECOND AMENDMENT TO LAND DISPOSITION AND DEVELOPMENT
AGREEMENT  (this “Amendment”) is entered into as of the 21  day of
__December 2023, by and between the COUNTY BOARD OF ARLINGTON
COUNTY, VIRGINIA, a body corporate and politic of the Commonwealth of Virginia (the
“County”), CRYSTAL HOUSE JV LLC, a Virginia limited liability company (“Developer”). The
County and the Developer are collectively referred to herein as the “Parties.”

WHEREAS, the County and Developer entered into that certain Land Disposition and
Development Agreement dated December 13, 2022, as amended to date (the “Agreement”) for the
development of the Crystal House Apartments located in Arlington County, Virginia.

WHEREAS, the Parties desire to amend and modify the Agreement as set forth in this
Amendment,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby enter into this Amendment on the terms and conditions set
forth herein.

1. Recitals. The foregoing recitals are incorporated herein by reference.

2.  Capitalized Terms. Capitalized terms used but not defined herein (including in the Recitals)
shall have the meanings set forth in the Agreement.

3. Schedule of Project Milestones. The Schedule of Project Milestones attached to the
Agreement as Exhibit G is hereby deleted and replaced with the Schedule of Project Milestones attached
hereto as Exhibit A of this Amendment.

4, Community Benefit Agreement. The phrase “one year after the Effective Date” in Section
4.5 of the Agreement is hereby deleted and replaced with “May 1, 2024”,

5. Counterparts. This Amendment may be executed in any number of counterparts, each of
which shall be considered an original for all purposes; provided, however, that all such counterparts
shall together constitute one and the same instrument.

6. Original Agreement. Except as amended hereby, the Agreement remains unchanged and in
full force and effect and the Parties hereto hereby ratify and reaffirm the terms of the Agreement as
amended hereby.

7.  Applicable Law This Amendment shall be construed and enforced in accordance with the
laws of the Commonwealth of Virginia.

[signature pages follow]
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IN WITNESS WHEREOF, the Parties have duly executed this Amendment by their duly
authorized signatories effective on or as of the date written at the commencement of this Amendment.

COUNTY:

Approved as to form: THE COUNTY BOARD OF ARLINGTON
COUNTY, VIRGINIA, a body corporate and politic of

M the Commonwealth of Virginia

County Attorney :
By: /Z/Mu«& o Ve LMJ\

Mark Schwartz, 60unty Wger

[signatures continue on the following page]
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EXHIBIT A
Schedule of Project Milestones

[attached]
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Schedule of Projeet Milestones

Project Milestone Outside Date
1 DDA Executed N/A (complete)
2 Future Reasonable Agreements May 1, 2024
Obtained
3 Subdivision Recorded July 1, 2024
4 Option Property Conveyed (Closing) January 1, 2025
5 Project Commencement July 1, 2025
6 Project Completion January 1, 2028

4866-5673-6628, v. 3
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Land Disposition and Development Agreement between the County Board of Arlington
County, Virginia and Crystal House JV LCC




















































































































































































































































































































































































Tab E - Site Control Documentation

First Amendment to the Assignment and Assumption of Option Agreement between Acorn
Development LLC, WHC Crystal LLC, and the County Board of Arlington County, Virgina





















Tab E - Site Control Documentation

Second Amendment to the Assignment and Assumption of Option Agreement between Acorn
Development LLC, WHC Crystal LLC, and the County Board of Arlington County, Virgina



SECOND AMENDMENT TO
ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT

Crystal House Apartments

This SECOND AMENDMENT TO ASSIGNMENT AND ASSUMPTION OF OPTION
AGREEMENT (this “Amendment”) is entered into as of the 29 day of December 2023, by and
between ACORN DEVELOPMENT LLC, a Delaware limited liability company
(“Assignor”), COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA, a body corporate and
politic of the Commonwealth of Virginia (the “Assignee”) and WHC CRYSTAL LLC, a District of
Columbia limited liability company (“Optionor”) as consenting party hereto. The Assignor and
Assignee are collectively referred to herein as the “Parties.”

WHEREAS, the Parties entered into that certain Assignment and Assumption of Option
Agreement dated July 27, 2021, as amended to date (the “Agreement”) to assign the Option Agreement
to Assignee for the development of the Crystal House Apartments located in Arlington County,
Virginia.

WHEREAS, the Parties desire to amend and modify the Agreement as set forth in this
Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby enter into this Amendment on the terms and conditions set
forth herein.

1. Recitals. The foregoing recitals are incorporated herein by reference.

2.  Capitalized Terms. Capitalized terms used but not defined herein (including in the Recitals)
shall have the meanings set forth in the Agreement.

3.  Project Milestones. The Project Milestones attached to the Agreement as Exhibit C is hereby
deleted and replaced with the Project Milestones attached hereto as Exhibit A of this Amendment.

4.  Predevelopment Site Access. With the prior approval of Assignor and Assignee, which
approval shall not be unreasonably withheld, conditioned, or delayed, Optionor may enter into a work
agreement with Master Developer, allowing Master Developer access to perform at the Option Property
for site work, utility relocation, and related work prior to Master Developer or its affiliates taking
ownership of the Option Property.

5. Counterparts. This Amendment may be executed in any number of counterparts, each of
which shall be considered an original for all purposes; provided, however, that all such counterparts
shall together constitute one and the same instrument.

6.  Original Agreement. Except as amended hereby, the Agreement remains unchanged and in
full force and effect and the Parties hereto hereby ratify and reaffirm the terms of the Agreement as
amended hereby.

7.  Applicable Law. This Amendment shall be construed and enforced in accordance with the
laws of the Commonwealth of Virginia.

1
4855-8378-1236, v. 4



8. Optionor Consent. Optionor hereby acknowledges and consents to this Amendment.

[signature pages follow]

4855-8378-1236, v. 4



DocuSign Envelope ID: 37E3BAFA-DC22-4E8D-AD7C-6E031F47CDB2

IN WITNESS WHEREQOF, the Parties have duly executed this Amendment by their duly
authorized signatories effective on or as of the date written at the commencement of this Amendment.

4855-8378-1236, v. 4

ASSIGNOR:

ACORN DEVELOPMENT LLC, a Delaware limited
liability company

DocuSigned by:
B .@msow (Neinstein.
y' 7BBD3AGY3]

ason Weinstein, Authorized Signatory

[signatures continue on the following page]



ASSIGNEE:

Approved as to form: THE COUNTY BOARD OF ARLINGTON
COUNTY, VIRGINIA, a body corporate and politic of
the Commonwealth of Virginia

By: /fﬂqu A‘E““"T

Mark Schwartz, CounlWanager

County Attorney

[signatures continue on the following page]
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The foregoing Amendment is acknowledged and consented to by:
OPTIONOR:

WHC CRYSTAL LLC, a District of Columbia limited liability company
By: Washington Housing Conservancy, Inc.

a District of Columbia non-profit corporation,
its Sole Member

By:

Kimberly C. Driggins, Executive Director
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EXHIBIT A
Project Milestones

[attached]
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Project Milestones

Project Milestone Outside Date
1 DDA Executed N/A (complete)
2 Future Reasonable Agreements May 1, 2024
Obtained
3 Subdivision Recorded July 1, 2024
4 Option Property Conveyed (Closing) January 1, 2025
5 Project Commencement July 1, 2025
6 Project Completion January 1, 2028
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Tab E - Site Control Documentation

The Assignment and Assumption of Option Agreement between Acorn Development LLC,
the County Board of Arlington County, Virginia, and WHC Crystal LLC



ATTACHMENT 1

ASSIGNMENT AND ASSUMPTION AGREEMENT



ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT (this
“Assignment”) is made and entered into as of July , 2021, by and among ACORN
DEVELOPMENT LLC, a Delaware limited liability company and its successors, participants, and
assigns (“Assignor”), and COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA, a body
corporate and politic of the Commonwealth of Virginia (“Assignee’), and WHC CRYSTAL LLC,
a District of Columbia limited liability company (“Optionor”) as consenting party hereto.

BACKGROUND

A. Optionor owns certain real property located in the County of Arlington,
Commonwealth of Virginia, and legally described on Exhibit A attached hereto (the “Larger

Property”).

B. The Larger Property is improved with two buildings and with parking areas.

C. In addition to the existing buildings and related improvements, the Larger Parcel is
entitled for a development consisting of additional buildings containing in the aggregate
approximately 738,319 gross square feet of residential space and approximately 800 gross square
feet of commercial space, parking areas containing approximately 825 parking spaces and certain
other improvements (the “Additional Development”). The portion of the Larger Parcel on which
the Additional Development is to be constructed is referred to herein as the “Additional
Development Parcels.”

D. Assignor and Optionor entered into that certain Option Agreement dated effective
as of December 31, 2020, as amended pursuant to that certain Partial Release of Option Agreement,
dated effective as of May 10, 2021 (the “Option Agreement”) granting Assignor the right, at its
election, and subject to certain conditions, to have Optionor convey the “Option Property” to
Assignor. As used in the Option Agreement, the term “Option Property” means: “(A) (i) the
Additional Development Parcels and the Improvements located on the Additional Development
Parcels (if any), (ii) all rights, proceeds, privileges, easements and hereditaments relating or
appertaining thereto, and (iii) all personal property, fixtures, and equipment required or beneficial
for the operation thereof; and (B) those entitlements, transferable development rights and other
rights that are set forth in Site Plan #451, approved by the Assignee on December 14, 2019 (“Site
Plan # 451”), but excluding any such entitlements, development rights and other rights in Site Plan
#451 that are necessary to continue to operate the CH 1&2 Parcel as currently operated.
Notwithstanding the foregoing, the Option Property does not include any land area or parking
needed under applicable land use regulation to support the continued operation of the portion of
the Land and Improvements that are not a part of the Option Property. Capitalized terms used in
this Assignment shall have the same meanings set forth in the Option Agreement unless otherwise
expressly provided herein. A copy of the Option Agreement is attached hereto as Exhibit B.
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E. The Option Agreement allows Assignor to assign the Option Agreement to any
party, in whole or in part, in its sole discretion.

F. Assignor desires to assign to Assignee all of its rights, duties, and obligations under
the Option Agreement, subject to the terms and conditions of this Assignment.

G. Assignee desires to assume all such rights, duties, and obligations, as applicable
subject to the terms and conditions of this Assignment.

H. Assignor has (i) notified Optionor in writing of the proposed assignment; (ii)
provided Optionor with the name and address of the proposed assignee; and (iii) provided Optionor
with a copy of the proposed instrument of assignment all as required by the Option Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual benefits derived herein the parties
agree as follows:

1. Assignment. Assignor hereby assigns to Assignee all of its rights, duties, and obligations
under the Option Agreement, subject to the terms and conditions herein.

2. Assumption. Assignee hereby assumes all rights, duties, and obligations of Assignor
under the Option Agreement, subject to the terms and conditions herein.  Assignee
acknowledges and agrees that, upon assuming such assignment, it shall be deemed to have
made any and all representations and warranties made by Assignor under the Option
Agreement (as reasonably amended to account for Assignee’s entity structure, place of
organization and similar criteria that differ between Assignor and Assignee), as if the
Assignee were the original signatory to the Option Agreement.

3. Development of the Project.

1. Assignee shall utilize its rights under this Assignment and under the Option
Agreement as assigned to cause the development of up to 738 new residential units
pursuant to Site Plan #451 (the “Project”). The Project shall include a minimum
of 554 affordable residential units, of which a minimum of 148 of the residential
units shall be committed to households earning fifty percent (50%) or less of the
median income for the Washington, DC-Arlington-Alexandria, DC-VA-MD HUD
Metro FMR Area, adjusted for actual household size, as published from time to
time by the United States Department of Housing and Urban Development
(“AMI”), and a minimum of 406 of the residential units shall be committed to
households earning eighty percent (80%) or less of the AMI. The Assignee shall
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ii.

cause the development and completion of the Project by no later than January 1,
2028, subject to Enforced Delay as hereinafter defined.

Assignee may accomplish the Project by either (a) selecting an entity experienced
and capable of managing development of the Project pursuant to the process set
forth in Section 4 hereof (“Master Developer”) and assigning its rights and
obligations hereunder to the Master Developer, subject to the terms and conditions
of this Assignment, or (b) exercising the Option pursuant to the terms of the Option
Agreement and subject to satisfaction of the conditions precedent set forth in the
DDA (as defined below), including, without limitation, those described in Section
5.vii below, and conveying its fee interest and/or a leasehold interest in the Option
Property to the selected Master Developer and/or multiple sub-developers, subject
to the terms and conditions of the DDA and this Assignment.

Selection of the Master Developer. Assignee shall select a Master Developer for the

Project following a process that includes the following:

i.

ii.

iil.

1v.

Assignee shall develop prequalification criteria, in collaboration with the Assignor,
for the Master Developer. The predevelopment criteria shall emphasize developers
with ample experience delivering large, high quality affordable housing
development and who could serve as a Master Developer overseeing multiple
phases of development with potentially different sub-developers.

Using the approved prequalification criteria, Assignee shall issue a Request for
Qualifications for Master Developer.

Assignee shall invite at least three of the developers who responded to the RFQ and
satisfy the prequalification criteria to submit proposals for the Project pursuant to a
Request for Proposals (“Assignee RFP”).

Pursuant to the Assignee RFP, the Assignee, in its discretion, will select the Master
Developer from among those that submit proposals.

5. Disposition and Development Agreement. Assignee shall enter into a Disposition and

Development Agreement (“DDA”) for the Option Property with the selected Master
Developer (“DDA Executed”). The DDA shall contain the following terms:

1.
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Master Developer shall design the Project to achieve certain “Fundamental Project
Elements” — including the development and completion of a minimum of 554
affordable residential units, of which a minimum of 148 of the residential units shall
be committed to households earning fifty percent (50%) or less of the AMI, and a
minimum of 406 of the residential units shall be committed to households earning
eighty percent (80%) or less of the AMI (“Affordable Housing Minimum”).
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ii.

iii.

1v.

V1.

Vii.
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Assignee will use reasonable efforts to cause the development of affordable
residential units beyond the Affordable Housing Minimum, with a goal of causing
the development of 650 affordable residential units. As used herein, the term
“affordable residential unit” shall mean a unit committed to a household earning
eighty percent (80%) or less of the AMI. Assignee may require the Master Developer
to deliver the other features promised in the Master Developer’s proposal through
the DDA and enforcement of the DDA so long as such does not compromise
achievement of the Affordable Housing Minimum.

Either the Assignee or the Master Developer, as applicable, shall negotiate and
obtain the Future Reasonable Agreements under Section 9 of the Option Agreement
(“Future Reasonable Agreements Obtained”). The form and content of the Future
Reasonable Agreements shall be subject to Assignor’s prior approval and may, at
Assignee’s discretion, be subject to Assignee’s prior approval.

Either the Assignee or the Master Developer, as applicable, shall work with Optionor
and have Optionor cause the Larger Property to be subdivided as provided in Section
5(a) of the Option Agreement (“Subdivision Recorded”).

Master Developer shall develop a financing plan describing the sources and uses of
funds for the development and operation of the Project (“Financing Plan
Developed”) and shall develop a plan for the phasing of the development of portions
of the Project over time (“Phasing Plan Developed™).

Either the Assignee or the Master Developer, as applicable, shall obtain all necessary
Entitlements for the Project, including building permits, and including the
Subdivision design and schedule (“Entitlements Obtained”).

The Project design, the Future Reasonable Agreements, the Subdivision, the
Financing Plan, and the Phasing Plan shall be subject to Assignee’s prior approval.

When Assignee has approved the Project design, the Future Reasonable
Agreements, the Subdivision, the Financing Plan and the Phasing Plan, and Master
Developer has obtained commitments for all necessary financing as described in the
Financing Plan (“Financing Commitments Obtained”) and obtained all necessary
Entitlements, Assignee shall either (a) assign the Option Agreement to the Master
Developer, the Master Developer shall exercise the Option, and the Optionor shall
convey the Option Property to Master Developer or to multiple sub-developers
working with the Master Developer, or (b) exercise the Option, the Optionor shall
convey the Option Property to the Assignee, and the Assignee shall convey its fee
interest and/or a leasehold interest in the Option Property to the selected Master
Developer and/or multiple sub-developers (“Option Property Conveyed”) ;
provided, however, that the Assignee may, subject to Assignor’s prior written
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approval, in Assignor’s sole discretion, either (y) assign the Option Agreement to
the Master Developer pursuant to (a) above, or (z) exercise the Option pursuant to
(b) above, prior to the Assignee’s approval of the Project design, the Future
Reasonable Agreements, the Subdivision, the Financing Plan and the Phasing Plan,
and the Financing Commitments Obtained to enable application by the Master
Developer and/or sub-developers for federal low-income housing tax credits or other
financing needed to facilitate the development of the Project.

At Closing (as defined below), either (a) the Master Developer shall convey to
Assignor and Assignee, an affordable housing covenant upon the Option Property,
with terms substantially similar to that certain Affordable Housing Covenant
Agreement, dated as of December 31, 2020, by and between the Optionor and
Washington Housing Conservancy now encumbering Crystal Houses #1 and #2 (the
“Option Property Affordable Housing Covenant”), or (b) the Assignee shall
convey to Assignor the Option Property Affordable Housing Covenant. The Option
Property Affordable Housing Covenant shall have priority over all deeds of trust and
other encumbrances created at or after Closing to secure acquisition of the Option
Property or development of the Project. Under the Option Property Affordable
Housing Covenant, “Occupancy Objective” shall be defined as:

"Occupancy Objective" shall mean the leasing of sufficient Units to
Qualifying Tenants to achieve a tenant mix which results in seventy-five
percent (75%) of the Units being income and rent restricted, of which not less
than twenty percent (20%) of the Units being leased to Qualifying Tenants
with Annual Income not in excess of fifty percent (50%) of the MSA Median
Family Income ("Very Low Income Tenants") and another fifty-five percent
(55%) of the Units being leased to Qualifying Tenants with Annual Income
not in excess of eighty percent (80%) of the MSA Median Family Income
("Low Income Tenants"), in each case with the applicable tenant paying no
more for the rent and those utilities provided by Owner (excluding cable,
internet and telephone) of the Qualified Unit (excluding charges for parking,
pet fees and other customary fees and charges) than the maximum allowable
rent for such unit for projects receiving Low Income Housing Tax Credits
under Section 42 of the Code as the same may be amended from time to time.

The above definition of “Occupancy Objective” may be adjusted by the Parties, each
in its sole discretion, if Site Plan #451 is amended to permit additional density for
the Project and the applicable affordability percentages are changed.

Assignee may propose to develop some of the required number of affordable
housing units on property in Arlington County other than the Option Property. Such
alternative location affordable housing development shall be subject to substantially
similar development terms as contained in this Assignment and the DDA and shall
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be subject to the Option Property Affordable Housing Covenant. Assignor may
accept or reject such proposal in its sole discretion.

To the extent that subjecting the Option Property to the Option Property Affordable
Housing Covenant gives rise to entitlements, transferable development rights or
other benefits that may be used or credited in the development of other property,
Assignor and Assignee will extinguish and not use or not transfer to another party
any such rights so as not to reduce or limit obligations to provide such community
benefits as may be required with respect to the development of such other property.

At Closing, either the Assignee, the Master Developer or one or more sub-developer,
as applicable, shall convey to Assignor, or its successor or assign, an Option to have
title to the applicable Option Property parcel conveyed to Assignor at Assignor’s
election upon the occurrence of a Project Commencement Failure or a Project
Construction Abandonment, as hereinafter defined, on the applicable Option
Property parcel. Assignee shall attach a form of Contingent Option Agreement
(developed in collaboration with, and previously approved by, Assignor) to the
DDA.

At Closing, the Master Developer shall provide Assignor and Assignee a
performance and payment bond and a construction completion guaranty, in forms
approved by Assignor and Assignee, as security for Master Developer’s promises.

Following acquisition of the Option Property, Master Developer shall expeditiously
commence construction of the Project (“Project Commencement’) and continue to
work diligently to Complete it according to the schedule of Project Milestones in
Exhibit C, subject to Enforced Delay (“Project Completion”). The DDA shall
define “Completion” and “Complete” to mean, with respect to the Project, or with
respect to any component of the Improvements the point in time when all of the
following shall have occurred: (1) issuance of a final certificate of occupancy by
Arlington County and such other approvals required to permit occupancy and use
the applicable component of the Improvements; (2) the construction of such
component(s) of the Improvements has been fully completed and the architect has
duly certified that the construction of such component the Improvements (including
the Punch List Items) has been completed in accordance with such final construction
documents; (3) payment, settlement or other extinguishment, discharge, release,
waiver, bonding or insuring against any mechanic’s lien that have been recorded or
stop notices that have been delivered in connection with such component(s) of the
Improvements; and (4) such component(s) of the Improvements has been developed
substantially in accordance with this Assignment, the DDA and the approved
construction plans. Asused in this Assignment, “Completion” and “Complete” shall
have the same meaning.
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xil.  Assignor shall be a third-party beneficiary of the DDA with respect to Master
Developer’s obligation to convey the Option Property Affordable Housing Covenant
to Assignor at Closing and to execute and deliver the Contingent Option Agreement
to Assignor at Closing.

6. No Termination of Option Agreement or Transfer Agreement without prior
Approval of Assignor. Assignee shall not terminate the Option Agreement or, following
exercise of the Option and execution of the Transfer Agreement, as such term is defined in
the Option Agreement, terminate the Transfer Agreement, without prior written approval
of Assignor, which Assignor may or may not give in its sole discretion. If Assignee
requests Assignor’s approval of such termination, Assignor may terminate this Assignment
in its sole discretion.

7. Timing of Exercise of Option. Assignee shall not exercise the Option, or assign the
Option Agreement to the Master Developer as provided herein, unless and until Assignee
or Master Developer has successfully completed the following: “DDA Executed”; “Future
Reasonable Agreements Obtained”; “Subdivision Recorded”; “Financing Plan
Developed”; “Phasing Plan Developed”; “Financing Commitments Obtained” and
“Entitlements Obtained”, not later than the dates set forth on Exhibit C, subject to Enforced
Delay; provided, however, that the Assignee may either assign the Option Agreement to
the Master Developer or exercise the Option as provided herein, prior to Assignee or
Master Developer successfully completing “DDA Executed”; “Future Reasonable
Agreements Obtained”; “Subdivision Recorded”; “Financing Plan Developed”; “Phasing
Plan Developed”; “Financing Commitments Obtained” and “Entitlements Obtained”,
subject to Assignor’s prior approval in its sole discretion, to enable application by the
Master Developer and/or sub-developers for federal low-income housing tax credits or
other financing needed to facilitate the development of the Project.

8. Sub-Developers and Phasing. Assignee and/or the Master Developer may assign the
Option Agreement in part to one or more sub-developers according to the approved Phasing
Plan. Each sub-developer must have ample experience delivering large, high quality
affordable housing development. Each sub-developer shall be bound by the DDA to
Complete its portion of the overall Project pursuant to the terms and conditions of the DDA
and the Option Agreement and this Assignment. The assignment of the DDA in part to a
sub-developer according to the approved Phasing Plan may incorporate “Date[s] by which
Assignee must achieve Project Milestones” that are different from those set forth in Exhibit
C, provided that each such date is earlier than the corresponding date for such Project
Milestone set forth on Exhibit C. For the avoidance of doubt, this means, for example, that
the portion of the Option Property associated with each Phase may be conveyed separately
to each sub-developer on different dates so long as the last portion of the Option Property
is conveyed by the Option Property Conveyed Project Milestone Date set forth on Exhibit
C. The assignment of a portion of the Option Agreement to a sub-developer shall not
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relieve the Master Developer, as assignee of the Option Agreement and successor to
Assignee, of its obligations to Assignor under the Option Agreement or this Assignment.

9. Default and Remedies.

1. Event of Default. Each of the following events, if uncured after expiration of the
applicable cure period, shall constitute an “Event of Default™:

a. Assignee or Master Developer (or its successor in interest) fails to achieve
any of the Project Milestones by the date set forth for such Project Milestone
on Exhibit C, subject to Enforced Delay, and Assignor does not grant
Assignee an extension hereunder or approve Assignee granting Master
Developer an extension under the DDA.

b. Assignee or Master Developer breaches any material provision of this
Assignment.
c. Any representation or warranty of Assignee or Master Developer contained

in this Assignment or the DDA or in any application, financial statement,
certificate, or report submitted to Assignor in connection with this
Assignment or the DDA proves to have been incorrect in any material and
adverse respect when made and continues to be materially adverse to
Assignor.

d. A court having jurisdiction shall have made or entered any decree or order
(a) adjudging Assignee or Master Developer to be bankrupt or insolvent, (b)
approving as properly filed a petition seeking reorganization of Assignee or
Master Developer, seeking any arrangement for Assignee or Master
Developer under the bankruptcy law or any other applicable debtor’s relief
law or statute of the United States or any state or other jurisdiction, (c)
appointing a receiver, trustee, liquidator, or assignee of Assignee or Master
Developer in bankruptcy or insolvency or for any of their properties, or (d)
directing the winding up or liquidation of Assignee or Master Developer.

e. Assignee or Master Developer shall have assigned its assets for the benefit
of its creditors (other than pursuant to a Security Financing Interest) or
suffered a sequestration or attachment of or execution on any substantial
part of its property, unless the property so assigned, sequestered, attached,
or executed upon shall have been returned or released within ninety (90)
days after such event.
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f. Assignee or Master Developer shall have voluntarily suspended its

business, or Assignee or Master Developer shall have been dissolved or
terminated.

Notice and Cure; Remedies. Upon the happening of any event described in Section
9.1, Assignor shall first notify Assignee and Master Developer in writing of its
purported breach or failure. Assignee or Master Developer shall have sixty (60)
days from receipt of such notice to cure such breach or failure; provided, however,
that if such breach or failure cannot reasonably be cured within such sixty (60) day
period and Assignee or Master Developer has commenced the cure within such
sixty (60) day period and thereafter is diligently working in good faith to complete
such cure, Assignee or Master Developer shall have such longer period of time as
may reasonably be necessary to cure the breach or failure. Notwithstanding the
foregoing, a default described in Paragraph (a) of Section 9.i shall constitute a
Assignee or Master Developer Event of Default immediately upon its occurrence
without need for notice and without opportunity to cure unless Assignee or Master
Developer provides Assignor written notice that Master Developer expects not to
meet the Project Milestone and the reasonable bases why it cannot timely meet such
Project Milestone at least ninety (90) days prior to by the date set forth for such
Project Milestone on Exhibit C. Notwithstanding anything to the contrary herein,
if Assignee or Master Developer and Assignor are in good faith disputing whether
Assignee or Master Developer has caused a breach or failure of performance of its
obligations under this Assignment, then Assignee or Master Developer shall not be
deemed to have caused such breach or failure of performance until Assignee or
Master Developer has been determined by a court of competent jurisdiction to have
caused a breach or failure of performance under this Assignment. If Assignee or
Master Developer does not cure within the applicable cure period set forth above,
then the event shall constitute an Event of Default and Assignor may pursue all
remedies available at law or in equity in addition to any other remedies expressly
provided herein. A copy of all notices to Assignee and Master Developer from
Assignor shall also be delivered to the Lender(s) and Investor(s) as defined below,
of which Assignee or Master Developer has provided notice to Assignor. Any
Lender or Investor shall have the right, but not the obligation, to cure an Event of
Default on the same basis as Assignee or Master Developer.

Termination of this Assienment. In addition to all other remedies available at law

or in equity, Assignor shall have the right, at its option and subject to legal process,
to terminate this Assignment if, prior to the conveyance of the Option Property
(“Clesing”), Assignee or Master Developer (or its successor in interest) fails to (i)
meet any of the pre-Closing Project Milestones by the date set forth for such Project
Milestone on Exhibit C, subject to Enforced Delay, or (i1) assigns this Assignment
or any rights herein in violation of this Assignment, if such violation shall not be
cured within thirty (30) days after the date of receipt of written notice thereof by
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Assignor to the Assignee or Master Developer; and provided, further, however, that
prior to the termination of this Assignment due to the Master Developer’s failure to
meet any of the pre-Closing Project Milestones by the date set forth for such Project
Milestone on Exhibit C, subject to Enforced Delay, Assignor and Assignee shall
consult in good faith to determine whether each wishes to have Assignee work to
select, each in its sole discretion, a new Master Developer to develop the Option
Property for affordable housing purposes in a manner similar to that set forth in this
Assignment.

Assignor’s Option.

a. Pursuant to the DDA, at Closing, either the Assignee, the Master Developer,
or one or more sub-developers, as applicable, shall convey to Assignor an
Option to have Assignee, the Master Developer, or one or more sub-
developers convey the applicable Option Property parcel to Assignor at
Assignor’s election upon the occurrence of a condition subsequent,
specifically,

L. Either the Master Developer’s or sub-developer’s failure to
commence construction of the Project on the applicable Option
Property parcel as required by this Assignment by the Project
Commencement Project Milestone, subject to Enforced Delay
(“Project Commencement Failure”); or

II. Abandoning or substantially suspending construction of the Project
on the applicable Option Property parcel for a period of ninety (90)
days after written notice of such abandonment or suspension from
Assignor (with a copy to Lender and Investor as defined below),
subject to  Enforced Delay (“Project Construction
Abandonment”).

b. In addition to all other remedies available to Assignor in equity or at law,
upon Master Developer’s or sub-developer’s Project Commencement
Failure or upon Master Developer’s or sub-developer’s Project
Construction Abandonment, Assignor may exercise its Option.

C. Prior to Assignor’s exercise of the Option, Assignor and Assignee shall
consult in good faith to determine whether each wish to have Assignee work
to select a new Master Developer to develop the Option Property for
affordable housing purposes in a manner similar to that set forth in this
Assignment.
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10. Option Subordinate to Mortgage or Deed of Trust; Assignor’s Right to Pay Secured

Debt and Have Mortgage or Deed of Trust Satisfied or Reconveyed.
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The Option Property shall be subject to the Option set forth in Section 9.iv (the
“Option”). However, with respect to any mortgage or deed of trust on the Option
Property or on any portion of the Option Property (each mortgagee or beneficiary
of such a mortgage or deed of trust is a “Lender”) securing an Approved
Development Loan and created in conformance with the Approved Financing Plan,
the Option shall be subordinate to such mortgage or deed of trust subject to
Assignor’s right to have the mortgage satisfied or the deed of trust reconveyed by
paying the secured debt as provided below. “Approved Development L.oan”
means, as to the Project, any construction or permanent loan approved by Assignee
as part of the Financing Plan approved pursuant to Section 5.iv (“Approved
Financing Plan”), and that requires all proceeds of such loan to be used exclusively
for acquisition of the Option Property, site development related costs and/or the
construction of Improvements for the Project pursuant to the Approved Financing
Plan. For avoidance of doubt, the subordination herein means that Assignor may
not exercise the Option with respect to the Option Property, or to a portion of the
Option Property, while any mortgage or deed of trust encumbers all or part of the
Option Property, or such portion of the Option Property, and that the transfer of the
Option Property, such portion of the Option Property or any part thereof pursuant
to foreclosure of any deed of trust, judicially or nonjudicially, or deed in lieu
thereof, or any court-ordered sale in any insolvency or receivership proceeding,
shall automatically and permanently extinguish the Option. In such event, Assignor
shall, promptly upon request, execute and deliver for recording an instrument
confirming the extinguishment of the Option.

Notwithstanding the foregoing, the Option shall not be subordinate to any such
mortgage or deed of trust securing an Approved Development Loan (“Authorized
Mortgage”) unless the Lender and Assignor shall execute and deliver for recording
with the Clerk’s Office of the Circuit Court of Arlington County, Virginia a
subordination agreement or priority and subordination agreement stating that the
Option is subordinate to such Authorized Mortgage as provided herein. Assignor
agrees to execute such a subordination agreement or priority and subordination
agreement (in a form approved by Lender and Assignor, which approval shall not
be unreasonably withheld, conditioned, or delayed) reflecting the subordination of
Assignor’s Option to the Authorized Mortgage. Any such subordination agreement
or priority and subordination agreement (either, a “Subordination Agreement”)
shall contain the following terms or incorporate them by reference. Lender shall
give Assignor notice of Assignee or Master Developer’s default under the
Approved Development Loan or an Authorized Mortgage and the Lender’s intent
to seek remedies (“Lender’s Notice to Assignor”) at least 30 days before
commencing any proceeding for foreclosure (judicial or nonjudicial) or for a
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transfer of the property by deed in lieu of foreclosure, any court-ordered sale in any
insolvency or receivership proceeding, the acceleration of all or any part of
indebtedness, the advertising of or commencement of any foreclosure or trustee’s
sale proceedings with respect to all or a portion of the Option Property, the exercise
of any power of sale, the acceptance of a deed or assignment in lieu of foreclosure
or sale with respect to all or a portion of the Option Property, the collecting of rents,
the obtaining of or seeking of the appointment of a receiver for all or a portion of
the Option Property, the seeking of default interest on the Approved Development
Loan, the taking of possession or control of all or a portion of the Option Property,
the commencement of any suit or other legal, administrative, or arbitration
proceeding based upon the note or other loan documents documenting an Approved
Development Loan (“Approved Development L.oan Documents”), the exercising
of any banker’s lien or rights of set-off or recoupment with respect to the Approved
Development Loan, or the exercise of any other remedy under the Approved
Development Loan Documents against the borrower, any other party liable for any
of the indebtedness under the Approved Development Loan or obligated under any
of the Approved Development Loan Documents, on all or a portion of the Option
Property (“Enforcement Action”). If Assignor shall give a Triggering Event
Notice (as defined below) before or within 90 days after the Lender’s Notice to
Assignor, then the Lender shall not cause a foreclosure sale or transfer in lieu of
foreclosure or any court-ordered sale in any insolvency or receivership proceeding
or any other Enforcement Action to occur before the later of 90 days after the end
of the Cure Period, or, if applicable, the Extended Cure Period (both defined below)
or 180 days after the date of the Triggering Event Notice. After the Option has
terminated as to the Option Property or the portion thereof encumbered by a
Lender’s Authorized Mortgage, a Lender shall not be obligated to provide any
Lender’s Notice to Assignor.

Assignee or Master Developer (or its successor in interest) may grant Lender and/or
any equity investor in the entity that owns fee title to the Option Property or the
subject portion of the Option Property (each an “Investor”) a right to cure any
default that triggers, or would, absent any mortgage or deed of trust, trigger the
opportunity to exercise the Option (“Triggering Event”) and to Complete the
Project, or portion thereof applicable to the subject portion of the Option Property,
within a reasonable, extended time period. Assignee or Master Developer (or its
successor in interest) shall promptly notify Assignor in writing of any such Lender
or Investor, including such Lender’s or Investor’s notice address. Assignor shall
deliver written notice of the Triggering Event (“Triggering Event Notice”), to
Assignee or Master Developer (or its successor in interest), and each Lender and
Investor of which Assignee or Master Developer has provided Assignor prior
written notice. Assignee or Master Developer (or its successor in interest), and
such Lenders and Investors shall have a period of thirty (30) days from the date of
such notice to cure such default (“Cure Period”). In the case of a default that
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cannot with due diligence be cured within a period of thirty (30) days, such cure
period shall be extended for up to an additional ninety (90) days if the curing party
is diligently pursuing a cure (“Extended Cure Period”).

If Assignee or Master Developer (or its successor in interest), Lender(s) and
Investor(s) do not effect a cure within the Cure Period or Extended Cure Period, as
applicable, then Assignor may pay each Lender an amount equal to the respective
then outstanding secured debt plus reasonable expenses attributable to such
Lender’s loan to Assignee or Master Developer, and the mortgage(s) and/or deed(s)
of trust shall be satisfied or reconveyed as appropriate. Upon such satisfaction or
reconveyance following repayment of the obligations secured by the Lenders’
mortgage(s) or deed(s) of trust, but only upon such satisfaction or reconveyance,
Assignor may exercise its Option. The Deed shall be expressly subject to the
Option. The Option shall be memorialized in an instrument executed by the parties
and recorded contemporaneously with the Deed. Assignor may convey or
otherwise assign its Option by recorded instrument and with written notice to
Assignee or Master Developer and any Lender or Investor of which Assignor has
notice, at any time following Assignee or Master Developer’s committing a
material default described above.

In the event that Assignee or Master Developer (or its successor in interest),
Lenders or Investors do not so cure and Complete the Project, or the portion of such
Project applicable to the subject Portion of the Option Property and Assignor pays
Lenders the amounts described above necessary to have the mortgage(s) satisfied
and deed(s) of trust reconveyed and then exercises its Option to the Option Property
or the subject Portion of the Option Property, then Assignee or Master Developer
shall, promptly upon Assignor’s request, and without additional consideration, but
subject to the assignment provisions in such contracts, assign the applicable permits
and governmental approvals and the construction contracts and all other
agreements, licenses and rights applicable to the Project, or the portion of such
Project applicable to the subject Portion of the Option Property to Assignor.

If Assignor has not satisfied all conditions to exercise its Option to the Option
Property or to a subject Portion of the Option Property, then a Lender may exercise
its rights under its mortgage or deed of trust on the Option Property, or the subject
Portion of the Option Property to take an Enforcement Action including, without
limitation, foreclosure or acceptance of a deed in lieu of foreclosure (“Mortgagee
Rights™), provided however that the Option Property, and such Portion of the
Option Property shall remain subject to the Covenants and the covenants,
conditions and restrictions and other terms of this Assignment relating to the use of
the Option Property and the subject Portion of the Option Property that were in
effect as encumbrances running with the land prior to exercise of Mortgagee Rights,
except for the Option. Assignor shall retain all of its other rights and remedies
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under the Covenants and this Assignment with respect to the Option Property and
the subject Portion of the Option Property and the owner(s) of the Option Property
and the subject Portion of the Option Property, except as set forth below and
excluding the Option. No successor owner after exercise of Mortgagee Rights by
a Lender shall have any liability for any breach or default by any previous or later
owner.

If Assignor exercises its Option with respect to the Option Property or the subject
Portion of the Option Property, and the Option Property or the subject Portion of
the Option Property becomes revested in Assignor, then the Option Property or the
subject portion of the Option Property shall remain subject to any easement,
covenant, dedication, or recorded agreement that Assignee or Master Developer
shall have granted in favor of Arlington County (“County”) or the Commonwealth
of Virginia (“Commonwealth ) as a condition to any permit or approval for
development of the Option Property or the subject portion of the Option Property,
unless Assignor agrees in writing with the County or the Commonwealth , as
applicable, to revocation or cancellation of the applicable permit or approval.

If a Lender has exercised its rights under its mortgage or deed of trust on the Option
Property or the subject Portion of the Option Property, and, through foreclosure,
deed in lieu, or otherwise, and a new Assignee or Master Developer has acquired
the Option Property or the subject Portion of the Option Property, then the dates in
the Project Schedule and the Project Milestones under this Assignment with respect
to the Option Property or the subject Portion of the Option Property, beginning after
“Real Estate Closing” shall each be extended by 180 days, or such other mutually
agreed upon term, from the date the new Assignee or Master Developer acquires
the Option Property or the subject Portion of the Option Property.

The Option shall terminate and be extinguished with respect to the Option Property
or the subject Portion of the Option Property when the Project or the portion
applicable to the subject Portion of the Option Property is Completed. Assignor
shall execute and record a certificate confirming that the Option has terminated and
been extinguished within a reasonable time following Assignee or Master
Developer’s delivery to Assignor of documentation establishing that Completion
of the Project or the portion applicable to the subject Portion of the Option Property
has been achieved.

The rights established in this Section 10 are to be interpreted in light of the fact that
Assignor will convey the interests in the Option Property to Assignee or Master
Developer for development and not for speculation.

The terms of this Section shall be included in the Memorandum of Assignment and
Assumption of Option Agreement, in the form attached hereto as Exhibit E.
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Project Documents. Copies of all drawings, specifications, reports, records, documents
and other materials prepared by Assignee or Mater Developer, its employees, agents and
subcontractors in the performance of the Agreement, which documents are in the
possession of Assignee or Master Developer and are not confidential and which Assignee
or Master Developer is authorized to release, shall be delivered to Assignor upon request
in the event of a termination of the Agreement pursuant to Section 9.iii, or the exercise of
the Option, pursuant to Section 9.iv. In such event, Assignee and Master Developer shall
have no claim for additional compensation as a result of the exercise by Assignor of its
rights hereunder. Insofar as Assignee and Master Developer are concerned, Assignor shall
have an unrestricted right to use such documents and materials as if it were in all respects
the owner of the same, subject to the ownership or proprietary rights of third parties (as to
which Assignee and Master Developer make no warranty, representation, or assurance).

General Indemnity by Assignee and Master Developer. With the exception that neither
this section nor any other provisions of this Assignment shall be construed to require
indemnification by Assignee or Master Developer to a greater extent than allowed under
the Laws and policies of the Commonwealth of Virginia, Assignee and Master Developer
shall indemnify, defend (with counsel reasonably acceptable to Assignor), and hold
harmless Assignor, its employees, attorneys, agents, and successors and assigns (the
“Indemnified Parties”) against all suits, actions, claims, causes of action, costs, demands,
judgments and liens arising out of Assignee’s or Master Developer’s performance or non-
performance under this Assignment or arising in connection with entry onto, ownership of,
occupancy in, construction on or use of the Option Property by Assignee or Master
Developer, or of any of their officers, employees, attorneys, agents, invitees, or any
successors or assigns. This indemnity obligation shall not extend to any claim to the extent
such claim is attributable to or arising from the applicable Indemnified Party’s sole or gross
negligence or willful misconduct. Assignee’s and Master Developer’s obligation to
indemnify under this Section 11 shall survive termination of this Assignment, and shall be
interpreted broadly so as to apply to any legal or administrative proceeding, arbitration, or
enforcement action.

The indemnification, defense and hold harmless obligations of Assignee and Master
Developer under this section and elsewhere in this Assignment or the Exhibits hereto
(sometimes collectively, the “Indemnification Obligations™) shall not be limited by the
amounts or types of insurance (or the deductibles or self-insured retention amounts of such
insurance) carried by Assignee or Master Developer. In claims against any of the
Indemnified Parties by an employee of Assignee or Master Developer, or anyone directly
or indirectly employed by Assignee or Master Developer or anyone for whose acts
Assignee or Master Developer may be liable, the Indemnification Obligations also shall
not be limited by amounts or types of damages, compensation or benefits payable by or for
Assignee or Master Developer or anyone directly or indirectly employed by Assignee or
Master Developer or anyone for whose acts Assignee or Master Developer may be liable.
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The Indemnification Obligations of Assignee and Master Developer shall be independent
of'and in addition to the Indemnified Parties’ rights under the insurance carried by Assignee
or Master Developer. The duty to defend hereunder is wholly independent of and separate
from the duty to indemnify.

13. Notices. All notices, demands, and requests which may be given, or are required to be
given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with
proper first class postage prepaid, properly, and fully addressed:

If to Assignee:

Arlington County Board

Office of the County Manager

2100 Clarendon Blvd, Suite 302
Arlington, Virginia 22201

Attn: County Manager

Fax: (703) 228-3218

Email: MSchwartz@ArlingtonVA.US

With copies to:

Arlington County

Office of the County Attorney
2100 Clarendon Blvd, Suite 403
Arlington, Virginia 22201

Attn: Acting County Attorney
Fax: (703) 228-7106

Email: MCorr@ArlingtonVA.US

Arlington County

Housing Division

2100 Clarendon Blvd, Suite 700
Arlington, Virginia 22201

Attn: Housing Director

Fax: (703) 228-3384

Email: avenezia@ArlingtonVA.US

If to Assignor:

Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
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15.

Email: housingequityfund@amazon.com

With copies to:

Attn: General Counsel

P.O. Box 81226

Seattle, WA 98108-1226

Email: contracts-legal@amazon.com

Davis Wright Tremaine LLP
920 Fifth Avenue, Suite 3300
Seattle, WA 98104-1610
Attention: Anthony Caso
Email: anthonycaso@dwt.com

A notice shall be deemed given (a) when delivered, if delivered by courier or overnight
delivery service, or (b) two (2) business days after the date of posting with the U.S. mail,
if sent by registered or certified mail. Any party may, by like notice given at least ten (10)
days before such change becomes effective, designate a new address to which such notices
shall be sent.

Public Announcements. Neither Assignor nor Assignee (nor any of their respective agents
or assignees) shall make any public announcement or issue any press release regarding the
transaction described in this Assignment, either prior to or after the exercise of the Option
or earlier termination of this Assignment or the Transfer Agreement (except to the extent
required to comply with reporting requirements pursuant to applicable law), without the
specific prior written approval of the other party, which (i) prior to the exercise of the
Option and the subsequent Settlement or earlier termination of this Assignment or the
Transfer Agreement, such approval may be granted or withheld in such party’s sole
discretion, and (ii) after the exercise of the Option and the subsequent Settlement, or earlier
termination of this Assignment or the Transfer Agreement, such approval shall not be
unreasonably withheld, conditioned or delayed. This Section 9 shall survive until two (2)
years following the later of (i) the settlement of the conveyance of the Option Property
pursuant to the Transfer Agreement, (ii) the termination of the Transfer Agreement or (iii)
the termination of this Assignment.

Enforced Delay. Performance by either party hereunder shall not be deemed to be in
default where delays or defaults are primarily due to war; insurrection; strikes; lock-outs;
riots; floods; earthquakes; fires; acts of the “public enemy”; epidemics; quarantine
restrictions; freight embargoes; governmental restrictions; refusal or delays by the
regulatory agency with jurisdiction in the issuance of permits and approvals for or directly
affecting the Project (except that to the extent that such refusal or delay results from acts
or the failure to act of Assignee or Master Developer, such refusal or delays shall not excuse

17|Page

ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT
Acorn Development LLC (4ssignor)

County Board of Arlington County, Virginia (4ssignee)

WHC Crystal LLC (Optionor)

For Review and Approval by Arlington County Board — July 2021


mailto:housingequityfund@amazon.com
mailto:contracts-legal@amazon.com
mailto:anthonycaso@dwt.com

16.

performance of Assignee or Master Developer), litigation directly related to the Project;
unusually severe weather; inability to secure necessary labor, materials or tools; delays of
any contractor, subcontractor, consultant, or supplier; acts or failure to act of the other
party; acts or the failure to act of a public or governmental agency or entity (except that
acts or the failure to act of Assignor shall not excuse performance by Assignor); the
existence or discovery of Contaminants, tanks, physical obstructions, rock or unsuitable
soils in, on, under or affecting the Option Property that were not disclosed by the Optionor,
were not reasonably foreseeable based upon the disclosures made by the Optionor; or were
not otherwise knowable through reasonable site investigation and due diligence; or any
other causes beyond the reasonable control or without the fault of the party claiming an
extension of time to perform. Such a delay shall be referred to herein as an “Enforced
Delay”. Enforced Delay of one Project Milestone shall entitle Assignee or Master
Developer to additional time to complete all subsequent Project Milestones that are
affected by the Enforced Delay. Notwithstanding the foregoing, Enforced Delay shall not
include delays due to Assignee or Master Developer’s failure to diligently prosecute the
Project to Completion.

Miscellaneous.

1. Entire Agreement. This Assignment, together with the Exhibits attached hereto, all
of which are incorporated by reference, constitutes the entire agreement between
the parties with respect to the subject matter hereof, and no alteration, modification
or interpretation hereof shall be binding unless in writing and signed by both
parties. The parties are not bound by any agreements, understandings, provisions,
conditions, representations, or warranties (whether written or oral and whether
made by Assignor or any agent, employee or principal of Assignor or any other
party) other than as are expressly set forth and stipulated in this Assignment.

il. Severability. If any provision of this Assignment or application to any party or
circumstances shall be determined by any court of competent jurisdiction to be
invalid and unenforceable to any extent, the remainder of this Assignment or the
application of such provision to such person or circumstances, other than those as
to which it is so determined invalid or unenforceable, shall not be affected thereby,
and each provision hereof shall be valid and shall be enforced to the fullest extent
permitted by law.

1il. Applicable Law. This Assignment shall be construed and enforced in accordance
with the laws of the Commonwealth of Virginia.

iv. Assignability. Assignee may assign this Assignment of Option Agreement to any
party, in whole or in part, with the prior written consent of Assignor, which
Assignor may or may not give in its sole discretion. Any assignee shall be deemed
to have made any and all representations and warranties made by Assignee
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hereunder (as reasonably amended to account for new assignee entity structure,
place of organization and similar criteria that differ between Assignee and
assignee), as if the new assignee were the original signatory hereto. If Assignee
intends to assign this Assignment, Assignee shall (i) notify Assignor and Optionor
in writing of the proposed assignment; (ii) provide Assignor and Optionor with the
name and address of the proposed assignee; and (iii) provide Assignor and Optionor
with a copy of the proposed instrument of assignment. This Assignment shall be
binding upon and inure to the benefit of Assignee and Assignor and their respective
successors and permitted assigns. Upon any assignment of Assignee’s entire
interest under this Assignment, Assignee shall be relieved of all further liability
under this Assignment. Assignor may freely assign this Assignment of Option
Agreement to any party, in whole or in part.

Captions. The captions in this Assignment are inserted only as a matter of
convenience and for reference and in no way define, limit, or describe the scope of
this Assignment or the scope or content of any of its provisions.

Attorneys’ Fees. In the event of any litigation arising out of this Assignment, the
prevailing party shall be entitled to recover from the other party reasonable
attorneys’ and paralegals’ fees and costs actually incurred, whether incurred out of
court, at trial, on appeal or in any bankruptcy, arbitration, or administrative
proceedings.

No Relationship. Nothing contained in this Assignment shall be construed to create
a fiduciary, partnership, joint venture, principal/agent or other relationship between
the parties or their successors or assigns, and the parties owe no duty to each other
except as expressly stated in this Assignment.

Time of Essence. Time is of the essence for all purposes of this Assignment.

Counterparts. This Assignment may be executed and delivered in any number of
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including portable document format (PDF) or any
electronic signature complying with the United States Electronic Signatures in
Global and National Commerce (ESIGN) Act of 2000, e.g., www.docusign.com)
or other transmission method and any counterpart so delivered shall be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

Proper Execution. Signatures of this Assignment transmitted by via electronic mail
(*.pdf or similar file types) shall be valid and effective to bind the party so signing.
Each party agrees to promptly deliver an execution original to this Assignment, any
amendment thereto, or any notice sent via electronic mail with its actual signature
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to the other party, but a failure to do so shall not affect the enforceability of this
Assignment, amendment or notice, it being expressly agreed that each party to this
Assignment shall be bound by its own electronically mailed signature in all
instances and shall accept the electronically mailed signature of the other party to
this Assignment.

No Personal Liability. Any liability for participation in this transaction shall remain
with Assignee and Assignor only and in no event shall there be any personal
liability on the part of any officer, manager, or employee of the parties, their direct
or indirect partners and investors or their direct or indirect constituent members or
entities. This provision shall survive the exercise of the Option and the subsequent
Settlement or any termination of this Assignment or of the Transfer Agreement(s).

Date of Agreement. All references to the date of this Assignment mean the date
upon which both Assignor and Assignee have executed this Assignment.

Date of Performance. If the date of performance of any obligation or the expiration
of any time period provided herein should fall on a Saturday, Sunday, or legal
holiday, then said obligation shall be due and owing, and said time period shall
expire, on the first day thereafter which is not a Saturday, Sunday, or legal holiday.
Any reference in this Assignment to a “business day” shall mean any day of the
week other than a Saturday, Sunday, or legal holiday. Except as may otherwise be
set forth herein, any performance provided for herein shall be timely made if
completed not later than 5:00 p.m. (prevailing Eastern time) on the day of
performance.

Waiver. Excuse or waiver of the performance by the other party of any obligation
under this Assignment shall only be effective if evidenced by a written statement
signed by the party so excusing or waiving. No delay in exercising any right or
remedy shall constitute a waiver thereof, and no waiver by Assignor or Assignee of
the breach of any covenant of this Assignment shall be construed as a waiver of any
preceding or succeeding breach of the same or any other covenant or condition of
this Assignment. All of the provisions of this Section 16.xiv shall survive the
exercise of the Option and the subsequent Settlement or any termination of this
Assignment, the Option Agreement or of the Transfer Agreement(s).

Interpretation. This Assignment is the result of negotiations between the parties
who are experienced in sophisticated and complex matters similar to the transaction
contemplated by this Assignment and is entered into by both parties in reliance
upon the economic and legal bargains contained herein and shall be interpreted and
construed in a fair and impartial manner without regard to such factors as the party
which prepared the Agreement, the relative bargaining powers of the parties or the
domicile of any party. Assignor and Assignee are each represented by legal counsel
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competent of advising them of their obligations and liabilities hereunder. The
presentation and negotiation of this Assignment shall not be construed as any offer
by Assignor to transfer, or any offer by Assignee to accept, the Option Property or
obligate either party unless and until this Assignment has been duly executed and
delivered to both parties.

Termination. Upon termination of this Assignment in accordance with its terms
(and not as a result of an Event of Default), neither party shall have any further
rights or obligations or liabilities, except those rights and obligations arising under
any sections of this Assignment which expressly survive termination of this
Assignment.

Construction. As used herein, the words “include”, “including”, and similar terms
shall be construed as if followed by the phrase “without limitation”.

No Third -Party Beneficiary. This Assignment is not intended to give or confer any
benefits, rights, privileges, claims, actions, or remedies to any person or entity as a
third -party beneficiary.

Waiver of Jury Trial. TO THE EXTENT PERMITTED BY LEGAL
REQUIREMENTS, THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY
OR TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
BETWEEN THE PARTIES ARISING OUT OF THIS ASSIGNMENT OR ANY
OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS
RELATED HERETO.

Anti-Corruption. Assignee acknowledges that Assignor’s Code of Business
Conduct and Ethics posted at
http://phx.corporateir.net/phoenix.zhtml?c=97664&p=irol-gov Conduct (the
“Code”) prohibits the paying of bribes to anyone for any reason, whether in
dealings with governments or the private sector. Assignor will not violate or
knowingly permit anyone to violate the Code’s prohibition on bribery or any
applicable anti-corruption laws in performing under this Assignment. Assignor may
immediately terminate or suspend performance under this Assignment if Assignee
breaches this section. Assignee will maintain true, accurate and complete books and
records concerning any payments made to another party by Assignee under this
Assignment, including on behalf of Assignor. Assignor and its designated
representative may inspect Assignee’s books and records to verify such payments
and for compliance with this Section.
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Reasonable Approvals. Any approval or consent required of either party hereunder

shall not be unreasonably withheld, conditioned, or delayed unless otherwise
expressly permitted hereunder. For the avoidance of doubt, Arlington County’s
land use decisions (and other decisions made in the exercise of the County’s police
power) shall not be subject to this standard. Only Assignee’s business decisions
under this Assignment are subject to the reasonableness standard described above.

Authority.

a. Authority of Assignor. The persons executing this Assignment on behalf of
Assignor do hereby covenant and warrant that:

L.

II.

I1I.

IV.

VL

Assignor is a duly authorized and existing Delaware limited liability
company;

Assignor is and shall remain in good standing and qualified to do
business in the Commonwealth of Virginia;

Assignor has full right, power, and authority to enter into this
Assignment and to carry out all actions on its part contemplated by
this Assignment;

The execution and delivery of this Assignment were duly authorized
by proper action of Assignor, and no consent, authorization or
approval of any person is necessary in connection with such
execution and delivery or to carry out all actions on Assignor’s part
contemplated by this Assignment, except as have been obtained and
are in full force and effect;

The persons executing this Assignment on behalf of Assignor have
full authority to do so; and

This Assignment constitutes the valid, binding, and enforceable
obligation of Assignor.

B. Authority of Assignee. The persons executing this Assignment on behalf
of Assignee do hereby covenant and warrant that:

L.

II.

Assignee is a duly authorized and existing a body corporate and
politic of the Commonwealth of Virginia;

Assignee is and shall remain in good standing and qualified to do
business in the Commonwealth of Virginia;
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Assignee has full right, power, and authority to enter into this
Assignment and to carry out all actions on its part contemplated by
this Assignment;

The execution and delivery of this Assignment were duly authorized
by proper action of Assignee, and no consent, authorization or
approval of any person is necessary in connection with such
execution and delivery or to carry out all actions on Assignee’s part
contemplated by this Assignment, except as have been obtained and
are in full force and effect;

The persons executing this Assignment on behalf of Assignee have
full authority to do so; and

This Assignment constitutes the valid, binding, and enforceable
obligation of Assignee.

xxiil. Memorandum of Assignment and Assumption of Option Agreement. The parties

shall execute a Memorandum of Assignment and Assumption of Option Agreement
substantially in the form attached hereto as Exhibit E.

17. Optionor hereby acknowledges and consents to this Assignment.
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IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first
written above.

ASSIGNOR:

ACORN DEVELOPMENT LLC, a Delaware
limited liability company

By:

Antonio Masone, Treasurer

Assignor Acknowledgment

STATE OF )
) ss.
COUNTY OF )
On this the day of , 2021, before me,

, the undersigned officer, personally appeared Antonio
Masone, who acknowledged himself to be the Treasurer of ACORN DEVELOPMENT LLC, a
Delaware limited liability company, and that he as such Treasurer, being authorized so to do
executed the foregoing instrument for the purposes therein contained, by signing the name of the
limited liability company by himself as Treasurer.

In witness whereof I hereunto set my hand.

Signature of Notary Public

Date Commission Expires:
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ASSIGNEE:

THE COUNTY BOARD OF
ARLINGTON COUNTY, VIRGINIA, a
body corporate and politic of the
Commonwealth of Virginia

By:

Mark Schwartz, County Manager

Approved as to form:

MinhChau Corr, Acting County Attorney

Assignor Acknowledgment

STATE OF )
) ss.
COUNTY OF )
On this the day of , 2021, before me personally appeared Mark

Schwartz, who acknowledged himself to be the County Manager of Arlington County, Virginia, and,
being authorized so to do, executed the foregoing instrument by signing the name of the County Board
of Arlington County, Virginia, a body corporate and politic of the Commonwealth of Virginia, by
himself as County Manager of Arlington County, Virginia.

In witness whereof I hereunto set my hand.

Signature of Notary Public

Date Commission Expires:
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The foregoing Assignment is acknowledged and consented to by:
OPTIONOR:

WHC CRYSTAL LLC, a District of
Columbia limited liability company

By: Washington Housing Conservancy, Inc.,
a District of Columbia non-profit
corporation, its Sole Member

By:
Kimberly C. Driggens, Executive Director
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EXHIBIT A

LEGAL DESCRIPTION OF THE LARGER PROPERTY

ALL those certain lots, pieces, or parcels of land, situate, lying and being in Arlington County,
Virginia and more particularly described as follows:

PARCEL I:

BEGINNING at the intersection of the southerly line of 18th Street South with the easterly line
of South Fern Street said point being the northwest corner of the property of Washington Brick
& Terra Cotta Company; thence running with the southerly line of 18th Street, South, N 85
degrees 56 minutes 59 seconds E. - 711.03 feet to its intersection with the westerly line of South
Eads Street; thence running with said westerly line of South Eads Street 229.95 feet on the arc of
a curve to the right, which curve has a radius of 2839.79 feet, the chord of which arc bears S 00
degree 27 minutes 18 seconds W. - 229.88 feet to the PT; thence continuing with the line of
South Eads Street S 02 degrees 46 minutes 29 seconds W. - 367.86 feet to a point; thence
departing from said line of South Eads Street and running through the property of Washington
Brick & Terra Cotta Company S 87 degrees 58 minutes 25 seconds W. - 623.98 feet to a point in
the aforementioned easterly line of South Fern Street; thence running with the said line of South
Fern Street, N 06 degrees 37 minutes 01 seconds W.- 572.97 feet to the point of beginning;
containing 8.98949 acres of land, more or less.

PARCEL II - PART ONE:

BEGINNING at the intersection of the easterly line of South Fern Street with the northerly line
of 22nd Street South as dedicated in Deed Book 1548 at page 162 and recorded among the land
records of Arlington County, Virginia, thence running with said line of South Fern Street N 06
degrees 37 minutes 01 seconds W - 531.71 feet to the center line of 20th Street South (vacated);
thence departing from said street line of South Fern Street and running with the center line of
vacated 20th Street South N 87 degrees 58 minutes 25 seconds E - 623.98 feet to a point in the
west line of South Eads Street; thence running with said line of South Eads Street S 02 degrees
46 minutes 29 seconds W 531.88 feet to the point in the northerly line of 22nd Street South,
thence with the line of the aforementioned 22nd Street South S 87 degrees 58 minutes 29
seconds W 536.91 feet to the point of beginning; containing 7.06247 acres of land.
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EXHIBIT B

OPTION AGREEMENT
(See Attached)

28|Page

ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT
Acorn Development LLC (4ssignor)

County Board of Arlington County, Virginia (4ssignee)

WHC Crystal LLC (Optionor)

July 12, 2021 Draft



EXHIBIT C

PROJECT MILESTONES
Project Milestone Date by which Assignee

must achieve Project
Milestone

1 DDA Executed December 31, 2022

2 Future Reasonable Agreements Obtained June 1, 2023

3 Subdivision Recorded July 1, 2024

4 Option Property Conveyed (Closing) January 1, 2025

5 Project Commencement July 1, 2025

6 Project Completion January 1, 2028
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EXHIBIT D

FORM OF MEMORANDUM OF ASSIGNMENT AND ASSUMPTION OF OPTION
AGREEMENT

This document prepared by, RPC No.
After recording return to:

Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104

MEMORANDUM OF ASSIGNMENT AND ASSUMPTION OF
OPTION AGREEMENT

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION OF OPTION
AGREEMENT ("Memorandum") dated as of _ day of July, 2021, by and between the COUNTY
BOARD OF ARLINGTON COUNTY, VIRGINIA, a body corporate and politic of the
Commonwealth of Virginia, having an address at 2100 Clarendon Boulevard, Arlington, VA
22201 ("Assignee"), ACORN DEVELOPMENT LLC, a Delaware limited liability company
having an address at 410 Terry Avenue North, Seattle, WA 98109-5210 ("Assignor"), and WHC
CRYSTAL LLC, a District of Columbia limited liability company (“Optionor”) as consenting
party hereto. Assignor, Assignee and Optionor are also sometimes referred to herein collectively
as the "Parties" or individually as a "Party."

Assignor, Assignee and Optionor hereby acknowledge the following:

1. Assignment of Option Agreement. Pursuant to the terms of that certain
Assignment and Assumption of Option Agreement, dated July , 2021 (the "Assignment"),
Assignor has assigned to Assignee, and Assignee has assumed from Assignor all of Assignor’s
rights, duties, and obligations under that certain Option Agreement dated effective as of December
31,2020, as amended pursuant to that certain Partial Release of Option Agreement, dated effective
as of May 10, 2021 (the “Option Agreement”) granting Assignor the right, at its election, and
subject to certain conditions, to have Optionor convey the “Option Property” to Assignor under
the terms and conditions set out in said Option Agreement. As used in the Option Agreement, the
term “Option Property” means: “(A) (i) the Additional Development Parcels and the
Improvements located on the Additional Development Parcels (if any), (ii) all rights, proceeds,
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privileges, easements and hereditaments relating or appertaining thereto, and (iii) all personal
property, fixtures, and equipment required or beneficial for the operation thereof; and (B) those
entitlements, transferable development rights and other rights that are set forth in Site Plan #451,
approved by the Assignee on December 14, 2019 (“Site Plan # 451), but excluding any such
entitlements, development rights and other rights in Site Plan #451 that are necessary to continue
to operate the CH 1&2 Parcel as currently operated. Notwithstanding the foregoing, the Option
Property does not include any land area or parking needed under applicable land use regulation to
support the continued operation of the portion of the Land and Improvements that are not a part of
the Option Property. Capitalized terms used in this Assignment shall have the same meanings set
forth in the Option Agreement unless otherwise expressly provided herein.

2. Notices. All notices, demands, and requests which may be given, or are required to
be given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Assignee:

Arlington County Board

Office of the County Manager

2100 Clarendon Blvd, Suite 302
Arlington, Virginia 22201

Attn: County Manager

Fax: (703) 228-3218

Email: MSchwartz@ArlingtonVA.US

With copies to:

Arlington County

Office of the County Attorney
2100 Clarendon Blvd, Suite 403
Arlington, Virginia 22201

Attn: Acting County Attorney
Fax: (703) 228-7106

Email: MCorr@ArlingtonVA.US

Arlington County

Housing Division

2100 Clarendon Blvd, Suite 700
Arlington, Virginia 22201

Attn: Housing Director

Fax: (703) 228-3384

Email: avenezia@ArlingtonVA.US
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If to Assignee:

Amazon.com, Inc.

Attn: Amazon in the Community

410 Terry Avenue North

Seattle, WA 98109-5210

Email: housingequityfund@amazon.com

With copies to:

Amazon.com, Inc.

Attn: General Counsel

P.O. Box 81226

Seattle, WA 98108-1226

Email: contracts-legal@amazon.com

Davis Wright Tremaine LLP
Attention: Anthony Caso

920 Fifth Avenue, Suite 3300
Seattle, WA 98104-1610
Email: anthonycaso@dwt.com

A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) business days after the date of posting with the U.S. mail, if sent by registered
or certified mail. Any party may, by like notice given at least ten (10) days before such change
becomes effective, designate a new address to which such notices shall be sent.

3. Conflicts. This Memorandum is intended only for recording purposes to provide
notice of certain terms and conditions contained in the Assignment and Assumption of Option
Agreement and is not to be construed as a complete summary of the terms and conditions thereof.
This Memorandum is subject to the Assignment and Assumption of Option Agreement and any
amendments, modifications, alterations, renewals, and extensions of the Assignment and
Assumption of Option Agreement. The terms and provisions of the Assignment and Assumption
of Option Agreement are incorporated in this Memorandum by reference. If there is any conflict
between this Memorandum and the Assignment and Assumption of Option Agreement, the
provisions of the Assignment and Assumption of Option Agreement shall control.

4. Counterparts. This Memorandum may be executed in multiple counterparts, each
of which shall be deemed an original and all of which when taken together shall constitute one and
the same document.
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IN WITNESS WHEREOF, the Parties hereto have executed this Memorandum as of the
date first above written.

ASSIGNOR:

ACORN DEVELOPMENT LLC, a Delaware
limited liability company

By:

Antonio Masone, Treasurer

Assignor Acknowledgment

STATE OF )
) ss.
COUNTY OF )
On this the day of , 2021, before me,

, the undersigned officer, personally appeared Antonio
Masone, who acknowledged himself to be the Treasurer of ACORN DEVELOPMENT LLC, a
Delaware limited liability company, and that he as such Treasurer, being authorized so to do
executed the foregoing instrument for the purposes therein contained, by signing the name of the
limited liability company by himself as Treasurer.

In witness whereof I hereunto set my hand.

Signature of Notary Public

Date Commission Expires:
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ASSIGNEE:

THE COUNTY BOARD OF
ARLINGTON COUNTY, VIRGINIA, a
body corporate and politic of the
Commonwealth of Virginia

By:

Mark Schwartz, County Manager

Approved as to form:

MinhChau Corr, Acting County Attorney

Assignor Acknowledgment

STATE OF )
) ss.
COUNTY OF )
On this the day of , 2021, before me personally appeared

Mark Schwartz, who acknowledged himself to be the County Manager of Arlington County,
Virginia, and, being authorized so to do, executed the foregoing instrument by signing the name
of the County Board of Arlington County, Virginia, a body corporate and politic of the
Commonwealth of Virginia, by himself as County Manager of Arlington County, Virginia.

In witness whereof I hereunto set my hand.

Signature of Notary Public

Date Commission Expires:




The foregoing Assignment is acknowledged and consented to by:
OPTIONOR:

WHC CRYSTAL LLC, a District of
Columbia limited liability company

By: Washington Housing Conservancy, Inc.,
a District of Columbia non-profit
corporation, its Sole Member

By:

Kimberly C. Driggens, Executive Director
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OPTION AGREEMENT

THIS OPTION AGREEMENT (this “Agreement’) dated effective as of December 31,
2020 (the “Effective Date”) is entered into by and between WHC CRYSTAL LLC, a District of
Columbia limited liability company (“Optionor”), and ACORN DEVELOPMENT LLC, a
Delaware limited liability company and its successors, participants, and assigns (“Optionee’).

RECITALS

WHEREAS, Optionor, as successor-in-interest to Crystal House Apartments Investors
LLC, a Delaware limited liability company has entered into a Real Estate Purchase and Sale and
Escrow Agreement (as assigned and amended, the “Larger Property PSA) with Crystal House
Apartments Investors LLC, a Delaware limited liability company (“Original Seller”), dated
December 14, 2020, to acquire the land located in the County of Arlington, Commonwealth of
Virginia, and legally described on Exhibit A attached hereto (the “Land”), together with the
improvements located thereon commonly known as “Crystal House,” consisting of two buildings
containing in the aggregate approximately 738,792 net rentable square feet of residential space
and approximately 7,711 net rentable square feet of commercial space, parking areas containing
approximately 766 parking spaces and certain other improvements (collectively the
“Improvements”).

WHEREAS, in addition to the Improvements, the Land is entitled for a development
consisting of: (i) additional buildings containing in the aggregate approximately 796,000 gross
square feet of residential space and approximately 834 gross square feet of commercial space,
parking areas containing approximately 825 parking spaces and certain other improvements; and
(i1) CH #5 (as defined below) ((i) and (ii) collectively being, the “Additional Development”).
The portion of the Land on which the Additional Development is to be constructed is referred to
in this Agreement as the “Additional Development Parcels.”

WHEREAS, in order to finance the acquisition, operation and maintenance of the Land,
Improvements and associated rights, Optionor expects to enter into certain loan documents with
Optionee (the “Loan Documents™).

WHEREAS, Optionee is willing to make the loan on the terms and conditions set forth in
the Loan Documents, including, without limitation, a requirement that Optionor enter into an
Option Agreement with Optionee concurrently with the Loan Documents, pursuant to which
Optionor agrees to (i) subdivide the Land to allow for the construction of the Additional
Development on the Additional Development Parcels, and (ii) grant Optionee an option to
acquire the Additional Development Parcels following such subdivision.

WHEREAS, as used in this Option Agreement, the term “Larger Property” shall mean
(1) the Land and the Improvements, (ii) all rights, proceeds, privileges, easements and
hereditaments relating or appertaining thereto, and (iii) all personal property, fixtures, and
equipment required or beneficial for the operation thereof. As used in this Option Agreement,
the term “Option Property” shall mean: (A) (i)the Additional Development Parcels and the
Improvements located on the Additional Development Parcels (if any), (ii) all rights, proceeds,
privileges, easements and hereditaments relating or appertaining thereto, and (iii) all personal

4828-0848-0466v.28 0051461-003385



property, fixtures, and equipment required or beneficial for the operation thereof; and (B) those
entitlements, transferable development rights and other rights that are set forth in the Site Plan
Ordinance (as defined below) on the Larger Property, but excluding any such entitlements,
development rights and other rights in the Site Plan Ordinance that are necessary to continue to
operate the CH 1&2 Parcel as currently operated. Notwithstanding the foregoing, the Option
Property does not include any land area or parking needed under applicable land use regulation
to support the continued operation of the portion of the Land and Improvements that are not a
part of the Option Property.

WHEREAS, Optionor wishes to grant to Optionee, and Optionee wishes to obtain from
Optionor, an irrevocable and exclusive option to acquire the Option Property, subject to the
terms and conditions set forth below.

AGREEMENT

NOW, THEREFORE, in fulfillment of Optionor’s obligation to enter into this Option
Agreement pursuant to the Loan Documents, the Option Payment (defined below) and the other
mutual covenants and agreements hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. Grant of Option. Optionor hereby grants to Optionee, upon Optionor’s acquisition of
the Larger Property, the sole, exclusive, and irrevocable option (the “Option’) to cause Optionor
to convey the Option Property to Optionee.

2. Option Term. The term of the Option (the “Option Term’) shall commence on the date
Optionor acquires the Larger Property and automatically expire on the date that is ten (10) years
following the Effective Date (the “Option Termination Date’), unless duly extended, exercised,
or sooner terminated as provided below. Optionee shall have four consecutive options to extend
the Option Term as follows: (a) the first extension shall be for an additional ten (10) year term;
and (b) the second through fourth extensions shall be for terms of twenty (20) years each.
Optionee may exercise any such extension option by delivering notice thereof to Optionor prior
to the end of the then current Option Term.

3. Option Consideration.

(a) Option Consideration. The Option is granted in consideration of Optionee’s
payment to Optionor, concurrently with the execution of this Agreement, of the
amount of Forty Million One Thousand Dollars ($40,001,000) (the “Option
Payment”) and in fulfillment of Optionor’s obligation to enter into this Option
Agreement under the Loan Documents which was given in consideration, in part,
for Optionee’s agreement to enter into the Loan Documents. The parties
acknowledge that One Thousand Dollars ($1,000) of the Option Payment (the
“Option Memo Recording Payment”) is expressly provided in consideration of
Optionor’s agreement to record the Memorandum of the Option as described in
Section 18.u hereof.
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(b) Option Consideration Earned Upon Delivery. Optionor acknowledges and
agrees that the Option Payment and Optionee’s agreement to enter into the Loan
Documents constitute consideration to Optionor for Optionor’s agreement (among
other things) to (i) enter into this Agreement with Optionee, (ii) not sell, convey
or otherwise transfer the Option Property to another party while this Agreement is
in effect, and (iii) convey the Option Property to Optionee or its designee(s) on
the terms and conditions set forth herein, provided that Optionee has exercised the
Option in the manner provided in Section 4 below.

(©) Optionee Reimbursement of Certain Optionor Carrying Costs During
Option Extension Term. If Optionee extends the Option Term as provided in
Section 2 hereof (any portion of the Option Term after the original Option Term
while any Option Property remains unconveyed to Optionee being referred to as
the “Reimbursement Period”), then Optionor shall calculate the following (A)
actual, reasonable, direct costs it incurs attributable exclusively to the Option
Property during such extended Option Term(s) (“Carrying Costs”):

1. Property Taxes. Prior to the Subdivision, the property taxes attributable
exclusively to the Option Property shall be Forty Nine percent (49.0%) if
the Option Property contains CH #5 or Forty Six and Two Tenths percent
(46.2%) if the Option Property does not contain CH #5 of the property
taxes levied on the land alone, and not on the Improvements. After the
Subdivision, the property taxes attributable to the Option Property shall be
the property taxes levied on the parcels then constituting the Option
Property.

ii. Insurance. The proportionate cost of commercial general liability
insurance that is attributable exclusively to the Option Property and not to
CH #1 or CH #2 or the Improvements.

1il. Ordinary Repairs and Maintenance. One-half of the cost of all ordinary
repairs, maintenance and cleaning, including, without limitation, the cost
of landscaping and other service agreements, and snow, ice, trash, and
debris removal associated with the landscaped areas of the Option
Property and not associated with CH #1 or CH #2 or the Improvements
(but not including any roadways, sidewalks, parkways, driveways, lighting
facilities, fences, gates, or similar improvements located on the Option
Property benefitting CH #1 or CH #2 or the Improvements) up to a
maximum amount for each calendar year of Ten Thousand Dollars
($10,000.00).

After calculating the Carrying Costs described above, Optionor and Optionee
shall deduct (B) the net parking revenue generated on the Larger Parcel, from any
parking spaces above 498 parking spaces (“Net Parking Revenue; and Optionee
shall reimburse the difference between the (A) Carrying Costs and (B) the Net
Parking Revenue (such calculation being the “Net Carrying Costs™).
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Optionee shall pay the Net Carrying Costs throughout the Reimbursement Period,
and, if Optionee exercises the Option for any or all of the Option Property during
the Reimbursement Period, Optionee shall continue to pay the Net Carrying Costs
until Optionor conveys such Option Property to Optionee. Optionor’s and
Optionee’s respective obligations hereunder with respect to any Option Property
not conveyed to Optionee shall continue throughout the Reimbursement Period
until so conveyed. Each and every time less than all of the Option Property is
conveyed to Optionee, the respective property taxes, insurance and maintenance
costs, shall be reduced proportionately from Carrying Costs.

At the end of each calendar year during the Reimbursement Period, Optionor shall
invoice Optionee for Carrying Costs and provide evidence thereof. Optionor shall
also provide a full report of the Net Parking Revenue for such calendar year (and
subtract same from such invoice). Optionee shall thereafter pay the Net Carrying
Costs to Optionor within thirty (30) days of its receipt of such invoice. Optionor
shall exercise commercially reasonable efforts, in good faith, to maximize the Net
Parking Revenue and minimize Carrying Costs. If the parties are unable to reach
agreement on Net Carrying Costs (or any of the components necessary to
calculate Net Carrying Costs), the parties shall engage in dispute resolution to
resolve outstanding issues expeditiously and to reach final agreement.

As more fully provided in Section 9 below, the parties shall negotiate in good
faith to reach agreement on, and shall enter into, a reciprocal easement agreement,
shared parking agreement, or other Future Reasonable Agreements to address,
inter alia, the agreements covered by this Section 3(c). The parties agree that
such Future Reasonable Agreements shall be controlling over the covenants and
agreements contained in this Section 3(c), including the shared use of and costs
related to any Replacement Parking. The parties expect that such Future
Reasonable Agreement shall provide that Optionee’s annual obligation to pay
Optionor’s Net Carrying Cost during the Reimbursement Period, as provided
herein, shall be reduced, as an offset, by Optionee’s reasonable operations and
maintenance costs incurred in providing Replacement Parking for that year. If the
parties are unable to reach agreement on such Future Reasonable Agreement, the
parties shall engage in dispute resolution to resolve outstanding issues
expeditiously and to reach final agreement.

4. Exercise of Option; Termination of Option. At any time during the Term, Optionee
may exercise the Option by timely sending Optionor a written notice of Optionee’s intention to
exercise the Option (“Exercise Notice”) accompanied by an executed copy of a real estate
transfer agreement substantially in the form attached hereto or described on Exhibit B (the
“Transfer Agreement’). Optionor shall promptly execute the Transfer Agreement and return a
fully executed copy of the Transfer Agreement to Optionee. Optionee may, in its sole discretion,
exercise the Option with respect to any of the specific parcels within the Option Property created
by the Subdivision at any time during the Term. In such event, Optionee shall send Optionor an
Exercise Notice and executed copy of a Transfer Agreement applicable to such specific parcel(s)
within the Option Property and Optionor shall promptly execute and return a fully executed copy
of such Transfer Agreement to Optionee. This Option Agreement shall remain effective with
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respect to such parcels of the Option Property for which Optionee has not sent an Exercise
Notice for the remainder of the Option Term. If Optionee does not timely exercise the Option in
the manner described herein on or before the Option Termination Date for all or a portion of the
Option Property, then the Option shall automatically terminate with respect to the portions of the
Option Property for which Optionee has not sent an Exercise Notice and thereafter neither party
shall have any further obligations or rights hereunder with respect to the portions of the Option
Property for which Optionee has not sent an Exercise Notice except for those that expressly
survive the termination of this Agreement. Optionee shall pay all recordation and transfer taxes
on the transferred parcels. Optionee also shall have the right to terminate this Option
Agreement, with respect to all or any portion of the Option Property, for any reason or no reason,
by delivering written notice specifying the portion of the Option Property for which this Option
Agreement is to be terminated given to Optionor at any time. In the event of any such
termination, no party shall have any further liability to any other party under this Option
Agreement with respect to the portion of the Option Property for which this Option Agreement
has been terminated, except for those that expressly survive the termination of this Option
Agreement.

5. Segregation of the Larger Property and Government Approvals.

(a) Subdivision. Optionor shall upon a schedule proposed by Optionee and subject
to Optionor’s approval, which approval shall not be unreasonably withheld,
conditioned or delayed, cause the Larger Property to be segregated by means of a
subdivision into at least two (2) separate legal lots, one to contain the existing
Improvements (commonly known as Crystal Houses 1 and 2) (the “CH 1&2
Parcel’”) and the other for the Option Property (the “Subdivision”). Optionor
shall cause the Subdivision to segregate the Option Property into any number of
separate parcels as Optionee, in its sole discretion, may direct. Optionor shall
consult closely with Optionee with respect to the configuration of the Option
Property within the Subdivision and the terms and conditions of the Subdivision.
Optionor shall not agree to such configuration or such terms and conditions
without the prior written approval of Optionee, which Optionee may give or
withhold in its sole discretion; provided, however, that no Subdivision shall
adversely affect the legal entitlements of Optionor in other than a de minimis
manner to operate the CH 1&2 Parcel as currently operated. Optionor shall
deliver to Optionee for review and comment, draft applications for governmental
approvals and permits, final plats, final declarations, and owner-agent agreements
and other documents reasonably necessary to allow Optionor to undertake and
complete the segregation of the Larger Property as described above and Optionor
shall incorporate Optionee’s comments substantially consistent with this
Agreement into such applications, as Optionee directs. If Optionor fails to cause
the Subdivision to be completed in a timely fashion as set forth in the proposed
schedule Optionor has reasonably approved, then Optionee, without limiting its
remedies otherwise available at law or in equity, may itself seek to cause the
Subdivision to occur and Optionor shall reasonably cooperate with Optionee in
such effort. The Subdivision shall be deemed completed for purposes of this
Option Agreement when the separate legal lots created by the Subdivision are
each able to be conveyed in compliance with applicable Virginia and Arlington
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County law. Optionee shall reimburse Optionor for the actual, customary and
reasonable costs and expenses Optionor incurs in seeking to cause the Subdivision
to occur, as provided herein. Optionee shall reimburse Optionor for all reasonable
documented third party costs incurred in the Subdivision process.

(b) Governmental Approvals. During the Option Term, Optionee may to apply for
a zoning change, variance, subdivision map, lot line adjustment, or other
discretionary governmental act, approval or permit with respect to the Option
Property (“Entitlements”). Optionee also may submit any reports, studies or
other documents, including without limitation, plans and specifications, impact
statements for water, sewage, drainage or traffic, environmental review forms, or
energy conservation checklists to any governmental agency, or any amendment or
modification to any such instruments or documents prior to exercising the Option
(“Reports”). Optionor agrees to reasonably cooperate with Optionee in seeking
such Entitlements, so long as Optionee requests Optionor to do so (and in the
event attendance at any zoning or other governmental meetings where an
employee of Optionor is required to be present, at least five (5) Business Days
prior written notice is given to Optionor, if possible) and, provided further that
Optionor does not bear any material expense in connection with its cooperation.

6. Crystal Houses #5. On December 14, 2019, Arlington County passed a Site Plan
Ordinance approving Site Plan #451 (the “Site Plan Ordinance”). Condition 42.B of the Site
Plan Ordinance requires that the owner of the Larger Property, when it seeks to execute the
Additional Development, must convey fee simple title to “the real property located on a portion
of RPC No. 36-018-014 located at 1900 South Eads Street, Arlington Virginia, and known as the
Remainder of Parcel II Property of Crystal House Apartment Investors, LLC” (“CH #5”) to
Arlington County if the County Manager timely requests the owner to do so. (CH #5 is more
fully described as “Parcel II — Part Two” in the legal description attached as Exhibit A.) The Site
Plan Ordinance also provides that once CH #5 is so conveyed to Arlington County, the owner
developing the Additional Development “shall have no further affordability obligation under this
Condition No. 42.B”. The parties acknowledge and agree that if CH #5 is conveyed to Arlington
County or other designee in furtherance of the Site Plan Ordinance prior to exercising the Option
and executing the Transfer Agreement(s), then the Option Property shall not include CH #5 and
the relief from otherwise complying with the affordable housing obligations of Condition 42.B
and all other development rights and other benefits outlined in the Site Plan Ordinance that result
from such conveyance of CH #5 to Arlington County shall accrue the remaining portion of the
Option Property.

7. Future Affordable Housing Benefits. The parties agree that the Option Property
includes all entitlements, transferable development rights and other rights relating to the
provision of affordable housing on the Larger Property, including, without limitation, rights
relating to the imposition of affordable housing covenants on CH #1 and #2 and/or the
Additional Development Parcel.

8. Replacement Parking and Crystal House 2 Garage. The parties acknowledge that the
Site Plan Ordinance requires that CH #1 and #2 maintain 498 parking spaces upon the Larger
Parcel for the Improvements. The parties agree that after the Subdivision, if Optionee exercises
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the Option and acquires the Option Property, then Optionee shall provide parking spaces on the
Option Property or on CH #1 or #2 for the benefit of CH #1 and #2 in an amount of 330 spaces
(498 spaces less 168 spaces currently located in the Improvements), it being understood that any
future subdivision or entitlement shall not reduce or impair the existing 168 parking spaces
located in the Improvements (the “Replacement Parking Spaces”). The parties will work
together in good faith to provide the parking in locations that allow for development of the
Option Parcel with at minimal impact to Optionor’s operation of CH #1 and CH #2; provided,
however, that the location of the Replacement Parking Spaces on the Option Property shall be at
Optionee’s sole discretion. Optionee shall not build the Crystal House 2 Garage as described and
required by the Site Plan Ordinance. Optionor and Optionee shall work together in good faith
with Arlington County to resolve parking-related issues.

9. Future Agreements. Optionor and Optionee and/or Optionee’s designee shall negotiate
in good faith to reach agreement on the following (“Future Reasonable Agreements’) prior to
the completion of the Subdivision consistent with this Agreement:

(a) Easements and other rights benefiting and burdening the Option Property and CH
#1 and #2, respectively that are necessary or convenient for the development of
the Option Property including, without limitation, access, construction,
construction staging, crane swing, tie-back and other easements and cooperation
agreements.

(b) Allocation of Responsibility for Complying with Site Plan Ordinance and
Subdivision Conditions;

(c) Parking Sharing Agreement;

(d) Conditions, Covenants and Restrictions (“CC&R”) (regarding, among other
things, ongoing cost sharing and management of common areas (e.g. internal
roads and open spaces) and common infrastructure to be determined between the
parties.)

The parties agree to be guided by reasonable principles in fashioning the Future Reasonable
Agreements with the goal of allocating privileges and responsibilities between the parties and
among the parcels as is commonly done in Arlington County in similar subdivisions while at all
times preserving the right of Optionor to continue to operate the CH 1&2 Parcel as currently
operated. If the parties are unable to reach agreement on any Future Reasonable Agreement, the
parties shall engage in dispute resolution to resolve outstanding issues expeditiously and to reach
final agreement.

10.  Physical Inspection of the Property. Optionor agrees that Optionee shall have the right,
at Optionee’s own risk, cost and expense, at any time or times during the Option Term, to
conduct such non-invasive environmental and engineering tests, including inspections,
investigations, studies, surveys, examinations, and appraisals as Optionee deems necessary or
desirable to evaluate the Property (collectively, the “Investigations’) in accordance with this
paragraph. Optionee may not conduct any physical intrusive testing on the Property without
Optionor’s prior written consent, which consent will not be unreasonably withheld or delayed
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provided the same is conducted to minimize interference with tenants’ normal use of the
Property and Optionee is properly insured in accordance with the terms of this paragraph. For
purposes of this paragraph, “physically intrusive testing” shall mean testing that involves borings
(such as the taking of soil samples and/or a “Phase I’ environmental study), borings (such as
the taking of roof or wall samples), or any taking of physical samples or penetration of the
surface of the Land or the Improvements comprising the Option Property. Optionee shall have
the right to enter upon any portion of the Option Property at any time or times during the Option
Term, during normal business hours and after at least one (1) business day’s advance notice to
(or in the case of physically intrusive testing, at least two (2) business days’ prior advance
notice) Optionor, for purposes of conducting the Investigations. In the event of any damage to
the Option Property caused by Optionee, its agents, engineers, employees, contractors or
surveyors as part of the Investigations Optionee performs, or causes to be performed, Optionee
shall restore or pay the cost incurred by Optionee (or Optionor) to restore the Option Property to
the condition, as nearly as possible, existing prior to the performance of such tests, investigations
or studies. Optionor shall not be liable for any damages to person or property occasioned by the
acts of Optionee or its contractors while conducting its investigation on the Option Property
except to the extent such liability arises from Optionor’s gross negligence or willful misconduct
and Optionee shall furnish or cause its consultants or agents to furnish to Optionor, prior to any
entry onto the Option Property, certificates of insurance which shall name Optionor as an
additional insured evidencing comprehensive general liability coverage in the minimum amount
of Two Million Dollars ($2,000,000). In no event may Optionee’s investigations cause tenants
of the CH #1 or CH #2 to be disturbed. The provisions of this paragraph shall survive the
exercise of the Option or earlier termination of this Agreement for a period of nine (9) months.

1. Maintenance of the Option Property during the Option Term. During the Option
Term, Optionor shall manage and operate the Option Property only in the ordinary and usual
manner; maintain in full force and effect insurance policies, or renewals thereof for not more
than one year; maintain the Option Property in its present order and condition, make all
commercially reasonable and necessary repairs and replacements that are consistent with its
normal business practices; not make or install any Improvements upon the Option Property
without Optionee’s prior approval; and give prompt notice to the Optionee of any fire or other
casualty materially affecting the Option Property.

12. Continued Marketing. Until the expiration of the Option Term, Optionor shall not
negotiate the sale or lease of the Option Property to any person except Optionee, and Optionor
shall not show the Option Property to any prospective buyer or optionee.

13. Mortgages. During the Term, neither Optionor nor Optionee shall encumber the Option
Property or any portion thereof with a deed of trust, mortgage, or other monetary encumbrance
other than as provided in the Loan Documents or for the Subordinate Loan (as defined in the
Loan Documents).

14. Damage or Destruction. If the Option Property is totally or partially damaged or
destroyed by fire, earthquake, accident, or other casualty prior to exercise of the Option through
no fault of Optionee, then Optionee may cancel this Agreement by giving written notice to
Optionor.
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15. Default by Optionor. If Optionor fails to perform any of its obligations or is otherwise
in default hereunder after the notice and cure period provided in the following sentence, then
such failure shall be in an Optionor “Event of Default’. Optionee shall provide written notice to
Optionor of such failure and allow Optionor thirty (30) days to cure such default (provided that if
such default is not reasonably capable of being cured within such thirty (30) day period, such
longer period that is necessary to cure such default, provided further that Optionee commences
such cure within such thirty (30) day period and diligently prosecutes such cure to completion).
If Optionor commits an Event of Default, Optionee shall have the right to terminate this
Agreement, and/or to seek such other relief Optionee may have at law or in equity, including,
without limitation, seeking injunctive relief to prevent a sale of the Option Property to a party
other than Optionee and the filing of an action for specific performance.

16.  Notices. All notices, demands, and requests which may be given, or are required to be
given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Optionor: WHC
1310 L Street, NW
Washington, D.C. 20005
Attention: Executive Director
Phone: 202-481-3255

With a copy to: c/o JBG Smith
4747 Bethesda Avenue, Suite 200
Bethesda, Maryland 20814
Attention: Greg Benkowski
Email: gbenkowski@jbgsmith.com
Phone: 240-333-3728

And a copy to: Arent Fox
1717 K Street, NW
Washington, D.C. 20006
Attention: Richard A. Newman, Esq.
Email: richard.newman@arentfox.com
Phone: 202-857-6170

If to Optionee: Amazon.com, Inc.
Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
Email: housingequityfund@amazon.com

With a copy to: Amazon.com, Inc.
Attn: General Counsel
P.O. Box 81226
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Seattle, WA 98108-1226
Email: contracts-legal@amazon.com

With a copy to: Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104-1610
Email: anthonycaso@dwt.com

A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) business days after the date of posting with the U.S. mail, if sent by
registered or certified mail. Any party may, by like notice given at least ten (10) days before
such change becomes effective, designate a new address to which such notices shall be sent.

17.  Public Announcements. Neither Optionor nor Optionee (nor any of their respective
agents or assignees) shall make any public announcement or issue any press release regarding the
transaction described in this Agreement, either prior to or after the exercise of the Option or
earlier termination of this Agreement or the Transfer Agreement (except to the extent required to
comply with reporting requirements pursuant to applicable law), without the specific prior
written approval of the other party, which (i) prior to the exercise of the Option and the
subsequent Settlement or earlier termination of this Agreement or the Transfer Agreement, such
approval may be granted or withheld in such party’s sole discretion, and (ii) after the exercise of
the Option and the subsequent Settlement, or earlier termination of this Agreement or the
Transfer Agreement, such approval shall not be unreasonably withheld, conditioned or delayed.
This Section 17 shall survive until two (2) years following the later of (i) the settlement of the
conveyance of the Option Property pursuant to the Transfer Agreement, (ii) the termination of
the Transfer Agreement or (iii) the termination of this Agreement.

18. Miscellaneous.

(a) Entire Agreement. This Agreement, together with the Exhibits attached hereto,
all of which are incorporated by reference, constitutes the entire agreement
between the parties with respect to the subject matter hereof, and no alteration,
modification or interpretation hereof shall be binding unless in writing and signed
by both parties. The parties are not bound by any agreements, understandings,
provisions, conditions, representations or warranties (whether written or oral and
whether made by Optionor or any agent, employee or principal of Optionor or any
other party) other than as are expressly set forth and stipulated in this Agreement.

(b) Severability. If any provision of this Agreement or application to any party or
circumstances shall be determined by any court of competent jurisdiction to be
invalid and unenforceable to any extent, the remainder of this Agreement or the
application of such provision to such person or circumstances, other than those as
to which it is so determined invalid or unenforceable, shall not be affected
thereby, and each provision hereof shall be valid and shall be enforced to the
fullest extent permitted by law.
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(d)

(e)
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(h)
(1)

W)

Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the Commonwealth of Virginia.

Assignability. Optionee may assign this Option Agreement to any party, in
whole or in part, in its sole discretion. Any assignee shall be deemed to have
made any and all representations and warranties made by Optionee hereunder (as
reasonably amended to account for Optionee entity structure, place of
organization and similar criteria that differ between Optionee and assignee), as if
the assignee were the original signatory hereto. If Optionee intends to assign this
Agreement, Optionee shall (i) notify Optionor in writing of the proposed
assignment; (ii) provide Optionor with the name and address of the proposed
assignee; and (iii) provide Optionor with a copy of the proposed instrument of
assignment. This Agreement shall be binding upon and inure to the benefit of
Optionee and Optionor and their respective successors and permitted assigns.
Upon any assignment of Optionee’s entire interest under this Agreement,
Optionee shall be relieved of all further liability under this Agreement.

Captions. The captions in this Agreement are inserted only as a matter of
convenience and for reference and in no way define, limit or describe the scope of
this Agreement or the scope or content of any of its provisions.

Attorneys’ Fees. In the event of any litigation arising out of this Agreement, the
prevailing party shall be entitled to recover from the other party reasonable
attorneys’ and paralegals’ fees and costs actually incurred, whether incurred out
of court, at trial, on appeal or in any bankruptcy, arbitration or administrative
proceedings.

No Relationship. Nothing contained in this Agreement shall be construed to
create a fiduciary, partnership, joint venture, principal/agent or other relationship
between the parties or their successors or assigns, and the parties owe no duty to
each other except as expressly stated in this Agreement.

Time of Essence. Time is of the essence for all purposes of this Agreement.

Counterparts. This Agreement may be executed and delivered in any number of
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including portable document format (PDF) or any
electronic signature complying with the United States Electronic Signatures in
Global and National Commerce (ESIGN) Act of 2000, e.g. www.docusign.com)
or other transmission method and any counterpart so delivered shall be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

Proper Execution. Signatures of this Agreement transmitted by via electronic
mail (*.pdf or similar file types) shall be valid and effective to bind the party so
signing. Each party agrees to promptly deliver an execution original to this
Agreement, any amendment thereto, or any notice sent via electronic mail with its

11
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actual signature to the other party, but a failure to do so shall not affect the
enforceability of this Agreement, amendment or notice, it being expressly agreed
that each party to this Agreement shall be bound by its own electronically mailed
signature in all instances and shall accept the electronically mailed signature of
the other party to this agreement.

(k) No Personal Liability. Any liability for participation in this transaction shall
remain with Optionee and Optionor only and in no event shall there be any
personal liability on the part of any officer, manager or employee of the parties,
their direct or indirect partners and investors or their direct or indirect constituent
members or entities. This provision shall survive the exercise of the Option and
the subsequent Settlement or any termination of this Agreement or of the Transfer
Agreement(s).

) Date of Agreement. All references to the date of this Agreement mean the date
upon which both Optionor and Optionee have executed this Agreement.

(m)  Date of Performance. If the date of performance of any obligation or the
expiration of any time period provided herein should fall on a Saturday, Sunday
or legal holiday, then said obligation shall be due and owing, and said time period
shall expire, on the first day thereafter which is not a Saturday, Sunday or legal
holiday. Any reference in this Agreement to a “business day” shall mean any day
of the week other than a Saturday, Sunday or legal holiday. Except as may
otherwise be set forth herein, any performance provided for herein shall be timely
made if completed not later than 5:00 p.m. (prevailing Eastern time) on the day of
performance.

(n) Waiver. Excuse or waiver of the performance by the other party of any
obligation under this Agreement shall only be effective if evidenced by a written
statement signed by the party so excusing or waiving. No delay in exercising any
right or remedy shall constitute a waiver thereof, and no waiver by Optionor or
Optionee of the breach of any covenant of this Agreement shall be construed as a
waiver of any preceding or succeeding breach of the same or any other covenant
or condition of this Agreement. All of the provisions of this Section 18.n shall
survive the exercise of the Option and the subsequent Settlement or any
termination of this Agreement or of the Transfer Agreement(s).

(o) Interpretation. This Agreement is the result of negotiations between the parties
who are experienced in sophisticated and complex matters similar to the
transaction contemplated by this Agreement and is entered into by both parties in
reliance upon the economic and legal bargains contained herein and shall be
interpreted and construed in a fair and impartial manner without regard to such
factors as the party which prepared the Agreement, the relative bargaining powers
of the parties or the domicile of any party. Optionor and Optionee are each
represented by legal counsel competent of advising them of their obligations and
liabilities hereunder. The presentation and negotiation of this Agreement shall not
be construed as any offer by Optionor to transfer, or any offer by Optionee to
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accept, the Property or obligate either party unless and until this Agreement has
been duly executed and delivered to both parties.

Termination. Upon termination of this Agreement in accordance with its terms
(and not as a result of an Event of Default), neither party shall have any further
rights or obligations or liabilities, except those rights and obligations arising under
any sections of this Agreement which expressly survive termination of this
Agreement.

99 C6q

Construction. As used herein, the words “include”, “including”, and similar
terms shall be construed as if followed by the phrase “without limitation”.

No Third Party Beneficiary. This Agreement is not intended to give or confer
any benefits, rights, privileges, claims, actions, or remedies to any person or entity
as a third party beneficiary.

Waiver of Jury Trial. TO THE EXTENT PERMITTED BY LEGAL
REQUIREMENTS, THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY
OR TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
BETWEEN THE PARTIES ARISING OUT OF THIS AGREEMENT OR ANY
OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS
RELATED HERETO.

Anti-Corruption. Optionor acknowledges that Optionee’s Code of Business
Conduct and Ethics posted at http://phx.corporate-
ir.net/phoenix.zhtml?c=97664&p=irol-gov Conduct (the “Code’) prohibits the
paying of bribes to anyone for any reason, whether in dealings with governments
or the private sector. Optionee will not violate or knowingly permit anyone to
violate the Code’s prohibition on bribery or any applicable anti-corruption laws in
performing under this Agreement. Optionee may immediately terminate or
suspend performance under this agreement if Optionor breaches this section.
Optionor will maintain true, accurate and complete books and records concerning
any payments made to another party by Optionor under this Agreement, including
on behalf of Optionee. Optionee and its designated representative may inspect
Optionor’s books and records to verify such payments and for compliance with
this Section.

Memorandum of Option. The parties shall execute a Memorandum of Option
substantially in the form attached hereto as Exhibit C.
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In witness whereof, the parties hereby set their hands.

OPTIONOR: WHC CRYSTAL LLC, a District of
Columbia limited liability company

By: Washington Housing Conservancy, Inc.,
a District of Columbia non-profit
corporation, its Sole Member

ot R

K1mber1y C. th/glns ExecutieDirector

Optionor Acknowledgment
DISTRICT OF COLUMBIA ss:

This record was acknowledged before me on December £% , 2020 by Kimberly C.
Driggins, as the Executive Director of Washington Housing Conservancy, Inc., a District
of Columbia non-profit corporation, which is the Sole Member of WHC CRYSTAL LLC,

a District of Columbia limited liability company.

Cavtuwe () Tty

YSignature of notarial officer

Ng\’arui Pubhc

Title of Office

My commission expires: G | H\BM\I

e .nllllu"'

Signature Page to Option Agreement



OPTIONEE: ACORN DEVELOPMENT LLC, a
Delawa 1m1ted liability company

ntonﬁo Masone, Treasurer

Optionee Acknowledgment

STATE OF CONNGCT T ) ¢ croonT
) w 0
COUNTY OF FADZFLG. LD ) ”

On  this the 2.8 d day of December, 2020, before me,

N <P ¢ M § E 0 @,, , the undersigned officer, personally appeared Antonio
Masone, who acknowledged hlmself to be the Treasurer of ACORN DEVELOPMENT
LLC, a Delaware limited liability company, and that he as such Treasurer, being authorized
so to do executed the foregoing instrument for the purposes therein contained, by signing
the name of the limited liability company by himself as Treasurer.

In witness whereof I hereunto set my hand.

(Voo £005- slielli,

Signature of Notary Public

Date Commission Expires: J— (// L:/ 2 / Y/ 1%

Mary Ellen Stella
Notary Public, State of Connecticut
2] ‘# Commission Expires July 31, 2025

Signature Page to Option Agreement



EXHIBIT A

Description of the Larger Property

ALL those certain lots, pieces or parcels of land, situate, lying and being in Arlington County,
Virginia and more particularly described as follows:

PARCEL I:

BEGINNING at the intersection of the southerly line of 18th Street South with the easterly line of
South Fern Street said point being the northwest corner of the property of Washington Brick &
Terra Cotta Company; thence running with the southerly line of 18th Street, South, N 85 degrees
56 minutes 59 seconds E. - 711.03 feet to its intersection with the westerly line of South Eads
Street; thence running with said westerly line of South Eads Street 229.95 feet on the arc of a curve
to the right, which curve has a radius of 2839.79 feet, the chord of which arc bears S 00 degree 27
minutes 18 seconds W. - 229.88 feet to the PT; thence continuing with the line of South Eads Street
S 02 degrees 46 minutes 29 seconds W. - 367.86 feet to a point; thence departing from said line of
South Eads Street and running through the property of Washington Brick & Terra Cotta Company
S 87 degrees 58 minutes 25 seconds W. - 623.98 feet to a point in the aforementioned easterly line
of South Fern Street; thence running with the said line of South Fern Street, N 06 degrees 37
minutes 01 seconds W.- 572.97 feet to the point of beginning; containing 8.98949 acres of land,
more or less.

PARCEL II - PART ONE:

BEGINNING at the intersection of the easterly line of South Fern Street with the northerly line of
22nd Street South as dedicated in Deed Book 1548 at page 162 and recorded among the land
records of Arlington County, Virginia, thence running with said line of South Fern Street N 06
degrees 37 minutes 01 seconds W - 531.71 feet to the center line of 20th Street South (vacated);
thence departing from said street line of South Fern Street and running with the center line of
vacated 20th Street South N 87 degrees 58 minutes 25 seconds E - 623.98 feet to a point in the
west line of South Eads Street; thence running with said line of South Eads Street S 02 degrees 46
minutes 29 seconds W 531.88 feet to the point in the northerly line of 22nd Street South, thence
with the line of the aforementioned 22nd Street South S 87 degrees 58 minutes 29 seconds W
536.91 feet to the point of beginning; containing 7.06247 acres of land.

PARCEL II - PART TWO:

BEGINNING at a point in the west line of South Eads Street, said point being the northeast corner
of Block "A", Virginia Highlands Association as same appears duly platted and recorded among
the land records of Arlington County, Virginia; thence departing from said street line and running
with a portion of the north line of said Block "A", Virginia Highlands Association S 87 degrees 58
minutes 29 seconds W - 272.67 feet to the southeast corner of the Mills Property as recorded in
Deed Book 461 at page 249 of the aforementioned land records; thence running with the east line
of Mills N 02 degrees 01 minutes 31 seconds W - 140.00 feet to the northeast corner of the Mills
Property as recorded in Deed Book 414 at page 435 of the aforementioned land records; thence
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running with the southerly line of 22nd Street South, N 87 degrees 58 minutes 29 seconds E -
284.43 feet to a point in the aforesaid west line of South Eads Street; thence with said line of South
Eads Street S 02 degrees 46 minutes 29 seconds W - 140.49 feet to the point of beginning;
containing 0.89524 acres of land.

NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014

The real property described above is the same property legally described as follows:

PARCEL I:

DESCRIPTION OF
PARCEL I
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668, PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at point marking the intersection of the southerly right-of-way
line of 18™ Street South (variable width public right-of-way) and the easterly right-of-way line
of South Fern Street (variable width public right-of-way); thence running with said southerly
right-of-way line of 18" Street South

1. North 85°58°37” East, 711.03 feet to a point of curvature, (non-tangent) marking
the intersection of the aforesaid southerly right-of-way line of 18" Street South
and the westerly right-of-way line of South Eads Street (variable width public
right-of-way); thence leaving the said southerly right-of-way line of 18™ Street
South and running with the said westerly right-of-way line of South Eads Street
the following two (2) courses and distances

2. 229.94 feet along the arc of a curve to the right having a radius of 2,839.79
feet and a chord bearing and distance of South 00°28°56” West, 229.88 feet
to a point of tangency; thence

3. South 02°48°07” West, 367.86 feet to a point marking the northeasterly property
corner of Parcel II — Part One, Crystal House Apartments Investors LLC as
recorded in Deed Book 4668 at Page 128 among said Land Records, thence
leaving the aforesaid westerly right-of-way line of South Eads Street and running
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with the northerly line of Parcel II — Part One, Crystal House Apartments
Investors LLC

4. South 88°00°03” West, 623.98 feet to a point on the easterly right-of-way line of
South Fern Street (variable width public right-of-way), said point marking the
northwesterly property corner of Parcel II — Part One, Crystal House Apartments
Investors LLC; thence running with said easterly right-of-way line of South Fern
Street

5. North 06°35°23” West, 572.97 feet to the point of beginning and containing
391,577 square feet or 8.98937 acres of land more or less.

PARCEL II - PART ONE:

DESCRIPTION OF
PARCEL II - PART ONE
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point marking the intersection of the northerly right-of-way
line of 22" Street South (50 foot public right-of-way) as recorded in Deed Book 1548 at Page
162 and the easterly right-of-way line of South Fern Street (variable width public right-of-way);
thence running with said easterly right-of-way line of South Fern Street

1. North 06°35°23” West, 531.71 feet to a point marking the southwesterly property
corner of Parcel I, Crystal House Apartments Investors LLC as recorded in Deed
Book 4668 at Page 128 among said Land Records; thence running with the
southerly property line of the said Parcel I, Crystal House

2. North 88°00°03” East, 623.98 feet to a point on the easterly right-of-way line of
South Eads Street, (variable width public right-of-way), said point marking the
southeasterly property corner of the aforesaid Parcel I, Crystal House
Apartments Investors LLC; thence running with the said westerly right-of-way
line South Eads Street

3. South 02°48°07” West, 531.88 feet to a point on the northerly right-of-way line
of the aforesaid 22™ Street South; thence running with said northerly right-of-
way line of 22" Street South
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4. South 88°00°07” West, 536.91 feet to the point of beginning and containing
307,640 square feet or 7.06244 acres of land more or less.

PARCEL II - PART TWO:

DESCRIPTION OF
PARCEL II - PART TWO
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point on the westerly right-of-way line of South Eads
Street (variable width public right-of-way), said point marking the northeasterly property
corner of the property of the County Board of Arlington County, Virginia as recorded in
Deed Book 1963 at Page 916 among said Land Records; thence running with the
northerly property line of said property of the County Board of Arlington County,
Virginia and continuing with the northerly property lines of Lots 1 thru 5 and part of Lot
6, Block A, Virginia Highlands as recorded in Deed Book 126 at Page 1

1. South 88°00°07” West, 272.67 feet to a point marking the common property
corner of the properties of William B. Bayne, Jr. as recorded in Deed Book 3724
at Page 468 and Twenty-third Street Corridor LLC as recorded in Deed Book
4624 at Page 635 all among the aforesaid Land Records; thence running with the
easterly property lines of the properties of said Twenty-third Street Corridor LLC

2. North 01°59°53” West, 140.00 feet to a point on the southerly right-of-way line
of 22" Street South, 50 feet wide, as recorded in Deed Book 1548 at Page 162,
said point marking the northeasterly property corner of the property of said
Twenty-third Street Corridor LLC ; thence running with said southerly right-of-
way line of said 22" Street South

3. North 88°00°07” East, 284.42 feet to the point of intersection of the southerly
right-of-way line of said 22" Street South and the aforesaid westerly right-of-way
line of South Eads Street (variable width public right-of-way); thence running
with the aforesaid westerly right-of-way line of the South Eads Street (variable
width public right-of-way)
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4. South 02°48°07” West, 140.49 feet to the point of beginning and containing 38,996
square feet or 0.89522 acres of land more or less.

NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014
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EXHIBIT B
Form of Transfer Agreement
REAL ESTATE TRANSFER AGREEMENT

This REAL ESTATE TRANSFER AGREEMENT (this “Agreement”) is made on
December  ,20 by and among, WHC CRYSTAL LLC, a District of Columbia limited
liability company (“Transferor”), and ACORN DEVELOPMENT LLC, a Delaware limited
liability company, and its successors, participants, and assigns (“Transferee”). Transferor and
Transferee are sometimes hereinafter collectively referred to as, the “Parties.”

RECITALS

A. Transferor owns those certain parcels of land, with appurtenances thereto and the
improvements thereon, located in Arlington County, Virginia (previously identified as Arlington
County, Virginia RPC No. 36-018-014) (the “Larger Property”).

B. A portion of the Larger Property is described as “Crystal Houses Parcels 3, 4, 5,
6, 7 and 8” consisting of approximately 361,961 square feet of land more or less, as more
particularly shown on the plat attached hereto as Exhibit A (the “Additional Development
Parcels”), consisting of, (i) land is currently entitled for a development consisting of additional
buildings containing in the aggregate approximately 796,000 gross square feet of residential
space and approximately 834 gross square feet of commercial space, parking areas containing
approximately 825 parking spaces and certain other improvements, and (i1) CH #5 (as defined in
the Option Agreement).

C. In order to finance the acquisition, operation and maintenance of the Larger
Property, Transferor entered into certain loan documents with Transferee (the “Loan
Documents”).

D. The Loan Documents, required, among other things, that Transferor enter into the
Option Agreement (defined below) with Transferee, concurrently with the Loan Documents,
pursuant to which Transferor agrees to (i) subdivide the Larger Property and create the
Additional Development Parcels, and (ii) grant Transferee an option to acquire the Additional
Development Parcels upon such subdivision.

E. Transferor and Transferee have entered into that certain Option Agreement, dated
December 31, 2020 (the “Option Agreement”), pursuant to which Transferor has agreed to
convey the Property (hereinafter defined) to Transferee if Transferee exercises the Option (as
such term is defined in the Option Agreement) as provided therein. Transferee paid Transferor
Forty Million One Thousand Dollars ($40,001,000.00) as an Option Payment (defined below) at
the time the parties entered the Option Agreement, the parties intending that if Transferee
exercised the Option, Transferee would not provide any additional monetary consideration to
Transferor for the conveyance of the property. The Option Agreement also provided that if and
when Transferee exercises the Option, Transferor and Transferee would enter into a Real Estate
Transfer Agreement substantially in the form hereof.

21
4828-0848-0466v.28 0051461-003385



F. Transferor completed the Subdivision on _,20. Transferee
exercised the Option on _,20 .

NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and of
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. DEFINITIONS:

a) General Interpretive Principles. For purposes of this Agreement, except as
otherwise expressly provided or unless the context otherwise requires, (i) the terms defined in
this Section include the plural as well as the singular, and the use of any gender herein shall be
deemed to include the other genders; (ii) accounting terms not otherwise defined herein have the
meanings assigned to them in accordance with generally accepted accounting principles with
respect to commercial real estate; (iii) references herein to “Articles,” “Sections,” “subsections,’
“paragraphs” and other subdivisions, which are not referenced to a document, are to designated
Articles, Sections, subsections, paragraphs and other subdivisions of this Agreement; (iv) a
reference to an Exhibit or a Schedule without a further reference to the document to which the
Exhibit or Schedule is attached is a reference to an Exhibit or Schedule to this Agreement; (v)
the words “herein,” “hereof,” “hereunder” and other words of similar import refer to this
Agreement as a whole and not to any particular provision; and (vi) the word “including” means
“including, but not limited to.”

b

b) Defined Terms. For all purposes of this Agreement, the following terms shall
have the respective meanings set forth below:

“Affiliate” shall mean, with respect to any Person, a party controlling, controlled by or
under common control with such Person, and if such Person is a partnership or limited
partnership, a partner of such Person, or if such Person is a limited liability company, a member
of such Person, or if such Person is a corporation, a shareholder of such Person.

“Agreement’ shall mean this Agreement as it may be amended from time to time.

“Bankruptcy” shall mean Title 11, U.S. Code, and any similar state law for the relief of
debtors, as such laws may be amended.

“Business Day” shall mean any day of the week other than (i) Saturday, (ii) Sunday, or
(ii1) a day on which banking institutions are obligated or authorized by law or executive action to
be closed to the transaction of normal banking business in the Commonwealth of Virginia. If the
date for the performance of any obligation, or the giving of any notice, by Transferor or
Transferee hereunder falls upon a day that is not a business day, then the time for such
performance or notice shall be extended until the next business day.

“Contracts” shall mean all oral or written agreements, providing for the management,
operation, supply, maintenance, repair, advertising or promotion of the Property to which
agreements Transferor is a party, transferee, assignee, a third party beneficiary or which
otherwise relate to the Property, including service agreements, maintenance contracts, cleaning
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contracts, contracts for the purchase or delivery of labor, services, materials or supplies and
equipment rental agreements or leases, and landscaping and lawn maintenance agreements.

“Custodian” shall mean a receiver, trustee, assignee, liquidator or similar official under
any Bankruptcy Law.

“Deed” shall mean a special warranty deed, substantially in the form attached as Exhibit
B, signed by Transferor in proper form for recording, sufficient to convey to Transferee fee
simple title to the Additional Development Parcels, free and clear of all monetary liens,
encumbrances, leases, covenants, conditions and other matters affecting title other than the
Permitted Exceptions.

“Easement Agreements” shall mean any and all easement agreements, reciprocal
easement agreements, declarations of covenants, conditions, restrictions and easements, party
wall agreements, “tie-back™ agreements, common area agreements, shared maintenance
agreements, common use agreements or similar agreements or understandings which burden or
benefit the Property and under which Transferor has any obligations, and all supplements,
amendments, modifications and memoranda thereof, relating to the development, use, operation,
management, maintenance or occupancy of the Property. Easement Agreements shall include
the above-described agreements, whether or not such agreements convey an interest in real

property.

“Effective Date” means the date of execution and delivery of this Agreement by the last
of the Parties hereto to execute and deliver same.

“Environmental Law” shall mean any federal, state or local law, ordinance, rule,
regulation, requirement, guideline, code, resolution, order or decree (including consent decrees
and administrative orders) in effect on the date of this Agreement in the jurisdiction where the
Property is located, which regulates the use, generation, handling, storage, treatment,
transportation, decontamination, clean-up, removal, encapsulation, enclosure, abatement or
disposal of any Hazardous Material, including the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Section 9601, ef seq., the Resource Conservation
and Recovery Act, 42 U.S.C. Sections 6901, et seq., the Toxic Substance Control Act, 15 U.S.C.
Sections 2601, et seq., the Clean Water Act, 33 U.S.C. Sections 1251 et seq., the Hazardous
Materials Transportation Act, 49 U.S.C. Section 1802, their state analogues, and any other
federal, state or local statute, law, ordinance, resolution, code, rule, regulation, order or decree
regulating, relating to, or imposing liability or standards of conduct concerning any Hazardous
Material.

“Feasibility Period’ shall mean the period beginning with the Effective Date and
expiring sixty (60) days thereafter.

“Governmental Authorities” shall mean any authority, board, bureau, commission,
department or body of any municipal, county, state or federal governmental entity,
instrumentality, unit, or any subdivision thereof, having or acquiring jurisdiction over the
Property or the management, operation, use or improvement thereof.
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“Hazardous Material’ shall mean any flammable, explosive, radioactive or reactive
materials, any asbestos (whether friable or non-friable), any pollutants, contaminants or other
hazardous, dangerous or toxic chemicals, materials or substances, any petroleum products or
substances or compounds containing petroleum products, including gasoline, diesel fuel and oil,
any polychlorinated biphenyls or substances or compounds containing polychlorinated
biphenyls, and any other material or substance defined as a “hazardous substance,” “hazardous
material,” “hazardous waste,” “toxic materials,” “contamination,” and/or “pollution” within the
meaning of any Environmental Law.

29 ¢¢

“Legal Requirements” shall mean all laws, ordinances, rules, regulations, orders and
requirements of all Governmental Authorities relating to, or regulating the ownership, use,
operation, management, maintenance and repair of the Property, including zoning laws, building,
fire, safety and health laws and Environmental Laws, and any obligations imposed on the owner
of the Property in connection with any site plan approval of the Property or any part thereof, or
zoning proffers relating to the Property or any part thereof.

“Mortgage” shall mean a mortgage, deed of trust, or any other type of security instrument
of the type commonly given to secure loans or advances on, or the unpaid purchase price of, real
property in the County of Arlington, Virginia.

“Permitted Exceptions” shall mean (i) the lien of current real estate taxes not yet due and
payable, (i1) all matters shown in the Title Commitment and/or Survey (each defined below) with
respect to which Transferee fails to give a Title Notice on or before the last date for so doing, or
to which Transferee waives its objection; (iii) all building, zoning, and other state, county or
federal laws, codes and regulations (whether existing or proposed) affecting the Property; and (v)
any matters agreed to in writing between Transferor and Transferee.

“Person” shall mean an individual, estate, trust, partnership, corporation, Governmental
Authority or other legal entity.

“Property” shall mean:

a) The Additional Development Parcels and any and all of Transferor’s rights, title
and interest in and to any easements, licenses and privileges appertaining thereto, and more
specifically described in Exhibit A attached hereto.

b) All improvements located on the Additional Development Parcels, including, but
not limited to, structures, parking areas, systems, fixtures, and utilities (all such improvements
being referred to herein collectively as the “Improvements”);

C) All of Transferor’s rights, title and interest in and to any easements,
hereditaments, interests, and appurtenances belonging to or inuring to the benefit of Transferor
and pertaining to the Additional Development Parcels, if any, including any development and
water rights owned by or leased to Transferor, if any;

d) Any street or road abutting the Additional Development Parcels to the center lines
thereof;
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e) All of Transferor’s right, title and interest in and to transferable consents,
authorizations, variances or waivers, licenses, permits and approvals from any governmental or
quasi-governmental agency, department, board, commission, bureau or other entity or
instrumentality held by the Transferor in respect of the Additional Development Parcels or
Improvements, including without limitation, all rights and entitlements with respect to the
Additional Development Parcels under the Site Plan Ordinance approving Site Plan #451 enacted
by the County on December 14, 2019, as now and hereinafter amended (collectively, the
“Approvals™).

“Property Documents” shall have the meaning set forth in Section 4(b).
“Release Date” shall have the meaning ascribed to such term in Section 8(d).

“Transferor’s Knowledge” means the actual, conscious knowledge of
[ ], and [ ] who are the current persons actively and
directly engaged in the management and operation of the Property and are the persons most
likely to possess relevant information concerning the Property and its operation.

2. THE PROPERTY: On the Settlement Date (as hereinafter defined in Section 6),
Transferor agrees to transfer and convey to Transferee, and Transferee agrees to acquire from
Transferor, the Property, subject to the terms and conditions set forth in this Agreement.

Transferor shall transfer and convey and Transferee shall acquire and accept fee simple title to
the Property, free and clear of all liens, encumbrances, easements, covenants, conditions, leases,
financing statements, rights of others, and other matters adversely affecting title in the
Transferee’s sole discretion, except for the Permitted Exceptions.

THE PARTIES ACKNOWLEDGE THAT, EXCEPT AS SPECIFICALLY SET FORTH IN
THIS AGREEMENT, TRANSFEROR MAKES NO REPRESENTATION OR WARRANTIES
AS TO THE PHYSICAL CONDITION OF THE PROPERTY, OR ITS SUITABILITY FOR
ANY INTENDED USES INTENDED BY TRANSFEREE AND THE PROPERTY IS TO BE
CONVEYED ON THE SETTLEMENT DATE IN IT’S “AS-IS” “WHERE IS” CONDITION.

3. OPTION PAYMENT: The consideration for the conveyance of the Property from
Transferor to Transferee is Transferee’s payment to Transferor, concurrently with the execution
of the Option Agreement, of the amount of Forty Million One Thousand Dollars ($40,001,000)
(the “Option Payment’) and in fulfillment of Transferor’s obligation to enter into an Option
Agreement under the Loan Documents which was given in consideration, in part, for
Transferee’s (or Transferee’s predecessor’s) agreement to enter into the Loan Documents.

4. INSPECTION AND FEASIBILITY:

a) Delivery of Property Documents. Not later than three (3) Business Days after
the Effective Date, Transferor shall deliver to Transferee, for inspection and review copies of all
Property Documents (as hereinafter defined in Section 4(b)), to the extent such Property
Documents are available, i.e., in Transferor’s possession or control, or the possession or control
of Transferor’s agents or contractors, the Property documents are being furnished to Transferee
for its convenience. Transferor does not warrant the accuracy or completeness of any of the
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Property Documents furnished to Transferee. Transferee shall conduct its own due diligence and
shall satisfy itself as to the suitability of the Property for its intended purposes.

b) Description of Property Documents. “Property Documents” consist of the
following items:

1. Transferor’s latest survey of the Property showing all improvements,
rights of way, easements, dedications and similar matters.

2. All architectural, mechanical, electrical and structural plans, specifications
and drawings relating to the improvements on and within the Property, if any.

3. All assessments and bills for real estate and any other taxes affecting the
Property, and any special assessments affecting the Property.

4. All leases of the Property, or any portion thereof, including all
amendments and modifications thereto, all assignments thereof, if any, and all other agreements
between Transferor, or an Affiliate of Transferor, and a tenant, or an Affiliate of a tenant.

5. All Contracts.

6. Transferor’s most recent owner’s title insurance commitments or policies
issued in connection with the Property and all amendments, endorsements, and exhibits thereto.

7. Copies of written notices of any civil, administrative, arbitration or other
actions, judgments, litigation, suits or proceedings pending or threatened against Transferor or
involving the Property which, if adversely determined, would have a material adverse effect on
the Property or Transferor’s ability to close the subject transaction.

8. All engineering, architectural, physical inspection, maintenance, repair,
geological reports (if any) and the most recent environmental report conducted by or on behalf of
Transferor and any related notices regarding the Property relating to the presence (or absence) of
Hazardous Materials.

C) Physical Inspection of Property. Transferor agrees that Transferee shall have
the right, at Transferee’s own risk, cost and expense, at any time or times between the Effective
Date and the Settlement Date, to conduct such non-invasive environmental and engineering tests,
including inspections, investigations, studies, surveys, examinations, and appraisals as
Transferee deems necessary or desirable to evaluate the Property (collectively, the
“Investigations”) in accordance with this paragraph. Transferee may not conduct any physical
intrusive testing on the Property without Transferor’s prior written consent, which consent will
not be unreasonably withheld or delayed provided the same is conducted to minimize
interference with tenants’ normal use of the Property and Transferee is properly insured in
accordance with the terms of this paragraph. For purposes of this paragraph, “physically
intrusive testing” shall mean testing that involves borings (such as the taking of soil samples
and/or a “Phase II”’ environmental study), borings (such as the taking of roof or wall samples),
or any taking of physical samples or penetration of the surface of the Land or the Improvements
comprising the Property. Transferee shall have the right to enter upon any portion of the
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Property at any time or times prior to the Settlement Date, during normal business hours and
after at least one (1) business day’s advance notice to (or in the case of physically intrusive
testing, at least two (2) business days’ prior advance notice) Transferor, for purposes of
conducting the Investigations. In the event of any damage to the Property caused by Transferee,
its agents, engineers, employees, contractors or surveyors as part of the Investigations Transferee
performs, or causes to be performed, Transferee shall restore or pay the cost incurred by
Transferee (or Transferor) to restore the Property to the condition, as nearly as possible, existing
prior to the performance of such tests, investigations or studies. Transferor shall not be liable for
any damages to person or property occasioned by the acts of Transferee or its contractors while
conducting its investigation on the Property except to the extent such liability arises from
Optionor’s gross negligence or willful misconduct and Transferee shall furnish or cause its
consultants or agents to furnish to Transferor, prior to any entry onto the Property, certificates of
insurance which shall name Transferor as an additional insured evidencing comprehensive
general liability coverage in the minimum amount of Two Million Dollars ($2,000,000). In no
event may Transferee’s investigations cause tenants of the Larger Property to be disturbed. The
provisions of this paragraph shall survive the Settlement Date or earlier termination of this
Agreement for a period of nine (9) months.

d) Termination. Transferee shall have the right to terminate this Agreement, for
any reason or no reason, by delivering written notice given to Transferor at any time before the
Settlement Date. In the event of any such termination, except as otherwise provided in this
Section, no party shall have any further liability to any other party under this Agreement, except
for those that expressly survive the termination of this Agreement. If this Agreement is
terminated pursuant to the provisions of this Section, Transferee agrees, within fifteen (15) days
after the termination of this Agreement, to return to Transferor all Property Documents
previously delivered by Transferor to Transferee.

S. TITLE AND SURVEY:

a) General. Transferor agrees to convey the Property to Transferee by the special
warranty Deed subject only to the Permitted Exceptions. From and after the Effective Date,
Transferor covenants that it shall not, except as specifically permitted by this Agreement, by
commission or omission, cause or permit the Property to be encumbered in any way, without the
prior written consent of the Transferee.

b) Survey. The boundaries and acreage of the Property to be conveyed may be
determined and depicted by a survey prepared by a registered land surveyor or engineer,
conducted at the direction and expense of Transferee (the “Survey”). The Survey may locate and
depict all improvements, easements, rights of way, setbacks, encroachments, flood plain and
flood fringe areas and any other particulars that may be required by Transferee. Transferee shall
provide Transferor with a copy of the Survey.

c) Title. Transferee shall obtain from (the “Title Company”) a
commitment for a standard coverage owner’s policy of title insurance ALTA, Form 2006
insuring fee title to the Property (the “Title Commitment”), together with copies of all items
shown as exceptions to title therein.
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d) Transferee’s Review of Title Commitment and Survey. Transferee shall have
until thirty (30) days prior to the Settlement Date to provide written notice to Transferor of any
matters shown by the Title Commitment or Survey that are not satisfactory to Transferee, which
notice (the “Title Notice”) shall specify the reason such matter(s) are not satisfactory and the
curative steps necessary to remove such matters, provided, however, that (i) the standard printed
exceptions on an ALTA Owner’s Policy of Title Insurance (Form 2006) that would not be
deleted by delivery of a customary owner’s affidavit, and non-delinquent liens for general and
special real estate taxes and installment payments of special assessments not yet due and
payable, the current zoning of the Property, including all permits, waivers and stipulations, and
the interest of any tenant occupying space at the Property, as a tenant only, and matters arising
out of any act of Transferee or Transferee’s representatives shall be “Permitted Exceptions™ (as
defined below), and (ii) Transferor shall be obligated to (a) remove any exceptions caused by
Transferor’s acts and not approved by Transferee, (b) satisfy and/or cause to be released any
security instruments for existing indebtedness secured by the Property and liens against the
Property for past due taxes or assessments on the Property, and (c) satisfy or cause to be released
or bonded or insured over any mechanic’s or materialmen’s lien resulting from the performance
of work or delivery of materials pursuant to contracts executed by Transferor (each of the
foregoing, a “Required Removal Exception”). Notwithstanding the above, after a Title Notice is
provided to Transferor, the Parties shall then have until on or before the Settlement Date, to
make such arrangements or take such steps as they may mutually agree upon, if any, to satisfy
Transferee’s objection(s). Transferor shall have no obligation to expend or agree to expend any
funds, to undertake or agree to undertake any obligations or otherwise to cure or agree to cure
any title or survey objections, other than to remove Required Removal Exceptions. In the event
Transferor fails to respond to Transferee’s Title Notice within five (5) Business Days following
receipt thereof, Transferor shall be deemed to have elected not to cure any matters identified in
such Title Notice other than any Required Removal Exceptions. Except for the Required
Removal Exceptions or matters that Transferor otherwise agrees to cure in writing in its sole and
absolute discretion, Transferee’s only recourse with respect to any Title Commitment or Survey
matter to which it objects in a Title Notice given in a timely manner shall be to elect on or before
the Settlement Date to either (1) waive such objection and proceed to Closing or (2) terminate
this Agreement.

e) Title Policy. If Transferee so elects, Transferee shall obtain an updated Title
Commitment to insure the gap from the period title was last examined to the date of recording of
the deed (the “Title Policy”). 1f Transferee elects to secure an extended coverage owner’s and/or
lender’s policy(ies) of title insurance, Transferee shall satisfy, at its cost, Title Company’s
requirements therefor and pay the increase in premium for such coverage. Transferee shall also
be solely responsible for the cost of any endorsements to any title insurance policy that
Transferee or its lender may require. Transferor shall not pay or be responsible to secure any
endorsements that may be requested by Transferee, such as patent, contiguity, separate tax
parcels, access, or zoning endorsements, all of which shall be Transferee’s sole cost and expense
if Transferee elects to secure such endorsements, provided, however, that Transferor shall not be
obligated to provide to Title Company any owner’s affidavit, indemnity, certifications,
covenants, obligations or liabilities beyond those that Transferor is providing to Transferee under
this Agreement or which go beyond that required for the issuance by Title Company of a
standard owner’s policy of title insurance.
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6. SETTLEMENT:

a) Settlement Date. The settlement of the sale of the Property in accordance with
this Agreement (the “Settlement”’ or “Settlement Date’) shall take place pursuant to an escrow
agreement on a date selected by Transferee that is not sooner than ten (10) Business Days after
Transferee provides notice to Transferor of the date of Settlement with the pre-Settlement to
occur on one (1) Business Day prior to the Settlement Date, unless otherwise mutually agreed to
in writing by Transferee and Transferor.

b) Settlement Agent. Settlement shall take place in the offices of [NAME OF
SETTLEMENT AGENT], [ADDRESS OF SETTLEMENT AGENT] (the “Settlement Agent”)
with neither party required to be physically present at the Settlement. The Parties agree that
Settlement can occur by delivery of the Settlement documents and the funds to pay the
Settlement Costs to the Title Company pursuant to written instruction letters. Transferee and
Transferor shall each be obligated to provide to Settlement Agent, in immediately available
funds, sufficient funds to pay all adjustments and expenses allocated to Transferor and
Transferee pursuant to this Agreement and as reflected on a final settlement statement prepared
by the Settlement Agent and approved by Transferee and Transferor (the “Settlement
Statement’). The Settlement Agent shall deliver to Transferee all other documents and
instruments received by it which, in accordance with the terms of this Agreement, are to be
delivered by Transferor to Transferee at the Settlement and Settlement Agent shall deliver to
Transferor all other documents and instruments received by it which, in accordance with the
terms of this Agreement, are to be delivered by Transferee to Transferor at the Settlement. On or
before the Settlement Date, Transferee shall effect a wire transfer of Federal funds to the
Settlement Agent’s escrow account in an amount equal to the net amount (if any) of the costs,
expenses, prorations and adjustments indicated on the Settlement Statement and payable by
Transferee under this Agreement. On or before the Settlement Date, Transferor shall effect a
wire transfer of Federal funds to the Settlement Agent’s escrow account in an amount equal to
the net amount (if any) of the costs, expenses, prorations and adjustments indicated on the
Settlement Statement which are payable by Transferor under this Agreement, including all
amounts necessary to pay off the balance(s) of any monetary liens or encumbrances on the
Property and obtain the release(s) thereof.

C) Transferor’s Deliveries. At the Settlement, Transferor shall deliver to the
Settlement Agent the following:

1. the Deed, signed by Transferor;
2. [Reserved];
3. [Reserved];

4. a certification as to Transferor’s non-foreign status which complies with
the provisions of Section 1445(b)(2) of the Internal Revenue Code of 1986, as amended, signed
by Transferor;

5. an owner’s affidavit signed by Transferor, for the benefit of the Title
Company, in the form required by the title insurance company and approved by Transferor (in
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the exercise of its reasonable discretion), to eliminate the exceptions for certain matters from
Transferee’s title insurance policy;

6. the Settlement Statement, signed by Transferor;

7. a certificate, signed by Transferor, that all the representations and
warranties made by Transferor in Section 8, as revised to reflect any factual changes that
occurred and were made known in writing from Transferor to Transferee prior to the expiration
of the Feasibility Period (Transferor recognizes that such changes to the certificate shall not be
deemed to relieve Transferor from any breach of the representations and warranties made by
Transferor in Section 8), are true and correct in all material effects (with such necessary revisions
to reflect factual changes as described above) on the Settlement Date with the same force and
effect as if such representations and warranties had been made on and as of such date; and

8. any organizational documents of Transferor and all resolutions,
certifications or other agreements evidencing the requisite authorization of Transferor to perform
the transactions hereunder.

d) Transferee’s Deliveries. At the Settlement, Transferee shall deliver to
Transferor the following:

1. the Settlement Statement, signed by Transferee; and

2. a certificate, signed by Transferee, that all the representations and
warranties made by Transferee in Section 9 are true and correct on the Settlement Date with the
same force and effect as if such representations and warranties had been made on and as of such
date; and

3. all organizational documents of Transferee and all resolutions,
certifications or other agreements evidencing the requisite authorization of Transferee to perform
the transactions hereunder.

e) Delivery in Escrow. The delivery to the Settlement Agent of the executed Deed
and all other funds, documents and instruments required to be delivered by either party to the
other by the terms of this Agreement shall be deemed to be a good and sufficient tender of
performance of the terms hereof.

f) Settlement Agent to Acknowledge Agreement. The Settlement Agent shall
acknowledge its agreement to the provisions of this Section 6 by executing this Agreement in the
space provided below.

7. SETTLEMENT ADJUSTMENTS AND PRORATIONS:

a) Taxes and Assessments.

I. Proration of Taxes at Settlement. All non-delinquent real estate taxes
assessed against the Property shall be prorated between Transferor and Transferee on an accrual
basis, based upon the actual current tax bill. If the most recent tax bill received by Transferor
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before the Settlement Date is not the actual current tax bill, then Transferor and Transferee shall
initially prorate the real estate taxes at the Settlement by applying 105% of the tax rate indicated
on the most recent tax bill received by Transferor to the latest assessed valuation, and shall re-
prorate the real estate taxes retroactively at the Final Settlement Adjustment. All real estate taxes
accruing through the Settlement Date shall be the obligation of Transferor and all real estate
taxes accruing after the Settlement Date shall be the obligation of Transferee. Any delinquent
real estate taxes assessed against the Property shall be paid (together with any interest and
penalties) by Transferor at the Settlement.

2. Post-Settlement; Supplemental Taxes. If, after the Settlement Date, any
additional or supplemental real estate taxes are assessed against the Property by reason of back
assessments, corrections of previous tax bills or other events occurring before the Settlement
Date, such additional or supplemental real estate taxes shall be paid by Transferor directly to the
Treasurer.

3. Post-Settlement; Refunds of Taxes. Any refunds of real estate taxes
made after the Settlement shall be held by Transferee (and, if received by Transferor, shall be
delivered immediately to Transferee to be held in accordance with this Section) and shall first be
applied to the unreimbursed costs incurred in obtaining the refund, then paid to Transferor (for
the period through the Settlement Date) and to Transferee (for the period commencing after the
Settlement Date).

4. Pending Tax Proceedings. If any administrative or judicial proceeding to
determine, contest or challenge the assessed value of the Property or the real estate taxes payable
with respect to the Property has been commenced before the date of this Agreement, all such
proceedings, both administrative and judicial, shall, at Transferee’s option, be, with respect to the
Property, dismissed by Transferor (for the period after the Settlement Date, but not the period
when the Property was owned by Transferor), with prejudice, within fifteen (15) days after
Settlement.

b) Utility Charges. All charges for gas, electricity, and other utility services
provided to the Property shall be prorated between Transferor and Transferee as of the
Settlement Date, based on the actual number of days in the billing cycle during which the
Settlement Date occurs. Transferor shall be responsible for all utility charges attributable to the
period through the Settlement Date and Transferee shall be responsible for all utility charges
attributable to the period after the Settlement Date.

C) Settlement Costs and Transfer Taxes. Transferee shall pay for the cost of
preparing the Deed, the Virginia grantor’s tax, the Regional Congestion Relief Tax and the
WMATA Capital Fee payable in connection with the recording of the Deed, all costs to release
Mortgages and other liens, and the Broker’s fee to the extent any such fee is payable. All other
State and County transfer taxes and recording charges payable in connection with the recording
of the Deed (whether imposed in the form of transfer taxes, revenue stamps or otherwise) shall
be the responsibility of Transferee or Transferee shall indicate to Transferor Transferee’s
exemption therefrom. Transferee shall pay for all expenses of examinations of title and survey
including the cost of any title insurance policy (both owner and lender) including any additional
charges for endorsements, issued in connection with this transaction, whether pursuant to the
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Title Commitment or otherwise and any cancellation charges imposed by any title company in
the event a title insurance policy is not issued. Transferee shall pay all fees and expenses of the
Settlement Agent, and all other recording fees and Settlement expenses. Each party shall pay its
own legal fees and other expenses incurred by it prior to Settlement.

d) Income Taxes. Notwithstanding any other provision of this Agreement to the
contrary, all federal, state or local income or gross receipts taxes payable with respect to
Transferor or the Property, if any, accruing through the Settlement Date, or any such income or
gross receipts tax assessed with respect to the transaction described in this Agreement, if any,
shall be the obligation of and for the account of Transferor, and Transferee shall have no
obligation or liability whatsoever with respect thereto.

8. REPRESENTATIONS AND WARRANTIES OF TRANSFEROR: Transferor makes
the following representations and warranties to Transferee for the purpose of inducing Transferee
to execute and deliver this Agreement and to consummate the transactions contemplated by this
Agreement, each of which representations and warranties are true and correct in all material
respects on the Effective Date and shall be true and correct in all material respects on the
Settlement Date:

a) Representations and Warranties Regarding Authority and Status.

1. Organization. Transferor is a duly organized limited liability company,
under the laws of the District of Columbia, registered to do business in the Commonwealth of
Virginia and is in good standing under the laws of the Commonwealth of Virginia.

2. Authorization. Transferor and each individual executing this Agreement
on behalf of Transferor hereby represents and covenants that he/she is duly authorized to execute
and deliver this Agreement, and that, and Transferor has the power and authority to enter into
this Agreement, and that all necessary and required actions requisite to authorize Transferor to
enter into this Agreement have been duly taken.

3. No Conflicting Agreements. The execution and delivery by Transferor
of, and the performance and compliance by Transferor with the terms and provisions of, this
Agreement do not violate any of the terms, conditions or provisions of (i) Transferor’s
organizational or authority documents, (ii) to Transferor’s Knowledge, any judgment, order,
injunction, decree, regulation or ruling of any court or other Governmental Authority to which
Transferor is subject, or (ii1) any agreement or contract listed on any Schedule to this Agreement
or any other agreement or contract to which Transferor is a party or to which it or the Property is
subject, nor shall such execution, delivery, performance or compliance with this Agreement
constitute a material default thereunder or give to others any material rights of termination or
cancellation in or with respect to the Property.

4. Approvals. No authorization, consent, order, approval or license from,
filing with, or other act by any Governmental Authority is or will be necessary to permit the
valid execution and delivery by Transferor of this Agreement or the performance by Transferor
of the obligations to be performed by Transferor under this Agreement, including but not limited
to conveyance of the Property to the Transferee. No authorization, consent, approval from any

32
4828-0848-0466v.28 0051461-003385



other Person is or will be necessary to permit the valid execution and delivery by Transferor of
this Agreement or the performance by Transferor of the obligations to be performed by
Transferor under this Agreement, including but not limited to conveyance of the Property to the
Transferee.

5. United States Person. Transferor is a “United States person” within the
meaning of Sections 1445()(3) and 7701(a)(30) of the Internal Revenue Code of 1986, as
amended.

6. Absence of Bankruptey. Neither Transferor nor any member of
Transferor has commenced (within the meaning of any Bankruptcy Law) a voluntary case,
consented to the entry of an order for relief against it in an involuntary case, or consented to the
appointment of a Custodian of it or for all or any substantial part of its property, nor has a court
of competent jurisdiction entered an order or decree under any Bankruptcy Law that is for relief
against Transferor or any of its general partners in an involuntary case or appoints a Custodian of
Transferor or any of its general partners or for all or any substantial part of its or their property.

7. Executive Order 13224. Neither Transferor nor, to Transferor’s actual
knowledge, any shareholders, partners or members of Transferor is listed in Executive Order
13224-Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to
Commit or Support Terrorism, as amended (“Executive Order 13224), and Transferor has no
present, actual knowledge that any other persons or entities holding any legal or beneficial
interest whatsoever in Transferor are included in, owned by, controlled by, knowingly acting for
or on behalf of, knowingly providing assistance, support, sponsorship, or services of any kind to,
or otherwise knowingly associated with any of the persons or entities referred to or described in
Executive Order 13324, or other banned or blocked person, entity, nation or transaction pursuant
to any law, order, rule or regulation that is enforced or administered by the Office of Foreign
Assets Control. Neither Transferor, nor any holder of any direct or indirect equitable, legal or
beneficial interest in the Transferor is the subject of any law blocking or prohibiting transactions
with persons who commit, threaten to commit or support terrorism, including the USA Patriot
Act. Without limiting the foregoing, Transferor does not engaged in any dealings or
transactions, or is not otherwise associated with any such persons or entities or any “forbidden
entity,” including the governments of Cuba, Iran, North Korea, Myanmar, Syria and Sudan.

b) Representations and Warranties Regarding the Property and Legal Matters.

1. Ownership of the Property. Transferor is the sole owner of the Property.
To Transferor’s Knowledge, Transferor is not in default in complying with the terms and
provisions of any of the covenants, conditions, restrictions, rights-of-way or easements
constituting one or more of the Permitted Exceptions that are to be performed or complied with
by the owner of the Property. Except as may be provided in the Option Agreement, no party,
except Transferee, has or shall have on or before the Settlement Date any right to purchase or
accept conveyance of the Property.

2. Condemnation. Except as disclosed to Transferee in writing, Transferor
has not received from any Governmental Authority any written notice of, and Transferor has no
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knowledge of, pending or contemplated condemnation proceedings affecting the Property, or any
part thereof.

3. Mechanics’ Liens. All bills and claims for labor performed and materials
furnished to or for the benefit of the Property for all periods prior to the Settlement Date have
been (or prior to the Settlement Date will be) paid in full, and on the Settlement Date there shall
be no mechanics’ liens or materialmen’s liens (whether or not perfected), other than mechanics’
liens or materialmen’s liens arising from work performed by Transferee, or specifically
authorized by Transferee to Transferee’s contractors, on or affecting the Property.

4. Litigation and Claims. To Transferor’s knowledge, there are no
investigations, actions, suits, proceedings or claims pending or threatened in writing against or
affecting Transferor or the Property, at law or in equity or before or by any court, federal, state,
municipal or other governmental department, commission, board, agency or instrumentality,
domestic or foreign (collectively, “Litigation”). To Transferor’s Knowledge, Transferor is not
operating the Property under or subject to, and is not in default with respect to, any order, writ,
injunction or decree of any court or federal, state, municipal or other governmental agency or
department, commission, board, agency or instrumentality, domestic or foreign.

5. No Notices of Violations. To Transferor’s Knowledge, Transferor has not
received any written notice from a Government Authority advising of any violations of any
Legal Requirement as to any part of the Property.

6. Hazardous Substances. Except as may have been disclosed to Transferor
as part of the Property Documents, to Transferor’s Knowledge:

a. the Property has never been listed by any federal, state or county
agency or governmental official as containing any oil, hazardous waste, hazardous material,
chemical waste, or other toxic substance.

b. no hazardous substances, as defined by the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601(14),
pollutants or contaminants as defined in CERCLA, 42 U.S.C. 9601(33), or hazardous waste as
defined by the Resource Conservation and Recovery Act, 42 U.S.C. 6903(5), or other similar
applicable federal or state Laws, including, but not limited to, asbestos, radon, oil or other
petroleum products, PCBs and urea formaldehyde (collectively, “Hazardous Substances”), have
been handled, packaged, generated, manufactured, released, removed, stored, used, discharged,
treated, installed, transported or deposited over, beneath, in or on the Property or any portion
thereof, from any source whatsoever.;

C. there are not presently and never have been any storage tanks on or
under the Property; and

d. there are not material adverse conditions or defects in the Property
that have not been disclosed to Transferee.

7. No Unrecorded Liens. No lender has a right to encumber the Property,
or any part thereof, except for such liens or security interests as may be disclosed in the land
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records or financing statement records of Arlington County, Virginia and/or the Office of the
Virginia State Corporation Commission.

C) Representations and Warranties Regarding Leases, Contracts, and
Agreements.
1. Leases. On the Settlement Date, there will be no leases, licenses, or other

unrecorded agreements in effect affecting the use, possession and/or occupancy of the Property.

2. Contracts. On the Settlement Date, there will be no Contracts remaining
in effect providing for the management, operation, supply, maintenance, repair, advertising or
promotion of the Property.

3. Easement Agreements. Neither Transferor nor, to Transferor’s
Knowledge, any of the other parties to the Easement Agreements is in default (beyond any grace
period provided by such Easement Agreement) in the payment of any amount payable by it
under such Easement Agreement, and neither Transferor nor, to Transferor’s Knowledge, any of
such parties is in default in the performance or observance of any of the other covenants or
conditions to be kept, observed or performed by it under such Easement Agreement.

d) No Untrue Statements. No representation or warranty made by Transferor in
this Agreement contains any untrue statement of a material fact, or fails to state a material fact
known to Transferor necessary in order to make the statements contained therein not misleading
or necessary in order to provide a prospective Transferee of the Property with adequate
information as to the Property and its management, operation, maintenance and repair. The
Property Documents delivered or made available to Transferee related to the Property not
prepared by Transferor or Transferor Parties contain the information relied on by Transferor in
connection with its ownership and operation of the Property. Any Property Documents prepared
by Transferor or Transferor Parties are true, accurate and complete in all material respects.

e) Survival. All representations and warranties contained in this Section 8 shall
survive the Settlement, and the execution and delivery of the Deed, for a period of nine (9)
months after the Settlement Date (the “Release Date”) and shall not be merged in the Deed at
Settlement.

9. REPRESENTATIONS AND WARRANTIES OF TRANSFEREE: Transferee makes
the following representations and warranties to Transferor for the purpose of inducing Transferor
to execute and deliver this Agreement and to consummate the transactions contemplated by this
Agreement:

a) Organization. Transferee is a corporation, under the laws of the state of
Delaware, registered to do business in the Commonwealth of Virginia and is in good standing
under the laws of the Commonwealth of Virginia.

b) Authorization. Transferee and each individual executing this Agreement on
behalf of Transferee hereby represents and covenants that he/she is duly authorized to execute
and deliver this Agreement, and that, and Transferee has the power and authority to enter into
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this Agreement, and that all necessary and required actions requisite to authorize Transferee to
enter into this Agreement have been duly taken.

C) No Conflicting Agreements. The execution and delivery by Transferee of, and
the performance and compliance by Transferee with the terms and provisions of, this Agreement
do not violate any of the terms, conditions or provisions of (i) any applicable judgment, order,
injunction, decree, ruling of any court to which Transferee is subject, or (ii) any agreement or
contract to which Transferee is a party.

d) Survival. All representations and warranties in this Section 9 shall survive
Settlement, and the execution and delivery of the Deed, for a period of six (6) months after the
Release Date and shall not be merged in the Deed at Settlement.

10. ADDITIONAL OBLIGATIONS OF TRANSFEROR:

a) Possession. Transferor agrees to give possession of the Property to Transferee on
the Settlement Date.

b) Affirmative Covenants. Between the Effective Date and the Settlement Date,
Transferor agrees that it shall:

1. manage and operate the Property only in the ordinary and usual manner,
maintain in full force and effect until the Settlement Date insurance policies, or renewals thereof
for not more than one year;

2. at its expense, maintain the Property in its present order and condition,
make all necessary repairs and replacements and deliver the Property on the Settlement Date;

3. give prompt notice to the Transferee of any fire or other casualty affecting
the Property after the date of this Agreement;

4. notify Transferee in writing, promptly after Transferor acquires
knowledge thereof, of any facts or events which would cause any of Transferor’s representations
and warranties to be untrue or incorrect in any respect that would have a material adverse effect
on the Property or Transferor’s ability to close the subject transaction;

5. promptly deliver to Transferee any Property Document coming into the
possession of Transferor that was not available during the Feasibility Period; and

C) Negative Covenants. Between Effective Date and the Settlement Date,
Transferor agrees that, without Transferee’s written consent in each case, or unless specifically
permitted or required by this Agreement, it will not:

1. voluntarily grant, create or assume any Mortgage, lien, lease,
encumbrance, easement, covenant, condition, right-of-way or restriction upon the Property other
than the Permitted Exceptions, or voluntarily take or permit any action adversely affecting the
title to the Property as it exists on the Effective Date;
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2. permit occupancy of, or enter into any lease for, the Property between the
Effective Date and the Settlement Date; or

3. market or advertise the Property for sale or enter into a letter of intent or
contract for the sale of the Property to any other Person, whether or not such letter of intent or
contract is contingent on the termination of this Agreement.

d) Further Assurances. Transferor agrees that it shall, at any time and from time to
time after the Settlement Date, upon request of Transferee, do, execute, acknowledge and
deliver, or will cause to be done, executed, acknowledged and delivered, all such further acts,
deeds, assignments, transfers, conveyances and assurances as may reasonably be required for the
better assigning, transferring, granting, assuring and confirming to Transferee, or to its
successors and assigns, or for aiding and assisting in collecting and reducing to possession, any
or all of the assets or Property being sold to Transferee pursuant to this Agreement; provided the
same shall not increase the obligations or liabilities of Transferor (other than in a de minimis
manner) hereunder, or decrease the rights or remedies of Transferor hereunder (other than in a de
minimis manner).

e) Expenses. Transferor agrees to pay all expenses incurred by it in connection with
the negotiation, execution and performance of this Agreement and the transactions contemplated
hereby, including the fees and expenses of its legal counsel.

f) Release. Transferor shall obtain from every holder of a Mortgage on the
Property, if any, and deliver to the Settlement Agent prior to the Settlement Date, a release from
such mortgagee releasing such Property from the Mortgage (if and to the extent the Property has
not been previously been released from the Mortgage on the Larger Property).

11. CONDITIONS PRECEDENT TO TRANSFEROR’S OBLIGATIONS: The
obligations of Transferor to transfer the Property to Transferee and to perform the other
covenants and obligations to be performed by Transferor on the Settlement Date shall be subject
to the following conditions (all or any of which may be waived, in whole or in part, by
Transferor):

a) Transferee’s Representations and Warranties True. The representations and
warranties made by Transferee in Section 9 shall be true and correct in all material respects on
and as of the Settlement Date with the same force and effect as though such representations and
warranties had been made on and as of such date, and Transferee shall have executed and
delivered to Transferor a certificate, dated as of the Settlement Date (with such changes as
permitted under Section 6(¢)(6) above), to the foregoing effect.

b) Transferee’s Performance. Transferee shall have performed all obligations
required by this Agreement to be performed by it on or before the Settlement Date.

C) Failure of Conditions. In the event that any representations or warranty
conditions in Section 8 becomes untrue as of the Settlement Date, but was true when made such
fact shall not constitute a default on the part of the Transferor and in any such event Transferee
shall have the unqualified right at any time prior to Settlement to terminate this Agreement in
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which event neither Transferor or Transferee shall have any other or further obligation
hereunder.

d) Future Reasonable Agreements. Any and all Future Reasonable Agreements
(as defined in the Option Agreement) that are necessary or desirable for Transferor to continue to
operate CH #1 and CH #2 have been negotiated and executed between Transferor and Transferee
in accordance with the terms of the Option Agreement and have been recorded or are ready to be
recorded and delivered to the Title Company properly executed and acknowledged on or before
the Settlement Date for recordation in the Land Records where the CH #1 and CH #2 is located.

12.  CONDITIONS PRECEDENT TO TRANSFEREE’S OBLIGATIONS: The
obligations of Transferee to accept conveyance of the Property from Transferor and to perform
the other covenants and obligations to be performed by Transferee on the Settlement Date shall
be subject to the following conditions (all or any of which may be waived, in whole or in part, by
Transferee):

a) Transferor’s Representations and Warranties True. The representations and
warranties made by Transferor in Section 8 shall be true and correct in all material respects on
the date of this Agreement and shall be true and correct on and as of the Settlement Date with the
same force and effect as if such representations had been made on and as of such date, and
Transferor shall have executed and delivered to Transferee a certificate, dated as of the
Settlement Date, to the foregoing effect.

b) Transferor’s Performance. Transferor shall have performed all covenants and
obligations required by this Agreement to be performed by it on or before the Settlement Date.

C) Title to Property. On the Settlement Date, (i) Transferor shall be the sole owner
of the Property in fee simple and shall convey fee simple title to the Property to Transferee,
subject only to the Permitted Exceptions.

d) Future Reasonable Agreements. Any and all Future Reasonable Agreements
that are necessary or desirable for Transferee to operate the Property have been negotiated and
executed between Transferor and Transferee in accordance with the terms of the Option
Agreement and have been recorded or are ready to be recorded and delivered to the Title
Company properly executed and acknowledged on or before the Settlement Date for recordation
in the Land Records where the Property is located.

e) Subdivision. If necessary for conveyance of the Property to Transferee, at the
Transferee’s sole cost and expense, Transferor shall have obtained all required approvals from
the County of Arlington, Virginia for a deed and plat of subdivision or re-subdivision, in form
and substance acceptable to the Transferee, and shall have recorded the approved deed and plat
of subdivision or re-subdivision among the land records of Arlington County, Virginia,
establishing the Property as a separate legal parcel or parcels. In such event, the Deed of
Subdivision and the Plat of Subdivision recorded prior to Settlement shall for all purposes be
deemed a Permitted Exception.

f) No Litigation. On the Settlement Date, no New Litigation (as hereinafter
defined) has arisen, which in the reasonable opinion of Transferee makes it inadvisable to

38
4828-0848-0466v.28 0051461-003385



consummate the transactions contemplated by this Agreement. For purposes of this subsection
(f), “New Litigation means any action, suit or proceeding that either: (i) first arises after the
Feasibility Period and prior to or on the Settlement Date; and (ii) Transferee has not previously
waived in writing to Transferee its right with respect thereto and elected to terminate this
Agreement; and which shall have been instituted or threatened, by any person or entity not a
party to this Agreement, before any court to restrain, prohibit, enjoin, or to obtain damages in
respect of, or which is related to or arises out of, this Agreement, or the consummation of the
transactions contemplated herein.

g) Condemnation. On the Settlement Date, no part of the Property shall be about to
be acquired (i.e., Transferor has received notice of condemnation, which notice was first given
after the expiration of the Feasibility Period or for which Transferor has not previously waived in
writing to Transferee its right with respect thereto and elected to terminate this Agreement), or
shall previously have been acquired, by authority of any governmental agency in the exercise of
its power of eminent domain or by purchase in lieu of condemnation, nor on the Settlement Date
shall there be any threat or imminence of any such condemnation or purchase in lieu of
condemnation of which Transferee was not previously aware.

13. DAMAGE BY FIRE OR OTHER CASUALTY:

a) Absence of Major Unrepaired Damage. On the Settlement Date, and as a
condition precedent to the obligation of Transferee to accept conveyance of the Property
pursuant to this Agreement, there shall be no unrepaired damage by fire or other casualty to any
portion of the Property that first occurred after the end of the Feasibility Period.

b) Effect of Unrepaired Damage. In the event of any unrepaired damage to the
Property after the end of the Feasibility Period and prior to the Settlement Date, Transferee shall
have the right to proceed to Settlement in which case insurance proceeds if any shall be assigned
to Transferee or terminate this Agreement in which event neither Party shall have any further
rights or obligations hereunder.

14. DEFAULT AND REMEDIES:

a) Default. Transferee or Transferor, as applicable, shall be deemed in default of
this Agreement if any of the following failures or breaches occur and are not cured within twenty
(20) days after receipt of written notice of such failure or breach from the other party (or, for
defaults that cannot reasonable be cured within twenty day, for which the defaulting party has
not commence the cure within twenty days):

1. Transferor is in breach of any of the representations or warranties made by
it in this Agreement or fails to perform any of the covenants or agreements to be performed by it
under this Agreement (other than a failure to obtain the release required under Section 10(f), if
such failure is the result of Transferee under the Loan Documents);

2. Transferee fails to satisfy all of the conditions set forth in Section 11 on
the Settlement Date; or
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3. Transferee is in breach of any of the representations or warranties made by
it in this Agreement or fails to perform any of the covenants or agreements to be performed by it
under this Agreement.

b) Remedies.

1. Transferee’s Remedies.

a. If Transferor is in default of this Agreement pursuant to Section
14(a), Transferee as its sole remedies may, at is option,

(1) terminate this Agreement, or

(i1) seek specific performance and/or other applicable equitable
remedies, if Transferor’s default hereunder is the failure to deliver the Deed conveying the
Property at Settlement; provided however that if specific performance is not available, then, in
addition to the recovery described in Section 14(b)(1)(B) below, and not subject to the limitation
described in Section 14(b)(1)(B) below, Transferee may pursue an action against Transferor for
damages suffered by Transferee resulting from Transferor failure to convey the Property as
agreed herein.

b. If Transferor fails or refuses to perform its obligations pursuant to,
or required by, this Agreement, including but not limited to Transferor’s obligation to convey the
Property, then Transferee shall also be entitled to recover all of its costs and expenses incurred in
connection with Transferor’s breach of this Agreement, including but not limited to Transferee’s
costs for the preparation of this Agreement, and for all inspections, studies and surveys
performed or contracted for in connection with this Agreement (collectively, “Pursuit Costs™),
and all of its reasonable attorney’s fees and costs incurred in connection with Transferee’s efforts
to accept conveyance of the Property hereunder, in an amount of such reasonable attorney’s fees
and Pursuit Costs not to exceed Fifty Thousand and 00/100 Dollars ($50,000.00).

2. Transferor’s Remedies. If Transferee is in default of this Agreement
pursuant to Section 14(a), Transferor at its sole remedy may terminate this Agreement, in which
event, Transferee shall promptly return to Transferor all Property Documents, including, without
limitation, engineering studies, leases, lease files and other written material relating to the
Property previously delivered by Transferor to Transferee.

15. BROKERS: Transferor acknowledges and agrees that no broker has acted on behalf of
Transferor in connection with the transaction contemplated hereby, and that Transferor shall be
solely responsible for the payment of any fee or commission that may be due to any broker.
Transferor represents and warrants to Transferee that Transferor has not engaged any broker,
agent or finder to act on its behalf in connection with this transaction, and that Transferee shall
not be liable for the payment of any fee or commission to any broker, agent or finder purporting
to act on behalf of Transferor. Transferor hereby agrees to indemnify and hold harmless
Transferee, its partners, members, officers, officials, and employees from any loss, damage, cost
or expense incurred by such indemnified entity and persons and arising out of a breach of the
representation and warranty made by Transferor as set forth in this Section 15. Transferee
represents and warrants to Transferor that Transferee has not engaged any broker, agent or finder
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to act on its behalf in connection with this transaction, and that Transferor shall not be liable for
the payment of any fee or commission to any broker, agent or finder purporting to act on behalf
of Transferee. Transferee hereby agrees to indemnify and hold harmless Transferor, its partners,
members, and employees from any loss, damage, cost or expense incurred by such indemnified
entity and persons and arising out of a breach of the representation and warranty made by
Transferee as set forth in this Section 15.

16. NOTICES: All notices, demands, and requests which may be given, or are required to be
given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Transferor: c/o Washington Housing Conservancy
1310 L Street, Suite 325
Washington, D.C. 20005
Attention: Kimberly Driggins, Executive Director
Email: kdriggins@washhousing.org
Phone: (202) 481-3255

And to: Arent Fox
1717 K Street, NW
Washington, D.C. 20006
Attention: Richard A. Newman, Esq.
Email: richard.newman@arentfox.com
Phone: 202-857-6170
Fax: 202-857-6395.

If to Transferee: Amazon.com, Inc.
Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
Email: housingequityfund@amazon.com

With a copy to: Amazon.com, Inc.
Attn: General Counsel
P.O. Box 81226
Seattle, WA 98108-1226
Email: contracts-legal(@amazon.com

With a copy to: Davis Wright Tremaine LLP
920 Fifth Avenue, Suite 3300
Seattle, Washington 98104
Attention: Anthony Caso, Esq.
Email: anthonycaso@dwt.com
Phone: 206-757-8273
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A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) Business Days after the date of posting with the U.S. mail, if sent by
registered or certified mail. Any party may, by like notice given at least ten (10) days before
such change becomes effective, designate a new address to which such notices shall be sent.

17. ASSIGNMENT: Transferee upon five (5) days prior written notice to Transferor may
assign this Agreement, and all rights thereof, to any other person or entity, provided that any
assignment of this Agreement by Transferee shall be made in writing. Transferor shall not
assign this Agreement without Transferee’s prior written consent.

18. RELATIONSHIP BETWEEN PARTIES. Notwithstanding any other provision of this
Agreement, nothing contained herein shall be construed as making the Parties partners or joint
venturers or rendering either liable for any of the debts or obligations of the other. It is the intent
of this Agreement to create simply the relationship of Transferor and Transferee with respect to
the Property.

19.  WEEKENDS AND HOLIDAYS. Any date specified in this Agreement for the
performance of an obligation or expiration of a time period which date is not a Business Day
shall be extended to the first regular Business Day thereafter.

20. RECITALS. The Recitals to this Agreement are incorporated into this Agreement.

21. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the
Parties. There are no promises, agreements, conditions, undertakings, warranties, or
representations, oral or written, express or implied, between them, other than as herein set forth.
This Agreement is intended by the Parties to be an integration of all prior or contemporaneous
promises, agreements, conditions, negotiations, and undertakings between the Parties. This
Agreement may not be modified orally or in any other manner other than by an agreement in
writing signed by both the Parties or their respective successors in interest. Except as otherwise
specifically provided in this Agreement, the terms of this Agreement shall be merged into the
Deed at Settlement.

22. TIME OF ESSENCE. Time is of the essence for all purposes of this Agreement.

23. BENEFIT AND BURDEN. All terms of this Agreement shall be binding upon, inure to
the benefit of, and be enforceable by the Parties and their respective successors and assigns.

24. NO RIGHTS IN THIRD PARTIES. The Parties mutually agree that no provision of
this Agreement shall create in the public, or in any person or entity other than those signing this
Agreement as Parties, rights as a third party beneficiary hereunder, or authorize any person or
entity not a party hereto, to maintain any action or personal injury, property damage or breach of
contract pursuant to the terms of this Agreement or otherwise.

25. SURVIVAL OF AGREEMENTS: Except for the agreements and obligations set forth
in Sections 4c¢, 7, 10d, and 15 of this Agreement, or otherwise expressly provided in this
Agreement, none of the provisions of this Agreement shall survive Settlement.
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26. GOVERNMENTAL APPROVALS. Prior to Settlement, Transferee may to apply for a
zoning change, variance, subdivision map, lot line adjustment, or other discretionary
governmental act, approval or permit with respect to the Option Property (“Entitlements”).
Transferee also may submit any reports, studies or other documents, including without
limitation, plans and specifications, impact statements for water, sewage, drainage or traffic,
environmental review forms, or energy conservation checklists to any governmental agency, or
any amendment or modification to any such instruments or documents prior to Closing
(“Reports”). Transferee’s obligation to purchase the Option Property shall not be subject to or
conditioned upon Transferee obtaining any variance(s), zoning amendment, subdivision map, lot
line adjustment condominium approval or other discretionary governmental act, approval or
permit. Transferor agrees to reasonably cooperate with Transferee in seeking such Entitlements,
so long as Transferee requests Transferor to do so (and in the event attendance at any zoning or
other governmental meetings where an employee of Transferor is required to be present, at least
five (5) Business Days prior written notice is given to Transferor) and, provided further that
Transferor does not bear any expense in connection with its cooperation (other than in a de
minimis manner).

27. BINDING AGREEMENT: The Parties mutually agree that: this Agreement shall be
binding upon them, and each of the respective heirs, executors, administrators, successors and
assigns; that the provisions hereof shall survive the execution and delivery of the deed aforesaid
and shall not be merged therein except as specifically provided herein; that this Agreement
contains the final and entire agreement between the Parties; and that they shall not be bound by
any terms conditions, statements, warranties or representations, oral or written, not contained
herein.

28. COUNTERPARTS: This Agreement may be executed in several counterparts, each of
which shall be an original, but all of which shall constitute one and the same instrument.

29. INTERPRETATION: The paragraph headings used herein are for reference and
convenience only and shall not enter into the interpretation hereof. Wherever herein reference is
made to “days” the same shall mean “calendar days” unless Business Days are specified.

30. PARTIAL INVALIDITY: Ifany term, covenant or condition of this Agreement or the
application thereof to any Person or circumstances shall be held to be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provisions to persons or
circumstances other than those to which it is held invalid or unenforceable, shall not be affected
thereby, and each term shall be valid and enforceable to the fullest extent permitted by law.

31. GOVERNING LAW: It is the intention of the Parties that this Agreement and the rights
and liabilities of the Parties shall be governed by the laws of the Commonwealth of Virginia. All
legal actions brought by either Transferee or Transferor concerning this Agreement shall be
brought in the Arlington County General District or Circuit courts and in no other courts
whatsoever.

32. BINDING EFFECT: All of the covenants, conditions and obligations contained in this
Agreement shall be binding upon and inure to the benefit of the respective heirs, legal
representatives, and successors of Transferor and Transferee.
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33. EFFECTIVE DATE: This Agreement shall be effective upon the Effective Date.

WITNESS the following signatures:

4828-0848-0466v.28 0051461-003385

TRANSFEROR:

WHC CRYSTAL LLC, a District of Columbia limited liability
company

By:  Washington Housing Conservancy, Inc., a District of
Columbia non-profit corporation, its Sole Member

By:

Name:
Title:
Date:

TRANSFEREE:

ACORN DEVELOPMENT LLC, a Delaware limited liability
company

By:
Name:
Title:
Date:
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The undersigned Settlement Agent executes this Agreement solely for the purpose of
evidencing its agreement to perform its obligations as set forth in Section 6 of the foregoing and
annexed Agreement, it being understood and agreed that Settlement Agent shall have absolutely
no liability for the performance by Transferor or Transferee of their obligations under the
Agreement.

[NAME OF TITLE COMPANY]

By:
Name:
Title:
Date:
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EXHIBIT A

PROPERTY DESCRIPTION

[to be inserted at execution of RETA]
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EXHIBIT B

FORM OF SPECIAL WARRANTY DEED

Grantee: Return to:
Consideration: $ RPC #:
SPECIAL WARRANTY DEED
THIS DEED, made this day of ,20 , by and between
[WASHINGTON HOUSING CONSERVANCY, INC.]a | ] [corporation/limited
liability company], “Grantor”, and [ACORN DEVELOPMENT LLC.], a [ ]

[corporation/limited liability company], “Grantee”.
WITNESSETH:

For and in consideration of the sum of Ten Dollars ($10.00) cash in hand paid, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and acknowledged by Grantor and Grantee, Grantor does hereby grant, bargain,
sell and convey unto Grantee with Special Warranty of Title, all that certain parcel of land,
together with the improvements thereon, situated, lying and being in Arlington County, Virginia,

and more particularly described as follows:
Legal Description attached as Exhibit A (the “Property”)

TOGETHER WITH all ways, easements, rights, privileges and appurtenances thereto or
in any way appertaining, all improvements thereon and all the estate, right, title, interest and

claim, either at law or in equity, of Grantor in the said Property.

This conveyance is made subject to all recorded covenants, restrictions, conditions,
easements, reservations, agreements, and rights-of-way, to the extent that the same are valid and

lawfully apply to the Property or any part thereof.
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Grantor hereby warrants that it has fee simple title to and the right to convey the

Property. Grantor covenants that it has the right to convey the said land to Grantee, that it will

warrant specially the Property hereby granted, and that it will execute such further assurances as

may be requisite.

WITNESS the following signature and seal.
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GRANTOR:

[WASHINGTON HOUSING CONSERVANCY, INC.], a
District of Columbia limited liability company

By:

Name:
Title:
Date:
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Optionor Acknowledgment

STATE OF VIRGINIA )
)
COUNTY OF )
The forgoing instrument was acknowledged before me this _ day of
20 by , as of [WASHINGTON
HOUSING CONSERVANCY, INC.] a [ | [corporation/limited liability company].
Notary Public

My Commission Expires:

Registration No.
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT C

Form of Memorandum of Option

This document prepared by, RPC No. 36-018-014
After recording return to:

Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT (“Memorandum”) dated as of _ day
of December 2020, by and between WHC CRYSTAL LLC, a District of Columbia limited
liability company having an address at 1310 L Street, NW Washington, DC 20005
(“Optionor”) and ACORN DEVELOPMENT LLC, a Delaware limited liability company having
an address at 410 Terry Avenue North, Seattle, WA 98109-5210 (“Optionee’). Optionor and
Optionee are also sometimes referred to herein collectively as the “Parties” or individually as a
“Party.”

Optionor and Optionee hereby acknowledge the following:

1. Option Agreement. For ONE THOUSAND DOLLARS ($1,000) and other
valuable consideration described in that certain Option Agreement, dated December _, 2020
(the “Option Agreement”’), Optionor has granted to Optionee the exclusive and irrevocable
option to purchase a portion that certain real property having a street address of 1900 S. Eads
Street, located in the City of Arlington, the County of Arlington, Commonwealth of Virginia,
and being described on Exhibit A attached hereto and incorporated herein (the “Property”’) under
the terms and conditions set out in said Option Agreement.

2. Term. The initial term of the Option commenced on December _, 2020 and
expires on December _, 2030 (the “Term”).

3. Extension Options. Optionee has four consecutive options to extend the Option
Term as follows: (a) the first extension shall be for an additional ten (10) year term; and (b) the
second through fourth extensions shall be for terms of twenty (20) years each. Optionee may
exercise any such extension option by delivering notice thereof to Optionor prior to the end of
the then current Option Term.
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4. Notices. All notices, demands, and requests which may be given, or are required
to be given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Optionor: WHC
1310 L Street, NW
Washington, DC 20005
Attention: Executive Director
Phone: 202-481-3255

With a copy to: c/o JBG Smith
4747 Bethesda Avenue, Suite 200
Bethesda, Maryland 20814
Attention: Greg Benkowski
Email: gbenkowski@jbgsmith.com
Phone: 240-333-3728

And a copy to: Arent Fox
1717 K Street, NW
Washington, D.C. 20006
Attention: Richard A. Newman, Esq.
Email: richard.newman@arentfox.com
Phone: 202-857-6170
Fax: 202-857-6395.

If to Optionee: Amazon.com, Inc.
Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
Email: housingequityfund@amazon.com

With a copy to: Amazon.com, Inc.
Attn: General Counsel
P.O. Box 81226
Seattle, WA 98108-1226
Email: contracts-legal@amazon.com

With a copy to: Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104-1610
Email: anthonycaso@dwt.com

A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) business days after the date of posting with the U.S. mail, if sent by
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registered or certified mail. Any party may, by like notice given at least ten (10) days before
such change becomes effective, designate a new address to which such notices shall be sent.

5. Conflicts. This Memorandum is intended only for recording purposes to provide notice
of certain terms and conditions contained in the Option Agreement and is not to be construed as
a complete summary of the terms and conditions thereof. This Memorandum is subject to the
Option Agreement and any amendments, modifications, alterations, renewals, and extensions of
the Option Agreement. The terms and provisions of the Option Agreement are incorporated in
this Memorandum by reference. If there is any conflict between this Memorandum and the
Option Agreement, the provisions of the Option Agreement shall control.

6. Counterparts. This Memorandum may be executed in multiple counterparts, each of
which shall be deemed an original and all of which when taken together shall constitute one and
the same document.

53
4828-0848-0466v.28 0051461-003385



IN WITNESS WHEREOF, the Parties hereto have executed this Memorandum as of the
date first above written.

OPTIONOR: WHC CRYSTAL LLC, a District of Columbia
limited liability company

By: Washington Housing Conservancy, Inc., a
District of Columbia non-profit corporation, its Sole
Member

By:
Kimberly C. Driggins, Executive Director

Optionor Acknowledgment
DISTRICT OF COLUMBIA ss:

This record was acknowledged before me on December , 2020 by Kimberly C. Driggins, as
the Executive Director of Washington Housing Conservancy, Inc., a District of Columbia non-
profit corporation, which is the Sole Member of WHC CRYSTAL LLC, a District of Columbia

limited liability company.

Signature of notarial officer

Title of Office

My commission expires:
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OPTIONEE: ACORN DEVELOPMENT LLC, a Delaware
limited liability company

By:

Antonio Masone, Treasurer

Optionee Acknowledgment

STATE OF )
) ss.
COUNTY OF )
On this the day of December, 2020, before me, ,

the undersigned officer, personally appeared Antonio Masone, who acknowledged himself to be
the Treasurer of ACORN DEVELOPMENT LLC, a Delaware limited liability company, and that
he as such Treasurer, being authorized so to do executed the foregoing instrument for the purposes
therein contained, by signing the name of the limited liability company by himself as Treasurer.

In witness whereof I hereunto set my hand.

Signature of Notary Public

Date Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION

ALL those certain lots, pieces or parcels of land, situate, lying and being in Arlington County,
Virginia and more particularly described as follows:

PARCEL I:

BEGINNING at the intersection of the southerly line of 18th Street South with the easterly line of
South Fern Street said point being the northwest corner of the property of Washington Brick &
Terra Cotta Company; thence running with the southerly line of 18th Street, South, N 85 degrees
56 minutes 59 seconds E. - 711.03 feet to its intersection with the westerly line of South Eads
Street; thence running with said westerly line of South Eads Street 229.95 feet on the arc of a curve
to the right, which curve has a radius of 2839.79 feet, the chord of which arc bears S 00 degree 27
minutes 18 seconds W. - 229.88 feet to the PT; thence continuing with the line of South Eads Street
S 02 degrees 46 minutes 29 seconds W. - 367.86 feet to a point; thence departing from said line of
South Eads Street and running through the property of Washington Brick & Terra Cotta Company
S 87 degrees 58 minutes 25 seconds W. - 623.98 feet to a point in the aforementioned easterly line
of South Fern Street; thence running with the said line of South Fern Street, N 06 degrees 37
minutes 01 seconds W.- 572.97 feet to the point of beginning; containing 8.98949 acres of land,
more or less.

PARCEL II - PART ONE:

BEGINNING at the intersection of the easterly line of South Fern Street with the northerly line of
22nd Street South as dedicated in Deed Book 1548 at page 162 and recorded among the land
records of Arlington County, Virginia, thence running with said line of South Fern Street N 06
degrees 37 minutes 01 seconds W - 531.71 feet to the center line of 20th Street South (vacated);
thence departing from said street line of South Fern Street and running with the center line of
vacated 20th Street South N 87 degrees 58 minutes 25 seconds E - 623.98 feet to a point in the
west line of South Eads Street; thence running with said line of South Eads Street S 02 degrees 46
minutes 29 seconds W 531.88 feet to the point in the northerly line of 22nd Street South, thence
with the line of the aforementioned 22nd Street South S 87 degrees 58 minutes 29 seconds W
536.91 feet to the point of beginning; containing 7.06247 acres of land.

PARCEL II - PART TWO:

BEGINNING at a point in the west line of South Eads Street, said point being the northeast corner
of Block "A", Virginia Highlands Association as same appears duly platted and recorded among
the land records of Arlington County, Virginia; thence departing from said street line and running
with a portion of the north line of said Block "A", Virginia Highlands Association S 87 degrees 58
minutes 29 seconds W - 272.67 feet to the southeast corner of the Mills Property as recorded in
Deed Book 461 at page 249 of the aforementioned land records; thence running with the east line
of Mills N 02 degrees 01 minutes 31 seconds W - 140.00 feet to the northeast corner of the Mills
Property as recorded in Deed Book 414 at page 435 of the aforementioned land records; thence
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running with the southerly line of 22nd Street South, N 87 degrees 58 minutes 29 seconds E -
284.43 feet to a point in the aforesaid west line of South Eads Street; thence with said line of South
Eads Street S 02 degrees 46 minutes 29 seconds W - 140.49 feet to the point of beginning;
containing 0.89524 acres of land.

NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014

The real property described above is the same property legally described as follows:

PARCEL I:

DESCRIPTION OF
PARCEL I
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668, PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at point marking the intersection of the southerly right-of-way
line of 18™ Street South (variable width public right-of-way) and the easterly right-of-way line
of South Fern Street (variable width public right-of-way); thence running with said southerly
right-of-way line of 18" Street South

1. North 85°58°37” East, 711.03 feet to a point of curvature, (non-tangent) marking
the intersection of the aforesaid southerly right-of-way line of 18" Street South
and the westerly right-of-way line of South Eads Street (variable width public
right-of-way); thence leaving the said southerly right-of-way line of 18™ Street
South and running with the said westerly right-of-way line of South Eads Street
the following two (2) courses and distances

2. 229.94 feet along the arc of a curve to the right having a radius of 2,839.79
feet and a chord bearing and distance of South 00°28°56” West, 229.88 feet
to a point of tangency; thence

3. South 02°48°07” West, 367.86 feet to a point marking the northeasterly property
corner of Parcel II — Part One, Crystal House Apartments Investors LLC as
recorded in Deed Book 4668 at Page 128 among said Land Records, thence
leaving the aforesaid westerly right-of-way line of South Eads Street and running
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5.

with the northerly line of Parcel II — Part One, Crystal House Apartments

Investors LLC

South 88°00°03” West, 623.98 feet to a point on the easterly right-of-way line of
South Fern Street (variable width public right-of-way), said point marking the
northwesterly property corner of Parcel II — Part One, Crystal House Apartments
Investors LLC; thence running with said easterly right-of-way line of South Fern
Street

North 06°35°23” West, 572.97 feet to the point of beginning and containing
391,577 square feet or 8.98937 acres of land more or less.

PARCEL II - PART ONE:

DESCRIPTION OF
PARCEL II - PART ONE
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point marking the intersection of the northerly right-of-way
line of 22" Street South (50 foot public right-of-way) as recorded in Deed Book 1548 at Page
162 and the easterly right-of-way line of South Fern Street (variable width public right-of-way);
thence running with said easterly right-of-way line of South Fern Street

1.

North 06°35°23” West, 531.71 feet to a point marking the southwesterly property
corner of Parcel I, Crystal House Apartments Investors LLC as recorded in Deed
Book 4668 at Page 128 among said Land Records; thence running with the
southerly property line of the said Parcel I, Crystal House

North 88°00°03” East, 623.98 feet to a point on the easterly right-of-way line of
South Eads Street, (variable width public right-of-way), said point marking the
southeasterly property corner of the aforesaid Parcel I, Crystal House

Apartments Investors LLC; thence running with the said westerly right-of-way
line South Eads Street

South 02°48°07” West, 531.88 feet to a point on the northerly right-of-way line
of the aforesaid 22™ Street South; thence running with said northerly right-of-
way line of 22" Street South
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4. South 88°00°07” West, 536.91 feet to the point of beginning and containing
307,640 square feet or 7.06244 acres of land more or less.

PARCEL II - PART TWO:

DESCRIPTION OF
PARCEL II - PART TWO
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point on the westerly right-of-way line of South Eads
Street (variable width public right-of-way), said point marking the northeasterly property
corner of the property of the County Board of Arlington County, Virginia as recorded in
Deed Book 1963 at Page 916 among said Land Records; thence running with the
northerly property line of said property of the County Board of Arlington County,
Virginia and continuing with the northerly property lines of Lots 1 thru 5 and part of Lot
6, Block A, Virginia Highlands as recorded in Deed Book 126 at Page 1

1. South 88°00°07” West, 272.67 feet to a point marking the common property
corner of the properties of William B. Bayne, Jr. as recorded in Deed Book 3724
at Page 468 and Twenty-third Street Corridor LLC as recorded in Deed Book
4624 at Page 635 all among the aforesaid Land Records; thence running with the
easterly property lines of the properties of said Twenty-third Street Corridor LLC

2. North 01°59°53” West, 140.00 feet to a point on the southerly right-of-way line
of 22" Street South, 50 feet wide, as recorded in Deed Book 1548 at Page 162,
said point marking the northeasterly property corner of the property of said
Twenty-third Street Corridor LLC ; thence running with said southerly right-of-
way line of said 22" Street South

3. North 88°00°07” East, 284.42 feet to the point of intersection of the southerly
right-of-way line of said 22™ Street South and the aforesaid westerly right-of-way
line of South Eads Street (variable width public right-of-way); thence running
with the aforesaid westerly right-of-way line of the South Eads Street (variable
width public right-of-way)

4. South 02°48°07” West, 140.49 feet to the point of beginning and containing 38,996
square feet or 0.89522 acres of land more or less.
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NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014
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OPTION AGREEMENT

THIS OPTION AGREEMENT (this “Agreement’) dated effective as of December 31,
2020 (the “Effective Date”) is entered into by and between WHC CRYSTAL LLC, a District of
Columbia limited liability company (“Optionor”), and ACORN DEVELOPMENT LLC, a
Delaware limited liability company and its successors, participants, and assigns (“Optionee’).

RECITALS

WHEREAS, Optionor, as successor-in-interest to Crystal House Apartments Investors
LLC, a Delaware limited liability company has entered into a Real Estate Purchase and Sale and
Escrow Agreement (as assigned and amended, the “Larger Property PSA) with Crystal House
Apartments Investors LLC, a Delaware limited liability company (“Original Seller”), dated
December 14, 2020, to acquire the land located in the County of Arlington, Commonwealth of
Virginia, and legally described on Exhibit A attached hereto (the “Land”), together with the
improvements located thereon commonly known as “Crystal House,” consisting of two buildings
containing in the aggregate approximately 738,792 net rentable square feet of residential space
and approximately 7,711 net rentable square feet of commercial space, parking areas containing
approximately 766 parking spaces and certain other improvements (collectively the
“Improvements”).

WHEREAS, in addition to the Improvements, the Land is entitled for a development
consisting of: (i) additional buildings containing in the aggregate approximately 796,000 gross
square feet of residential space and approximately 834 gross square feet of commercial space,
parking areas containing approximately 825 parking spaces and certain other improvements; and
(i1) CH #5 (as defined below) ((i) and (ii) collectively being, the “Additional Development”).
The portion of the Land on which the Additional Development is to be constructed is referred to
in this Agreement as the “Additional Development Parcels.”

WHEREAS, in order to finance the acquisition, operation and maintenance of the Land,
Improvements and associated rights, Optionor expects to enter into certain loan documents with
Optionee (the “Loan Documents™).

WHEREAS, Optionee is willing to make the loan on the terms and conditions set forth in
the Loan Documents, including, without limitation, a requirement that Optionor enter into an
Option Agreement with Optionee concurrently with the Loan Documents, pursuant to which
Optionor agrees to (i) subdivide the Land to allow for the construction of the Additional
Development on the Additional Development Parcels, and (ii) grant Optionee an option to
acquire the Additional Development Parcels following such subdivision.

WHEREAS, as used in this Option Agreement, the term “Larger Property” shall mean
(1) the Land and the Improvements, (ii) all rights, proceeds, privileges, easements and
hereditaments relating or appertaining thereto, and (iii) all personal property, fixtures, and
equipment required or beneficial for the operation thereof. As used in this Option Agreement,
the term “Option Property” shall mean: (A) (i)the Additional Development Parcels and the
Improvements located on the Additional Development Parcels (if any), (ii) all rights, proceeds,
privileges, easements and hereditaments relating or appertaining thereto, and (iii) all personal
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property, fixtures, and equipment required or beneficial for the operation thereof; and (B) those
entitlements, transferable development rights and other rights that are set forth in the Site Plan
Ordinance (as defined below) on the Larger Property, but excluding any such entitlements,
development rights and other rights in the Site Plan Ordinance that are necessary to continue to
operate the CH 1&2 Parcel as currently operated. Notwithstanding the foregoing, the Option
Property does not include any land area or parking needed under applicable land use regulation
to support the continued operation of the portion of the Land and Improvements that are not a
part of the Option Property.

WHEREAS, Optionor wishes to grant to Optionee, and Optionee wishes to obtain from
Optionor, an irrevocable and exclusive option to acquire the Option Property, subject to the
terms and conditions set forth below.

AGREEMENT

NOW, THEREFORE, in fulfillment of Optionor’s obligation to enter into this Option
Agreement pursuant to the Loan Documents, the Option Payment (defined below) and the other
mutual covenants and agreements hereinafter set forth and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

1. Grant of Option. Optionor hereby grants to Optionee, upon Optionor’s acquisition of
the Larger Property, the sole, exclusive, and irrevocable option (the “Option’) to cause Optionor
to convey the Option Property to Optionee.

2. Option Term. The term of the Option (the “Option Term’) shall commence on the date
Optionor acquires the Larger Property and automatically expire on the date that is ten (10) years
following the Effective Date (the “Option Termination Date’), unless duly extended, exercised,
or sooner terminated as provided below. Optionee shall have four consecutive options to extend
the Option Term as follows: (a) the first extension shall be for an additional ten (10) year term;
and (b) the second through fourth extensions shall be for terms of twenty (20) years each.
Optionee may exercise any such extension option by delivering notice thereof to Optionor prior
to the end of the then current Option Term.

3. Option Consideration.

(a) Option Consideration. The Option is granted in consideration of Optionee’s
payment to Optionor, concurrently with the execution of this Agreement, of the
amount of Forty Million One Thousand Dollars ($40,001,000) (the “Option
Payment”) and in fulfillment of Optionor’s obligation to enter into this Option
Agreement under the Loan Documents which was given in consideration, in part,
for Optionee’s agreement to enter into the Loan Documents. The parties
acknowledge that One Thousand Dollars ($1,000) of the Option Payment (the
“Option Memo Recording Payment”) is expressly provided in consideration of
Optionor’s agreement to record the Memorandum of the Option as described in
Section 18.u hereof.
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(b) Option Consideration Earned Upon Delivery. Optionor acknowledges and
agrees that the Option Payment and Optionee’s agreement to enter into the Loan
Documents constitute consideration to Optionor for Optionor’s agreement (among
other things) to (i) enter into this Agreement with Optionee, (ii) not sell, convey
or otherwise transfer the Option Property to another party while this Agreement is
in effect, and (iii) convey the Option Property to Optionee or its designee(s) on
the terms and conditions set forth herein, provided that Optionee has exercised the
Option in the manner provided in Section 4 below.

(©) Optionee Reimbursement of Certain Optionor Carrying Costs During
Option Extension Term. If Optionee extends the Option Term as provided in
Section 2 hereof (any portion of the Option Term after the original Option Term
while any Option Property remains unconveyed to Optionee being referred to as
the “Reimbursement Period”), then Optionor shall calculate the following (A)
actual, reasonable, direct costs it incurs attributable exclusively to the Option
Property during such extended Option Term(s) (“Carrying Costs”):

1. Property Taxes. Prior to the Subdivision, the property taxes attributable
exclusively to the Option Property shall be Forty Nine percent (49.0%) if
the Option Property contains CH #5 or Forty Six and Two Tenths percent
(46.2%) if the Option Property does not contain CH #5 of the property
taxes levied on the land alone, and not on the Improvements. After the
Subdivision, the property taxes attributable to the Option Property shall be
the property taxes levied on the parcels then constituting the Option
Property.

ii. Insurance. The proportionate cost of commercial general liability
insurance that is attributable exclusively to the Option Property and not to
CH #1 or CH #2 or the Improvements.

1il. Ordinary Repairs and Maintenance. One-half of the cost of all ordinary
repairs, maintenance and cleaning, including, without limitation, the cost
of landscaping and other service agreements, and snow, ice, trash, and
debris removal associated with the landscaped areas of the Option
Property and not associated with CH #1 or CH #2 or the Improvements
(but not including any roadways, sidewalks, parkways, driveways, lighting
facilities, fences, gates, or similar improvements located on the Option
Property benefitting CH #1 or CH #2 or the Improvements) up to a
maximum amount for each calendar year of Ten Thousand Dollars
($10,000.00).

After calculating the Carrying Costs described above, Optionor and Optionee
shall deduct (B) the net parking revenue generated on the Larger Parcel, from any
parking spaces above 498 parking spaces (“Net Parking Revenue; and Optionee
shall reimburse the difference between the (A) Carrying Costs and (B) the Net
Parking Revenue (such calculation being the “Net Carrying Costs™).
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Optionee shall pay the Net Carrying Costs throughout the Reimbursement Period,
and, if Optionee exercises the Option for any or all of the Option Property during
the Reimbursement Period, Optionee shall continue to pay the Net Carrying Costs
until Optionor conveys such Option Property to Optionee. Optionor’s and
Optionee’s respective obligations hereunder with respect to any Option Property
not conveyed to Optionee shall continue throughout the Reimbursement Period
until so conveyed. Each and every time less than all of the Option Property is
conveyed to Optionee, the respective property taxes, insurance and maintenance
costs, shall be reduced proportionately from Carrying Costs.

At the end of each calendar year during the Reimbursement Period, Optionor shall
invoice Optionee for Carrying Costs and provide evidence thereof. Optionor shall
also provide a full report of the Net Parking Revenue for such calendar year (and
subtract same from such invoice). Optionee shall thereafter pay the Net Carrying
Costs to Optionor within thirty (30) days of its receipt of such invoice. Optionor
shall exercise commercially reasonable efforts, in good faith, to maximize the Net
Parking Revenue and minimize Carrying Costs. If the parties are unable to reach
agreement on Net Carrying Costs (or any of the components necessary to
calculate Net Carrying Costs), the parties shall engage in dispute resolution to
resolve outstanding issues expeditiously and to reach final agreement.

As more fully provided in Section 9 below, the parties shall negotiate in good
faith to reach agreement on, and shall enter into, a reciprocal easement agreement,
shared parking agreement, or other Future Reasonable Agreements to address,
inter alia, the agreements covered by this Section 3(c). The parties agree that
such Future Reasonable Agreements shall be controlling over the covenants and
agreements contained in this Section 3(c), including the shared use of and costs
related to any Replacement Parking. The parties expect that such Future
Reasonable Agreement shall provide that Optionee’s annual obligation to pay
Optionor’s Net Carrying Cost during the Reimbursement Period, as provided
herein, shall be reduced, as an offset, by Optionee’s reasonable operations and
maintenance costs incurred in providing Replacement Parking for that year. If the
parties are unable to reach agreement on such Future Reasonable Agreement, the
parties shall engage in dispute resolution to resolve outstanding issues
expeditiously and to reach final agreement.

4. Exercise of Option; Termination of Option. At any time during the Term, Optionee
may exercise the Option by timely sending Optionor a written notice of Optionee’s intention to
exercise the Option (“Exercise Notice”) accompanied by an executed copy of a real estate
transfer agreement substantially in the form attached hereto or described on Exhibit B (the
“Transfer Agreement’). Optionor shall promptly execute the Transfer Agreement and return a
fully executed copy of the Transfer Agreement to Optionee. Optionee may, in its sole discretion,
exercise the Option with respect to any of the specific parcels within the Option Property created
by the Subdivision at any time during the Term. In such event, Optionee shall send Optionor an
Exercise Notice and executed copy of a Transfer Agreement applicable to such specific parcel(s)
within the Option Property and Optionor shall promptly execute and return a fully executed copy
of such Transfer Agreement to Optionee. This Option Agreement shall remain effective with
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respect to such parcels of the Option Property for which Optionee has not sent an Exercise
Notice for the remainder of the Option Term. If Optionee does not timely exercise the Option in
the manner described herein on or before the Option Termination Date for all or a portion of the
Option Property, then the Option shall automatically terminate with respect to the portions of the
Option Property for which Optionee has not sent an Exercise Notice and thereafter neither party
shall have any further obligations or rights hereunder with respect to the portions of the Option
Property for which Optionee has not sent an Exercise Notice except for those that expressly
survive the termination of this Agreement. Optionee shall pay all recordation and transfer taxes
on the transferred parcels. Optionee also shall have the right to terminate this Option
Agreement, with respect to all or any portion of the Option Property, for any reason or no reason,
by delivering written notice specifying the portion of the Option Property for which this Option
Agreement is to be terminated given to Optionor at any time. In the event of any such
termination, no party shall have any further liability to any other party under this Option
Agreement with respect to the portion of the Option Property for which this Option Agreement
has been terminated, except for those that expressly survive the termination of this Option
Agreement.

5. Segregation of the Larger Property and Government Approvals.

(a) Subdivision. Optionor shall upon a schedule proposed by Optionee and subject
to Optionor’s approval, which approval shall not be unreasonably withheld,
conditioned or delayed, cause the Larger Property to be segregated by means of a
subdivision into at least two (2) separate legal lots, one to contain the existing
Improvements (commonly known as Crystal Houses 1 and 2) (the “CH 1&2
Parcel’”) and the other for the Option Property (the “Subdivision”). Optionor
shall cause the Subdivision to segregate the Option Property into any number of
separate parcels as Optionee, in its sole discretion, may direct. Optionor shall
consult closely with Optionee with respect to the configuration of the Option
Property within the Subdivision and the terms and conditions of the Subdivision.
Optionor shall not agree to such configuration or such terms and conditions
without the prior written approval of Optionee, which Optionee may give or
withhold in its sole discretion; provided, however, that no Subdivision shall
adversely affect the legal entitlements of Optionor in other than a de minimis
manner to operate the CH 1&2 Parcel as currently operated. Optionor shall
deliver to Optionee for review and comment, draft applications for governmental
approvals and permits, final plats, final declarations, and owner-agent agreements
and other documents reasonably necessary to allow Optionor to undertake and
complete the segregation of the Larger Property as described above and Optionor
shall incorporate Optionee’s comments substantially consistent with this
Agreement into such applications, as Optionee directs. If Optionor fails to cause
the Subdivision to be completed in a timely fashion as set forth in the proposed
schedule Optionor has reasonably approved, then Optionee, without limiting its
remedies otherwise available at law or in equity, may itself seek to cause the
Subdivision to occur and Optionor shall reasonably cooperate with Optionee in
such effort. The Subdivision shall be deemed completed for purposes of this
Option Agreement when the separate legal lots created by the Subdivision are
each able to be conveyed in compliance with applicable Virginia and Arlington
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County law. Optionee shall reimburse Optionor for the actual, customary and
reasonable costs and expenses Optionor incurs in seeking to cause the Subdivision
to occur, as provided herein. Optionee shall reimburse Optionor for all reasonable
documented third party costs incurred in the Subdivision process.

(b) Governmental Approvals. During the Option Term, Optionee may to apply for
a zoning change, variance, subdivision map, lot line adjustment, or other
discretionary governmental act, approval or permit with respect to the Option
Property (“Entitlements”). Optionee also may submit any reports, studies or
other documents, including without limitation, plans and specifications, impact
statements for water, sewage, drainage or traffic, environmental review forms, or
energy conservation checklists to any governmental agency, or any amendment or
modification to any such instruments or documents prior to exercising the Option
(“Reports”). Optionor agrees to reasonably cooperate with Optionee in seeking
such Entitlements, so long as Optionee requests Optionor to do so (and in the
event attendance at any zoning or other governmental meetings where an
employee of Optionor is required to be present, at least five (5) Business Days
prior written notice is given to Optionor, if possible) and, provided further that
Optionor does not bear any material expense in connection with its cooperation.

6. Crystal Houses #5. On December 14, 2019, Arlington County passed a Site Plan
Ordinance approving Site Plan #451 (the “Site Plan Ordinance”). Condition 42.B of the Site
Plan Ordinance requires that the owner of the Larger Property, when it seeks to execute the
Additional Development, must convey fee simple title to “the real property located on a portion
of RPC No. 36-018-014 located at 1900 South Eads Street, Arlington Virginia, and known as the
Remainder of Parcel II Property of Crystal House Apartment Investors, LLC” (“CH #5”) to
Arlington County if the County Manager timely requests the owner to do so. (CH #5 is more
fully described as “Parcel II — Part Two” in the legal description attached as Exhibit A.) The Site
Plan Ordinance also provides that once CH #5 is so conveyed to Arlington County, the owner
developing the Additional Development “shall have no further affordability obligation under this
Condition No. 42.B”. The parties acknowledge and agree that if CH #5 is conveyed to Arlington
County or other designee in furtherance of the Site Plan Ordinance prior to exercising the Option
and executing the Transfer Agreement(s), then the Option Property shall not include CH #5 and
the relief from otherwise complying with the affordable housing obligations of Condition 42.B
and all other development rights and other benefits outlined in the Site Plan Ordinance that result
from such conveyance of CH #5 to Arlington County shall accrue the remaining portion of the
Option Property.

7. Future Affordable Housing Benefits. The parties agree that the Option Property
includes all entitlements, transferable development rights and other rights relating to the
provision of affordable housing on the Larger Property, including, without limitation, rights
relating to the imposition of affordable housing covenants on CH #1 and #2 and/or the
Additional Development Parcel.

8. Replacement Parking and Crystal House 2 Garage. The parties acknowledge that the
Site Plan Ordinance requires that CH #1 and #2 maintain 498 parking spaces upon the Larger
Parcel for the Improvements. The parties agree that after the Subdivision, if Optionee exercises
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the Option and acquires the Option Property, then Optionee shall provide parking spaces on the
Option Property or on CH #1 or #2 for the benefit of CH #1 and #2 in an amount of 330 spaces
(498 spaces less 168 spaces currently located in the Improvements), it being understood that any
future subdivision or entitlement shall not reduce or impair the existing 168 parking spaces
located in the Improvements (the “Replacement Parking Spaces”). The parties will work
together in good faith to provide the parking in locations that allow for development of the
Option Parcel with at minimal impact to Optionor’s operation of CH #1 and CH #2; provided,
however, that the location of the Replacement Parking Spaces on the Option Property shall be at
Optionee’s sole discretion. Optionee shall not build the Crystal House 2 Garage as described and
required by the Site Plan Ordinance. Optionor and Optionee shall work together in good faith
with Arlington County to resolve parking-related issues.

9. Future Agreements. Optionor and Optionee and/or Optionee’s designee shall negotiate
in good faith to reach agreement on the following (“Future Reasonable Agreements’) prior to
the completion of the Subdivision consistent with this Agreement:

(a) Easements and other rights benefiting and burdening the Option Property and CH
#1 and #2, respectively that are necessary or convenient for the development of
the Option Property including, without limitation, access, construction,
construction staging, crane swing, tie-back and other easements and cooperation
agreements.

(b) Allocation of Responsibility for Complying with Site Plan Ordinance and
Subdivision Conditions;

(c) Parking Sharing Agreement;

(d) Conditions, Covenants and Restrictions (“CC&R”) (regarding, among other
things, ongoing cost sharing and management of common areas (e.g. internal
roads and open spaces) and common infrastructure to be determined between the
parties.)

The parties agree to be guided by reasonable principles in fashioning the Future Reasonable
Agreements with the goal of allocating privileges and responsibilities between the parties and
among the parcels as is commonly done in Arlington County in similar subdivisions while at all
times preserving the right of Optionor to continue to operate the CH 1&2 Parcel as currently
operated. If the parties are unable to reach agreement on any Future Reasonable Agreement, the
parties shall engage in dispute resolution to resolve outstanding issues expeditiously and to reach
final agreement.

10.  Physical Inspection of the Property. Optionor agrees that Optionee shall have the right,
at Optionee’s own risk, cost and expense, at any time or times during the Option Term, to
conduct such non-invasive environmental and engineering tests, including inspections,
investigations, studies, surveys, examinations, and appraisals as Optionee deems necessary or
desirable to evaluate the Property (collectively, the “Investigations’) in accordance with this
paragraph. Optionee may not conduct any physical intrusive testing on the Property without
Optionor’s prior written consent, which consent will not be unreasonably withheld or delayed
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provided the same is conducted to minimize interference with tenants’ normal use of the
Property and Optionee is properly insured in accordance with the terms of this paragraph. For
purposes of this paragraph, “physically intrusive testing” shall mean testing that involves borings
(such as the taking of soil samples and/or a “Phase I’ environmental study), borings (such as
the taking of roof or wall samples), or any taking of physical samples or penetration of the
surface of the Land or the Improvements comprising the Option Property. Optionee shall have
the right to enter upon any portion of the Option Property at any time or times during the Option
Term, during normal business hours and after at least one (1) business day’s advance notice to
(or in the case of physically intrusive testing, at least two (2) business days’ prior advance
notice) Optionor, for purposes of conducting the Investigations. In the event of any damage to
the Option Property caused by Optionee, its agents, engineers, employees, contractors or
surveyors as part of the Investigations Optionee performs, or causes to be performed, Optionee
shall restore or pay the cost incurred by Optionee (or Optionor) to restore the Option Property to
the condition, as nearly as possible, existing prior to the performance of such tests, investigations
or studies. Optionor shall not be liable for any damages to person or property occasioned by the
acts of Optionee or its contractors while conducting its investigation on the Option Property
except to the extent such liability arises from Optionor’s gross negligence or willful misconduct
and Optionee shall furnish or cause its consultants or agents to furnish to Optionor, prior to any
entry onto the Option Property, certificates of insurance which shall name Optionor as an
additional insured evidencing comprehensive general liability coverage in the minimum amount
of Two Million Dollars ($2,000,000). In no event may Optionee’s investigations cause tenants
of the CH #1 or CH #2 to be disturbed. The provisions of this paragraph shall survive the
exercise of the Option or earlier termination of this Agreement for a period of nine (9) months.

1. Maintenance of the Option Property during the Option Term. During the Option
Term, Optionor shall manage and operate the Option Property only in the ordinary and usual
manner; maintain in full force and effect insurance policies, or renewals thereof for not more
than one year; maintain the Option Property in its present order and condition, make all
commercially reasonable and necessary repairs and replacements that are consistent with its
normal business practices; not make or install any Improvements upon the Option Property
without Optionee’s prior approval; and give prompt notice to the Optionee of any fire or other
casualty materially affecting the Option Property.

12. Continued Marketing. Until the expiration of the Option Term, Optionor shall not
negotiate the sale or lease of the Option Property to any person except Optionee, and Optionor
shall not show the Option Property to any prospective buyer or optionee.

13. Mortgages. During the Term, neither Optionor nor Optionee shall encumber the Option
Property or any portion thereof with a deed of trust, mortgage, or other monetary encumbrance
other than as provided in the Loan Documents or for the Subordinate Loan (as defined in the
Loan Documents).

14. Damage or Destruction. If the Option Property is totally or partially damaged or
destroyed by fire, earthquake, accident, or other casualty prior to exercise of the Option through
no fault of Optionee, then Optionee may cancel this Agreement by giving written notice to
Optionor.

4828-0848-0466v.28 0051461-003385



15. Default by Optionor. If Optionor fails to perform any of its obligations or is otherwise
in default hereunder after the notice and cure period provided in the following sentence, then
such failure shall be in an Optionor “Event of Default’. Optionee shall provide written notice to
Optionor of such failure and allow Optionor thirty (30) days to cure such default (provided that if
such default is not reasonably capable of being cured within such thirty (30) day period, such
longer period that is necessary to cure such default, provided further that Optionee commences
such cure within such thirty (30) day period and diligently prosecutes such cure to completion).
If Optionor commits an Event of Default, Optionee shall have the right to terminate this
Agreement, and/or to seek such other relief Optionee may have at law or in equity, including,
without limitation, seeking injunctive relief to prevent a sale of the Option Property to a party
other than Optionee and the filing of an action for specific performance.

16.  Notices. All notices, demands, and requests which may be given, or are required to be
given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Optionor: WHC
1310 L Street, NW
Washington, D.C. 20005
Attention: Executive Director
Phone: 202-481-3255

With a copy to: c/o JBG Smith
4747 Bethesda Avenue, Suite 200
Bethesda, Maryland 20814
Attention: Greg Benkowski
Email: gbenkowski@jbgsmith.com
Phone: 240-333-3728

And a copy to: Arent Fox
1717 K Street, NW
Washington, D.C. 20006
Attention: Richard A. Newman, Esq.
Email: richard.newman@arentfox.com
Phone: 202-857-6170

If to Optionee: Amazon.com, Inc.
Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
Email: housingequityfund@amazon.com

With a copy to: Amazon.com, Inc.
Attn: General Counsel
P.O. Box 81226
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Seattle, WA 98108-1226
Email: contracts-legal@amazon.com

With a copy to: Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104-1610
Email: anthonycaso@dwt.com

A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) business days after the date of posting with the U.S. mail, if sent by
registered or certified mail. Any party may, by like notice given at least ten (10) days before
such change becomes effective, designate a new address to which such notices shall be sent.

17.  Public Announcements. Neither Optionor nor Optionee (nor any of their respective
agents or assignees) shall make any public announcement or issue any press release regarding the
transaction described in this Agreement, either prior to or after the exercise of the Option or
earlier termination of this Agreement or the Transfer Agreement (except to the extent required to
comply with reporting requirements pursuant to applicable law), without the specific prior
written approval of the other party, which (i) prior to the exercise of the Option and the
subsequent Settlement or earlier termination of this Agreement or the Transfer Agreement, such
approval may be granted or withheld in such party’s sole discretion, and (ii) after the exercise of
the Option and the subsequent Settlement, or earlier termination of this Agreement or the
Transfer Agreement, such approval shall not be unreasonably withheld, conditioned or delayed.
This Section 17 shall survive until two (2) years following the later of (i) the settlement of the
conveyance of the Option Property pursuant to the Transfer Agreement, (ii) the termination of
the Transfer Agreement or (iii) the termination of this Agreement.

18. Miscellaneous.

(a) Entire Agreement. This Agreement, together with the Exhibits attached hereto,
all of which are incorporated by reference, constitutes the entire agreement
between the parties with respect to the subject matter hereof, and no alteration,
modification or interpretation hereof shall be binding unless in writing and signed
by both parties. The parties are not bound by any agreements, understandings,
provisions, conditions, representations or warranties (whether written or oral and
whether made by Optionor or any agent, employee or principal of Optionor or any
other party) other than as are expressly set forth and stipulated in this Agreement.

(b) Severability. If any provision of this Agreement or application to any party or
circumstances shall be determined by any court of competent jurisdiction to be
invalid and unenforceable to any extent, the remainder of this Agreement or the
application of such provision to such person or circumstances, other than those as
to which it is so determined invalid or unenforceable, shall not be affected
thereby, and each provision hereof shall be valid and shall be enforced to the
fullest extent permitted by law.
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(©)

(d)

(e)

®

(2

(h)
(1)

W)

Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the Commonwealth of Virginia.

Assignability. Optionee may assign this Option Agreement to any party, in
whole or in part, in its sole discretion. Any assignee shall be deemed to have
made any and all representations and warranties made by Optionee hereunder (as
reasonably amended to account for Optionee entity structure, place of
organization and similar criteria that differ between Optionee and assignee), as if
the assignee were the original signatory hereto. If Optionee intends to assign this
Agreement, Optionee shall (i) notify Optionor in writing of the proposed
assignment; (ii) provide Optionor with the name and address of the proposed
assignee; and (iii) provide Optionor with a copy of the proposed instrument of
assignment. This Agreement shall be binding upon and inure to the benefit of
Optionee and Optionor and their respective successors and permitted assigns.
Upon any assignment of Optionee’s entire interest under this Agreement,
Optionee shall be relieved of all further liability under this Agreement.

Captions. The captions in this Agreement are inserted only as a matter of
convenience and for reference and in no way define, limit or describe the scope of
this Agreement or the scope or content of any of its provisions.

Attorneys’ Fees. In the event of any litigation arising out of this Agreement, the
prevailing party shall be entitled to recover from the other party reasonable
attorneys’ and paralegals’ fees and costs actually incurred, whether incurred out
of court, at trial, on appeal or in any bankruptcy, arbitration or administrative
proceedings.

No Relationship. Nothing contained in this Agreement shall be construed to
create a fiduciary, partnership, joint venture, principal/agent or other relationship
between the parties or their successors or assigns, and the parties owe no duty to
each other except as expressly stated in this Agreement.

Time of Essence. Time is of the essence for all purposes of this Agreement.

Counterparts. This Agreement may be executed and delivered in any number of
counterparts, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including portable document format (PDF) or any
electronic signature complying with the United States Electronic Signatures in
Global and National Commerce (ESIGN) Act of 2000, e.g. www.docusign.com)
or other transmission method and any counterpart so delivered shall be deemed to
have been duly and validly delivered and be valid and effective for all purposes.

Proper Execution. Signatures of this Agreement transmitted by via electronic
mail (*.pdf or similar file types) shall be valid and effective to bind the party so
signing. Each party agrees to promptly deliver an execution original to this
Agreement, any amendment thereto, or any notice sent via electronic mail with its

11

4828-0848-0466v.28 0051461-003385



actual signature to the other party, but a failure to do so shall not affect the
enforceability of this Agreement, amendment or notice, it being expressly agreed
that each party to this Agreement shall be bound by its own electronically mailed
signature in all instances and shall accept the electronically mailed signature of
the other party to this agreement.

(k) No Personal Liability. Any liability for participation in this transaction shall
remain with Optionee and Optionor only and in no event shall there be any
personal liability on the part of any officer, manager or employee of the parties,
their direct or indirect partners and investors or their direct or indirect constituent
members or entities. This provision shall survive the exercise of the Option and
the subsequent Settlement or any termination of this Agreement or of the Transfer
Agreement(s).

) Date of Agreement. All references to the date of this Agreement mean the date
upon which both Optionor and Optionee have executed this Agreement.

(m)  Date of Performance. If the date of performance of any obligation or the
expiration of any time period provided herein should fall on a Saturday, Sunday
or legal holiday, then said obligation shall be due and owing, and said time period
shall expire, on the first day thereafter which is not a Saturday, Sunday or legal
holiday. Any reference in this Agreement to a “business day” shall mean any day
of the week other than a Saturday, Sunday or legal holiday. Except as may
otherwise be set forth herein, any performance provided for herein shall be timely
made if completed not later than 5:00 p.m. (prevailing Eastern time) on the day of
performance.

(n) Waiver. Excuse or waiver of the performance by the other party of any
obligation under this Agreement shall only be effective if evidenced by a written
statement signed by the party so excusing or waiving. No delay in exercising any
right or remedy shall constitute a waiver thereof, and no waiver by Optionor or
Optionee of the breach of any covenant of this Agreement shall be construed as a
waiver of any preceding or succeeding breach of the same or any other covenant
or condition of this Agreement. All of the provisions of this Section 18.n shall
survive the exercise of the Option and the subsequent Settlement or any
termination of this Agreement or of the Transfer Agreement(s).

(o) Interpretation. This Agreement is the result of negotiations between the parties
who are experienced in sophisticated and complex matters similar to the
transaction contemplated by this Agreement and is entered into by both parties in
reliance upon the economic and legal bargains contained herein and shall be
interpreted and construed in a fair and impartial manner without regard to such
factors as the party which prepared the Agreement, the relative bargaining powers
of the parties or the domicile of any party. Optionor and Optionee are each
represented by legal counsel competent of advising them of their obligations and
liabilities hereunder. The presentation and negotiation of this Agreement shall not
be construed as any offer by Optionor to transfer, or any offer by Optionee to
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accept, the Property or obligate either party unless and until this Agreement has
been duly executed and delivered to both parties.

Termination. Upon termination of this Agreement in accordance with its terms
(and not as a result of an Event of Default), neither party shall have any further
rights or obligations or liabilities, except those rights and obligations arising under
any sections of this Agreement which expressly survive termination of this
Agreement.

99 C6q

Construction. As used herein, the words “include”, “including”, and similar
terms shall be construed as if followed by the phrase “without limitation”.

No Third Party Beneficiary. This Agreement is not intended to give or confer
any benefits, rights, privileges, claims, actions, or remedies to any person or entity
as a third party beneficiary.

Waiver of Jury Trial. TO THE EXTENT PERMITTED BY LEGAL
REQUIREMENTS, THE PARTIES WAIVE ANY RIGHT TO TRIAL BY JURY
OR TO HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE,
BETWEEN THE PARTIES ARISING OUT OF THIS AGREEMENT OR ANY
OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR
DELIVERED IN CONNECTION HEREWITH OR THE TRANSACTIONS
RELATED HERETO.

Anti-Corruption. Optionor acknowledges that Optionee’s Code of Business
Conduct and Ethics posted at http://phx.corporate-
ir.net/phoenix.zhtml?c=97664&p=irol-gov Conduct (the “Code’) prohibits the
paying of bribes to anyone for any reason, whether in dealings with governments
or the private sector. Optionee will not violate or knowingly permit anyone to
violate the Code’s prohibition on bribery or any applicable anti-corruption laws in
performing under this Agreement. Optionee may immediately terminate or
suspend performance under this agreement if Optionor breaches this section.
Optionor will maintain true, accurate and complete books and records concerning
any payments made to another party by Optionor under this Agreement, including
on behalf of Optionee. Optionee and its designated representative may inspect
Optionor’s books and records to verify such payments and for compliance with
this Section.

Memorandum of Option. The parties shall execute a Memorandum of Option
substantially in the form attached hereto as Exhibit C.
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In witness whereof, the parties hereby set their hands.

OPTIONOR: WHC CRYSTAL LLC, a District of
Columbia limited liability company

By: Washington Housing Conservancy, Inc.,
a District of Columbia non-profit
corporation, its Sole Member

ot R

K1mber1y C. th/glns ExecutieDirector

Optionor Acknowledgment
DISTRICT OF COLUMBIA ss:

This record was acknowledged before me on December £% , 2020 by Kimberly C.
Driggins, as the Executive Director of Washington Housing Conservancy, Inc., a District
of Columbia non-profit corporation, which is the Sole Member of WHC CRYSTAL LLC,

a District of Columbia limited liability company.

Cavtuwe () Tty

YSignature of notarial officer

Ng\’arui Pubhc

Title of Office

My commission expires: G | H\BM\I

e .nllllu"'

Signature Page to Option Agreement



OPTIONEE: ACORN DEVELOPMENT LLC, a
Delawa 1m1ted liability company

ntonﬁo Masone, Treasurer

Optionee Acknowledgment

STATE OF CONNGCT T ) ¢ croonT
) w 0
COUNTY OF FADZFLG. LD ) ”

On  this the 2.8 d day of December, 2020, before me,

N <P ¢ M § E 0 @,, , the undersigned officer, personally appeared Antonio
Masone, who acknowledged hlmself to be the Treasurer of ACORN DEVELOPMENT
LLC, a Delaware limited liability company, and that he as such Treasurer, being authorized
so to do executed the foregoing instrument for the purposes therein contained, by signing
the name of the limited liability company by himself as Treasurer.

In witness whereof I hereunto set my hand.

(Voo £005- slielli,

Signature of Notary Public

Date Commission Expires: J— (// L:/ 2 / Y/ 1%

Mary Ellen Stella
Notary Public, State of Connecticut
2] ‘# Commission Expires July 31, 2025

Signature Page to Option Agreement



EXHIBIT A

Description of the Larger Property

ALL those certain lots, pieces or parcels of land, situate, lying and being in Arlington County,
Virginia and more particularly described as follows:

PARCEL I:

BEGINNING at the intersection of the southerly line of 18th Street South with the easterly line of
South Fern Street said point being the northwest corner of the property of Washington Brick &
Terra Cotta Company; thence running with the southerly line of 18th Street, South, N 85 degrees
56 minutes 59 seconds E. - 711.03 feet to its intersection with the westerly line of South Eads
Street; thence running with said westerly line of South Eads Street 229.95 feet on the arc of a curve
to the right, which curve has a radius of 2839.79 feet, the chord of which arc bears S 00 degree 27
minutes 18 seconds W. - 229.88 feet to the PT; thence continuing with the line of South Eads Street
S 02 degrees 46 minutes 29 seconds W. - 367.86 feet to a point; thence departing from said line of
South Eads Street and running through the property of Washington Brick & Terra Cotta Company
S 87 degrees 58 minutes 25 seconds W. - 623.98 feet to a point in the aforementioned easterly line
of South Fern Street; thence running with the said line of South Fern Street, N 06 degrees 37
minutes 01 seconds W.- 572.97 feet to the point of beginning; containing 8.98949 acres of land,
more or less.

PARCEL II - PART ONE:

BEGINNING at the intersection of the easterly line of South Fern Street with the northerly line of
22nd Street South as dedicated in Deed Book 1548 at page 162 and recorded among the land
records of Arlington County, Virginia, thence running with said line of South Fern Street N 06
degrees 37 minutes 01 seconds W - 531.71 feet to the center line of 20th Street South (vacated);
thence departing from said street line of South Fern Street and running with the center line of
vacated 20th Street South N 87 degrees 58 minutes 25 seconds E - 623.98 feet to a point in the
west line of South Eads Street; thence running with said line of South Eads Street S 02 degrees 46
minutes 29 seconds W 531.88 feet to the point in the northerly line of 22nd Street South, thence
with the line of the aforementioned 22nd Street South S 87 degrees 58 minutes 29 seconds W
536.91 feet to the point of beginning; containing 7.06247 acres of land.

PARCEL II - PART TWO:

BEGINNING at a point in the west line of South Eads Street, said point being the northeast corner
of Block "A", Virginia Highlands Association as same appears duly platted and recorded among
the land records of Arlington County, Virginia; thence departing from said street line and running
with a portion of the north line of said Block "A", Virginia Highlands Association S 87 degrees 58
minutes 29 seconds W - 272.67 feet to the southeast corner of the Mills Property as recorded in
Deed Book 461 at page 249 of the aforementioned land records; thence running with the east line
of Mills N 02 degrees 01 minutes 31 seconds W - 140.00 feet to the northeast corner of the Mills
Property as recorded in Deed Book 414 at page 435 of the aforementioned land records; thence
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running with the southerly line of 22nd Street South, N 87 degrees 58 minutes 29 seconds E -
284.43 feet to a point in the aforesaid west line of South Eads Street; thence with said line of South
Eads Street S 02 degrees 46 minutes 29 seconds W - 140.49 feet to the point of beginning;
containing 0.89524 acres of land.

NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014

The real property described above is the same property legally described as follows:

PARCEL I:

DESCRIPTION OF
PARCEL I
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668, PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at point marking the intersection of the southerly right-of-way
line of 18™ Street South (variable width public right-of-way) and the easterly right-of-way line
of South Fern Street (variable width public right-of-way); thence running with said southerly
right-of-way line of 18" Street South

1. North 85°58°37” East, 711.03 feet to a point of curvature, (non-tangent) marking
the intersection of the aforesaid southerly right-of-way line of 18" Street South
and the westerly right-of-way line of South Eads Street (variable width public
right-of-way); thence leaving the said southerly right-of-way line of 18™ Street
South and running with the said westerly right-of-way line of South Eads Street
the following two (2) courses and distances

2. 229.94 feet along the arc of a curve to the right having a radius of 2,839.79
feet and a chord bearing and distance of South 00°28°56” West, 229.88 feet
to a point of tangency; thence

3. South 02°48°07” West, 367.86 feet to a point marking the northeasterly property
corner of Parcel II — Part One, Crystal House Apartments Investors LLC as
recorded in Deed Book 4668 at Page 128 among said Land Records, thence
leaving the aforesaid westerly right-of-way line of South Eads Street and running
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with the northerly line of Parcel II — Part One, Crystal House Apartments
Investors LLC

4. South 88°00°03” West, 623.98 feet to a point on the easterly right-of-way line of
South Fern Street (variable width public right-of-way), said point marking the
northwesterly property corner of Parcel II — Part One, Crystal House Apartments
Investors LLC; thence running with said easterly right-of-way line of South Fern
Street

5. North 06°35°23” West, 572.97 feet to the point of beginning and containing
391,577 square feet or 8.98937 acres of land more or less.

PARCEL II - PART ONE:

DESCRIPTION OF
PARCEL II - PART ONE
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point marking the intersection of the northerly right-of-way
line of 22" Street South (50 foot public right-of-way) as recorded in Deed Book 1548 at Page
162 and the easterly right-of-way line of South Fern Street (variable width public right-of-way);
thence running with said easterly right-of-way line of South Fern Street

1. North 06°35°23” West, 531.71 feet to a point marking the southwesterly property
corner of Parcel I, Crystal House Apartments Investors LLC as recorded in Deed
Book 4668 at Page 128 among said Land Records; thence running with the
southerly property line of the said Parcel I, Crystal House

2. North 88°00°03” East, 623.98 feet to a point on the easterly right-of-way line of
South Eads Street, (variable width public right-of-way), said point marking the
southeasterly property corner of the aforesaid Parcel I, Crystal House
Apartments Investors LLC; thence running with the said westerly right-of-way
line South Eads Street

3. South 02°48°07” West, 531.88 feet to a point on the northerly right-of-way line
of the aforesaid 22™ Street South; thence running with said northerly right-of-
way line of 22" Street South
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4. South 88°00°07” West, 536.91 feet to the point of beginning and containing
307,640 square feet or 7.06244 acres of land more or less.

PARCEL II - PART TWO:

DESCRIPTION OF
PARCEL II - PART TWO
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point on the westerly right-of-way line of South Eads
Street (variable width public right-of-way), said point marking the northeasterly property
corner of the property of the County Board of Arlington County, Virginia as recorded in
Deed Book 1963 at Page 916 among said Land Records; thence running with the
northerly property line of said property of the County Board of Arlington County,
Virginia and continuing with the northerly property lines of Lots 1 thru 5 and part of Lot
6, Block A, Virginia Highlands as recorded in Deed Book 126 at Page 1

1. South 88°00°07” West, 272.67 feet to a point marking the common property
corner of the properties of William B. Bayne, Jr. as recorded in Deed Book 3724
at Page 468 and Twenty-third Street Corridor LLC as recorded in Deed Book
4624 at Page 635 all among the aforesaid Land Records; thence running with the
easterly property lines of the properties of said Twenty-third Street Corridor LLC

2. North 01°59°53” West, 140.00 feet to a point on the southerly right-of-way line
of 22" Street South, 50 feet wide, as recorded in Deed Book 1548 at Page 162,
said point marking the northeasterly property corner of the property of said
Twenty-third Street Corridor LLC ; thence running with said southerly right-of-
way line of said 22" Street South

3. North 88°00°07” East, 284.42 feet to the point of intersection of the southerly
right-of-way line of said 22" Street South and the aforesaid westerly right-of-way
line of South Eads Street (variable width public right-of-way); thence running
with the aforesaid westerly right-of-way line of the South Eads Street (variable
width public right-of-way)

19
4828-0848-0466v.28 0051461-003385



4. South 02°48°07” West, 140.49 feet to the point of beginning and containing 38,996
square feet or 0.89522 acres of land more or less.

NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014
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EXHIBIT B
Form of Transfer Agreement
REAL ESTATE TRANSFER AGREEMENT

This REAL ESTATE TRANSFER AGREEMENT (this “Agreement”) is made on
December  ,20 by and among, WHC CRYSTAL LLC, a District of Columbia limited
liability company (“Transferor”), and ACORN DEVELOPMENT LLC, a Delaware limited
liability company, and its successors, participants, and assigns (“Transferee”). Transferor and
Transferee are sometimes hereinafter collectively referred to as, the “Parties.”

RECITALS

A. Transferor owns those certain parcels of land, with appurtenances thereto and the
improvements thereon, located in Arlington County, Virginia (previously identified as Arlington
County, Virginia RPC No. 36-018-014) (the “Larger Property”).

B. A portion of the Larger Property is described as “Crystal Houses Parcels 3, 4, 5,
6, 7 and 8” consisting of approximately 361,961 square feet of land more or less, as more
particularly shown on the plat attached hereto as Exhibit A (the “Additional Development
Parcels”), consisting of, (i) land is currently entitled for a development consisting of additional
buildings containing in the aggregate approximately 796,000 gross square feet of residential
space and approximately 834 gross square feet of commercial space, parking areas containing
approximately 825 parking spaces and certain other improvements, and (i1) CH #5 (as defined in
the Option Agreement).

C. In order to finance the acquisition, operation and maintenance of the Larger
Property, Transferor entered into certain loan documents with Transferee (the “Loan
Documents”).

D. The Loan Documents, required, among other things, that Transferor enter into the
Option Agreement (defined below) with Transferee, concurrently with the Loan Documents,
pursuant to which Transferor agrees to (i) subdivide the Larger Property and create the
Additional Development Parcels, and (ii) grant Transferee an option to acquire the Additional
Development Parcels upon such subdivision.

E. Transferor and Transferee have entered into that certain Option Agreement, dated
December 31, 2020 (the “Option Agreement”), pursuant to which Transferor has agreed to
convey the Property (hereinafter defined) to Transferee if Transferee exercises the Option (as
such term is defined in the Option Agreement) as provided therein. Transferee paid Transferor
Forty Million One Thousand Dollars ($40,001,000.00) as an Option Payment (defined below) at
the time the parties entered the Option Agreement, the parties intending that if Transferee
exercised the Option, Transferee would not provide any additional monetary consideration to
Transferor for the conveyance of the property. The Option Agreement also provided that if and
when Transferee exercises the Option, Transferor and Transferee would enter into a Real Estate
Transfer Agreement substantially in the form hereof.
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F. Transferor completed the Subdivision on _,20. Transferee
exercised the Option on _,20 .

NOW, THEREFORE, in consideration of the mutual promises hereinafter set forth and of
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties agree as follows:

1. DEFINITIONS:

a) General Interpretive Principles. For purposes of this Agreement, except as
otherwise expressly provided or unless the context otherwise requires, (i) the terms defined in
this Section include the plural as well as the singular, and the use of any gender herein shall be
deemed to include the other genders; (ii) accounting terms not otherwise defined herein have the
meanings assigned to them in accordance with generally accepted accounting principles with
respect to commercial real estate; (iii) references herein to “Articles,” “Sections,” “subsections,’
“paragraphs” and other subdivisions, which are not referenced to a document, are to designated
Articles, Sections, subsections, paragraphs and other subdivisions of this Agreement; (iv) a
reference to an Exhibit or a Schedule without a further reference to the document to which the
Exhibit or Schedule is attached is a reference to an Exhibit or Schedule to this Agreement; (v)
the words “herein,” “hereof,” “hereunder” and other words of similar import refer to this
Agreement as a whole and not to any particular provision; and (vi) the word “including” means
“including, but not limited to.”

b

b) Defined Terms. For all purposes of this Agreement, the following terms shall
have the respective meanings set forth below:

“Affiliate” shall mean, with respect to any Person, a party controlling, controlled by or
under common control with such Person, and if such Person is a partnership or limited
partnership, a partner of such Person, or if such Person is a limited liability company, a member
of such Person, or if such Person is a corporation, a shareholder of such Person.

“Agreement’ shall mean this Agreement as it may be amended from time to time.

“Bankruptcy” shall mean Title 11, U.S. Code, and any similar state law for the relief of
debtors, as such laws may be amended.

“Business Day” shall mean any day of the week other than (i) Saturday, (ii) Sunday, or
(ii1) a day on which banking institutions are obligated or authorized by law or executive action to
be closed to the transaction of normal banking business in the Commonwealth of Virginia. If the
date for the performance of any obligation, or the giving of any notice, by Transferor or
Transferee hereunder falls upon a day that is not a business day, then the time for such
performance or notice shall be extended until the next business day.

“Contracts” shall mean all oral or written agreements, providing for the management,
operation, supply, maintenance, repair, advertising or promotion of the Property to which
agreements Transferor is a party, transferee, assignee, a third party beneficiary or which
otherwise relate to the Property, including service agreements, maintenance contracts, cleaning
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contracts, contracts for the purchase or delivery of labor, services, materials or supplies and
equipment rental agreements or leases, and landscaping and lawn maintenance agreements.

“Custodian” shall mean a receiver, trustee, assignee, liquidator or similar official under
any Bankruptcy Law.

“Deed” shall mean a special warranty deed, substantially in the form attached as Exhibit
B, signed by Transferor in proper form for recording, sufficient to convey to Transferee fee
simple title to the Additional Development Parcels, free and clear of all monetary liens,
encumbrances, leases, covenants, conditions and other matters affecting title other than the
Permitted Exceptions.

“Easement Agreements” shall mean any and all easement agreements, reciprocal
easement agreements, declarations of covenants, conditions, restrictions and easements, party
wall agreements, “tie-back™ agreements, common area agreements, shared maintenance
agreements, common use agreements or similar agreements or understandings which burden or
benefit the Property and under which Transferor has any obligations, and all supplements,
amendments, modifications and memoranda thereof, relating to the development, use, operation,
management, maintenance or occupancy of the Property. Easement Agreements shall include
the above-described agreements, whether or not such agreements convey an interest in real

property.

“Effective Date” means the date of execution and delivery of this Agreement by the last
of the Parties hereto to execute and deliver same.

“Environmental Law” shall mean any federal, state or local law, ordinance, rule,
regulation, requirement, guideline, code, resolution, order or decree (including consent decrees
and administrative orders) in effect on the date of this Agreement in the jurisdiction where the
Property is located, which regulates the use, generation, handling, storage, treatment,
transportation, decontamination, clean-up, removal, encapsulation, enclosure, abatement or
disposal of any Hazardous Material, including the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. Section 9601, ef seq., the Resource Conservation
and Recovery Act, 42 U.S.C. Sections 6901, et seq., the Toxic Substance Control Act, 15 U.S.C.
Sections 2601, et seq., the Clean Water Act, 33 U.S.C. Sections 1251 et seq., the Hazardous
Materials Transportation Act, 49 U.S.C. Section 1802, their state analogues, and any other
federal, state or local statute, law, ordinance, resolution, code, rule, regulation, order or decree
regulating, relating to, or imposing liability or standards of conduct concerning any Hazardous
Material.

“Feasibility Period’ shall mean the period beginning with the Effective Date and
expiring sixty (60) days thereafter.

“Governmental Authorities” shall mean any authority, board, bureau, commission,
department or body of any municipal, county, state or federal governmental entity,
instrumentality, unit, or any subdivision thereof, having or acquiring jurisdiction over the
Property or the management, operation, use or improvement thereof.
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“Hazardous Material’ shall mean any flammable, explosive, radioactive or reactive
materials, any asbestos (whether friable or non-friable), any pollutants, contaminants or other
hazardous, dangerous or toxic chemicals, materials or substances, any petroleum products or
substances or compounds containing petroleum products, including gasoline, diesel fuel and oil,
any polychlorinated biphenyls or substances or compounds containing polychlorinated
biphenyls, and any other material or substance defined as a “hazardous substance,” “hazardous
material,” “hazardous waste,” “toxic materials,” “contamination,” and/or “pollution” within the
meaning of any Environmental Law.

29 ¢¢

“Legal Requirements” shall mean all laws, ordinances, rules, regulations, orders and
requirements of all Governmental Authorities relating to, or regulating the ownership, use,
operation, management, maintenance and repair of the Property, including zoning laws, building,
fire, safety and health laws and Environmental Laws, and any obligations imposed on the owner
of the Property in connection with any site plan approval of the Property or any part thereof, or
zoning proffers relating to the Property or any part thereof.

“Mortgage” shall mean a mortgage, deed of trust, or any other type of security instrument
of the type commonly given to secure loans or advances on, or the unpaid purchase price of, real
property in the County of Arlington, Virginia.

“Permitted Exceptions” shall mean (i) the lien of current real estate taxes not yet due and
payable, (i1) all matters shown in the Title Commitment and/or Survey (each defined below) with
respect to which Transferee fails to give a Title Notice on or before the last date for so doing, or
to which Transferee waives its objection; (iii) all building, zoning, and other state, county or
federal laws, codes and regulations (whether existing or proposed) affecting the Property; and (v)
any matters agreed to in writing between Transferor and Transferee.

“Person” shall mean an individual, estate, trust, partnership, corporation, Governmental
Authority or other legal entity.

“Property” shall mean:

a) The Additional Development Parcels and any and all of Transferor’s rights, title
and interest in and to any easements, licenses and privileges appertaining thereto, and more
specifically described in Exhibit A attached hereto.

b) All improvements located on the Additional Development Parcels, including, but
not limited to, structures, parking areas, systems, fixtures, and utilities (all such improvements
being referred to herein collectively as the “Improvements”);

C) All of Transferor’s rights, title and interest in and to any easements,
hereditaments, interests, and appurtenances belonging to or inuring to the benefit of Transferor
and pertaining to the Additional Development Parcels, if any, including any development and
water rights owned by or leased to Transferor, if any;

d) Any street or road abutting the Additional Development Parcels to the center lines
thereof;
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e) All of Transferor’s right, title and interest in and to transferable consents,
authorizations, variances or waivers, licenses, permits and approvals from any governmental or
quasi-governmental agency, department, board, commission, bureau or other entity or
instrumentality held by the Transferor in respect of the Additional Development Parcels or
Improvements, including without limitation, all rights and entitlements with respect to the
Additional Development Parcels under the Site Plan Ordinance approving Site Plan #451 enacted
by the County on December 14, 2019, as now and hereinafter amended (collectively, the
“Approvals™).

“Property Documents” shall have the meaning set forth in Section 4(b).
“Release Date” shall have the meaning ascribed to such term in Section 8(d).

“Transferor’s Knowledge” means the actual, conscious knowledge of
[ ], and [ ] who are the current persons actively and
directly engaged in the management and operation of the Property and are the persons most
likely to possess relevant information concerning the Property and its operation.

2. THE PROPERTY: On the Settlement Date (as hereinafter defined in Section 6),
Transferor agrees to transfer and convey to Transferee, and Transferee agrees to acquire from
Transferor, the Property, subject to the terms and conditions set forth in this Agreement.

Transferor shall transfer and convey and Transferee shall acquire and accept fee simple title to
the Property, free and clear of all liens, encumbrances, easements, covenants, conditions, leases,
financing statements, rights of others, and other matters adversely affecting title in the
Transferee’s sole discretion, except for the Permitted Exceptions.

THE PARTIES ACKNOWLEDGE THAT, EXCEPT AS SPECIFICALLY SET FORTH IN
THIS AGREEMENT, TRANSFEROR MAKES NO REPRESENTATION OR WARRANTIES
AS TO THE PHYSICAL CONDITION OF THE PROPERTY, OR ITS SUITABILITY FOR
ANY INTENDED USES INTENDED BY TRANSFEREE AND THE PROPERTY IS TO BE
CONVEYED ON THE SETTLEMENT DATE IN IT’S “AS-IS” “WHERE IS” CONDITION.

3. OPTION PAYMENT: The consideration for the conveyance of the Property from
Transferor to Transferee is Transferee’s payment to Transferor, concurrently with the execution
of the Option Agreement, of the amount of Forty Million One Thousand Dollars ($40,001,000)
(the “Option Payment’) and in fulfillment of Transferor’s obligation to enter into an Option
Agreement under the Loan Documents which was given in consideration, in part, for
Transferee’s (or Transferee’s predecessor’s) agreement to enter into the Loan Documents.

4. INSPECTION AND FEASIBILITY:

a) Delivery of Property Documents. Not later than three (3) Business Days after
the Effective Date, Transferor shall deliver to Transferee, for inspection and review copies of all
Property Documents (as hereinafter defined in Section 4(b)), to the extent such Property
Documents are available, i.e., in Transferor’s possession or control, or the possession or control
of Transferor’s agents or contractors, the Property documents are being furnished to Transferee
for its convenience. Transferor does not warrant the accuracy or completeness of any of the
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Property Documents furnished to Transferee. Transferee shall conduct its own due diligence and
shall satisfy itself as to the suitability of the Property for its intended purposes.

b) Description of Property Documents. “Property Documents” consist of the
following items:

1. Transferor’s latest survey of the Property showing all improvements,
rights of way, easements, dedications and similar matters.

2. All architectural, mechanical, electrical and structural plans, specifications
and drawings relating to the improvements on and within the Property, if any.

3. All assessments and bills for real estate and any other taxes affecting the
Property, and any special assessments affecting the Property.

4. All leases of the Property, or any portion thereof, including all
amendments and modifications thereto, all assignments thereof, if any, and all other agreements
between Transferor, or an Affiliate of Transferor, and a tenant, or an Affiliate of a tenant.

5. All Contracts.

6. Transferor’s most recent owner’s title insurance commitments or policies
issued in connection with the Property and all amendments, endorsements, and exhibits thereto.

7. Copies of written notices of any civil, administrative, arbitration or other
actions, judgments, litigation, suits or proceedings pending or threatened against Transferor or
involving the Property which, if adversely determined, would have a material adverse effect on
the Property or Transferor’s ability to close the subject transaction.

8. All engineering, architectural, physical inspection, maintenance, repair,
geological reports (if any) and the most recent environmental report conducted by or on behalf of
Transferor and any related notices regarding the Property relating to the presence (or absence) of
Hazardous Materials.

C) Physical Inspection of Property. Transferor agrees that Transferee shall have
the right, at Transferee’s own risk, cost and expense, at any time or times between the Effective
Date and the Settlement Date, to conduct such non-invasive environmental and engineering tests,
including inspections, investigations, studies, surveys, examinations, and appraisals as
Transferee deems necessary or desirable to evaluate the Property (collectively, the
“Investigations”) in accordance with this paragraph. Transferee may not conduct any physical
intrusive testing on the Property without Transferor’s prior written consent, which consent will
not be unreasonably withheld or delayed provided the same is conducted to minimize
interference with tenants’ normal use of the Property and Transferee is properly insured in
accordance with the terms of this paragraph. For purposes of this paragraph, “physically
intrusive testing” shall mean testing that involves borings (such as the taking of soil samples
and/or a “Phase II”’ environmental study), borings (such as the taking of roof or wall samples),
or any taking of physical samples or penetration of the surface of the Land or the Improvements
comprising the Property. Transferee shall have the right to enter upon any portion of the
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Property at any time or times prior to the Settlement Date, during normal business hours and
after at least one (1) business day’s advance notice to (or in the case of physically intrusive
testing, at least two (2) business days’ prior advance notice) Transferor, for purposes of
conducting the Investigations. In the event of any damage to the Property caused by Transferee,
its agents, engineers, employees, contractors or surveyors as part of the Investigations Transferee
performs, or causes to be performed, Transferee shall restore or pay the cost incurred by
Transferee (or Transferor) to restore the Property to the condition, as nearly as possible, existing
prior to the performance of such tests, investigations or studies. Transferor shall not be liable for
any damages to person or property occasioned by the acts of Transferee or its contractors while
conducting its investigation on the Property except to the extent such liability arises from
Optionor’s gross negligence or willful misconduct and Transferee shall furnish or cause its
consultants or agents to furnish to Transferor, prior to any entry onto the Property, certificates of
insurance which shall name Transferor as an additional insured evidencing comprehensive
general liability coverage in the minimum amount of Two Million Dollars ($2,000,000). In no
event may Transferee’s investigations cause tenants of the Larger Property to be disturbed. The
provisions of this paragraph shall survive the Settlement Date or earlier termination of this
Agreement for a period of nine (9) months.

d) Termination. Transferee shall have the right to terminate this Agreement, for
any reason or no reason, by delivering written notice given to Transferor at any time before the
Settlement Date. In the event of any such termination, except as otherwise provided in this
Section, no party shall have any further liability to any other party under this Agreement, except
for those that expressly survive the termination of this Agreement. If this Agreement is
terminated pursuant to the provisions of this Section, Transferee agrees, within fifteen (15) days
after the termination of this Agreement, to return to Transferor all Property Documents
previously delivered by Transferor to Transferee.

S. TITLE AND SURVEY:

a) General. Transferor agrees to convey the Property to Transferee by the special
warranty Deed subject only to the Permitted Exceptions. From and after the Effective Date,
Transferor covenants that it shall not, except as specifically permitted by this Agreement, by
commission or omission, cause or permit the Property to be encumbered in any way, without the
prior written consent of the Transferee.

b) Survey. The boundaries and acreage of the Property to be conveyed may be
determined and depicted by a survey prepared by a registered land surveyor or engineer,
conducted at the direction and expense of Transferee (the “Survey”). The Survey may locate and
depict all improvements, easements, rights of way, setbacks, encroachments, flood plain and
flood fringe areas and any other particulars that may be required by Transferee. Transferee shall
provide Transferor with a copy of the Survey.

c) Title. Transferee shall obtain from (the “Title Company”) a
commitment for a standard coverage owner’s policy of title insurance ALTA, Form 2006
insuring fee title to the Property (the “Title Commitment”), together with copies of all items
shown as exceptions to title therein.
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d) Transferee’s Review of Title Commitment and Survey. Transferee shall have
until thirty (30) days prior to the Settlement Date to provide written notice to Transferor of any
matters shown by the Title Commitment or Survey that are not satisfactory to Transferee, which
notice (the “Title Notice”) shall specify the reason such matter(s) are not satisfactory and the
curative steps necessary to remove such matters, provided, however, that (i) the standard printed
exceptions on an ALTA Owner’s Policy of Title Insurance (Form 2006) that would not be
deleted by delivery of a customary owner’s affidavit, and non-delinquent liens for general and
special real estate taxes and installment payments of special assessments not yet due and
payable, the current zoning of the Property, including all permits, waivers and stipulations, and
the interest of any tenant occupying space at the Property, as a tenant only, and matters arising
out of any act of Transferee or Transferee’s representatives shall be “Permitted Exceptions™ (as
defined below), and (ii) Transferor shall be obligated to (a) remove any exceptions caused by
Transferor’s acts and not approved by Transferee, (b) satisfy and/or cause to be released any
security instruments for existing indebtedness secured by the Property and liens against the
Property for past due taxes or assessments on the Property, and (c) satisfy or cause to be released
or bonded or insured over any mechanic’s or materialmen’s lien resulting from the performance
of work or delivery of materials pursuant to contracts executed by Transferor (each of the
foregoing, a “Required Removal Exception”). Notwithstanding the above, after a Title Notice is
provided to Transferor, the Parties shall then have until on or before the Settlement Date, to
make such arrangements or take such steps as they may mutually agree upon, if any, to satisfy
Transferee’s objection(s). Transferor shall have no obligation to expend or agree to expend any
funds, to undertake or agree to undertake any obligations or otherwise to cure or agree to cure
any title or survey objections, other than to remove Required Removal Exceptions. In the event
Transferor fails to respond to Transferee’s Title Notice within five (5) Business Days following
receipt thereof, Transferor shall be deemed to have elected not to cure any matters identified in
such Title Notice other than any Required Removal Exceptions. Except for the Required
Removal Exceptions or matters that Transferor otherwise agrees to cure in writing in its sole and
absolute discretion, Transferee’s only recourse with respect to any Title Commitment or Survey
matter to which it objects in a Title Notice given in a timely manner shall be to elect on or before
the Settlement Date to either (1) waive such objection and proceed to Closing or (2) terminate
this Agreement.

e) Title Policy. If Transferee so elects, Transferee shall obtain an updated Title
Commitment to insure the gap from the period title was last examined to the date of recording of
the deed (the “Title Policy”). 1f Transferee elects to secure an extended coverage owner’s and/or
lender’s policy(ies) of title insurance, Transferee shall satisfy, at its cost, Title Company’s
requirements therefor and pay the increase in premium for such coverage. Transferee shall also
be solely responsible for the cost of any endorsements to any title insurance policy that
Transferee or its lender may require. Transferor shall not pay or be responsible to secure any
endorsements that may be requested by Transferee, such as patent, contiguity, separate tax
parcels, access, or zoning endorsements, all of which shall be Transferee’s sole cost and expense
if Transferee elects to secure such endorsements, provided, however, that Transferor shall not be
obligated to provide to Title Company any owner’s affidavit, indemnity, certifications,
covenants, obligations or liabilities beyond those that Transferor is providing to Transferee under
this Agreement or which go beyond that required for the issuance by Title Company of a
standard owner’s policy of title insurance.
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6. SETTLEMENT:

a) Settlement Date. The settlement of the sale of the Property in accordance with
this Agreement (the “Settlement”’ or “Settlement Date’) shall take place pursuant to an escrow
agreement on a date selected by Transferee that is not sooner than ten (10) Business Days after
Transferee provides notice to Transferor of the date of Settlement with the pre-Settlement to
occur on one (1) Business Day prior to the Settlement Date, unless otherwise mutually agreed to
in writing by Transferee and Transferor.

b) Settlement Agent. Settlement shall take place in the offices of [NAME OF
SETTLEMENT AGENT], [ADDRESS OF SETTLEMENT AGENT] (the “Settlement Agent”)
with neither party required to be physically present at the Settlement. The Parties agree that
Settlement can occur by delivery of the Settlement documents and the funds to pay the
Settlement Costs to the Title Company pursuant to written instruction letters. Transferee and
Transferor shall each be obligated to provide to Settlement Agent, in immediately available
funds, sufficient funds to pay all adjustments and expenses allocated to Transferor and
Transferee pursuant to this Agreement and as reflected on a final settlement statement prepared
by the Settlement Agent and approved by Transferee and Transferor (the “Settlement
Statement’). The Settlement Agent shall deliver to Transferee all other documents and
instruments received by it which, in accordance with the terms of this Agreement, are to be
delivered by Transferor to Transferee at the Settlement and Settlement Agent shall deliver to
Transferor all other documents and instruments received by it which, in accordance with the
terms of this Agreement, are to be delivered by Transferee to Transferor at the Settlement. On or
before the Settlement Date, Transferee shall effect a wire transfer of Federal funds to the
Settlement Agent’s escrow account in an amount equal to the net amount (if any) of the costs,
expenses, prorations and adjustments indicated on the Settlement Statement and payable by
Transferee under this Agreement. On or before the Settlement Date, Transferor shall effect a
wire transfer of Federal funds to the Settlement Agent’s escrow account in an amount equal to
the net amount (if any) of the costs, expenses, prorations and adjustments indicated on the
Settlement Statement which are payable by Transferor under this Agreement, including all
amounts necessary to pay off the balance(s) of any monetary liens or encumbrances on the
Property and obtain the release(s) thereof.

C) Transferor’s Deliveries. At the Settlement, Transferor shall deliver to the
Settlement Agent the following:

1. the Deed, signed by Transferor;
2. [Reserved];
3. [Reserved];

4. a certification as to Transferor’s non-foreign status which complies with
the provisions of Section 1445(b)(2) of the Internal Revenue Code of 1986, as amended, signed
by Transferor;

5. an owner’s affidavit signed by Transferor, for the benefit of the Title
Company, in the form required by the title insurance company and approved by Transferor (in
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the exercise of its reasonable discretion), to eliminate the exceptions for certain matters from
Transferee’s title insurance policy;

6. the Settlement Statement, signed by Transferor;

7. a certificate, signed by Transferor, that all the representations and
warranties made by Transferor in Section 8, as revised to reflect any factual changes that
occurred and were made known in writing from Transferor to Transferee prior to the expiration
of the Feasibility Period (Transferor recognizes that such changes to the certificate shall not be
deemed to relieve Transferor from any breach of the representations and warranties made by
Transferor in Section 8), are true and correct in all material effects (with such necessary revisions
to reflect factual changes as described above) on the Settlement Date with the same force and
effect as if such representations and warranties had been made on and as of such date; and

8. any organizational documents of Transferor and all resolutions,
certifications or other agreements evidencing the requisite authorization of Transferor to perform
the transactions hereunder.

d) Transferee’s Deliveries. At the Settlement, Transferee shall deliver to
Transferor the following:

1. the Settlement Statement, signed by Transferee; and

2. a certificate, signed by Transferee, that all the representations and
warranties made by Transferee in Section 9 are true and correct on the Settlement Date with the
same force and effect as if such representations and warranties had been made on and as of such
date; and

3. all organizational documents of Transferee and all resolutions,
certifications or other agreements evidencing the requisite authorization of Transferee to perform
the transactions hereunder.

e) Delivery in Escrow. The delivery to the Settlement Agent of the executed Deed
and all other funds, documents and instruments required to be delivered by either party to the
other by the terms of this Agreement shall be deemed to be a good and sufficient tender of
performance of the terms hereof.

f) Settlement Agent to Acknowledge Agreement. The Settlement Agent shall
acknowledge its agreement to the provisions of this Section 6 by executing this Agreement in the
space provided below.

7. SETTLEMENT ADJUSTMENTS AND PRORATIONS:

a) Taxes and Assessments.

I. Proration of Taxes at Settlement. All non-delinquent real estate taxes
assessed against the Property shall be prorated between Transferor and Transferee on an accrual
basis, based upon the actual current tax bill. If the most recent tax bill received by Transferor
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before the Settlement Date is not the actual current tax bill, then Transferor and Transferee shall
initially prorate the real estate taxes at the Settlement by applying 105% of the tax rate indicated
on the most recent tax bill received by Transferor to the latest assessed valuation, and shall re-
prorate the real estate taxes retroactively at the Final Settlement Adjustment. All real estate taxes
accruing through the Settlement Date shall be the obligation of Transferor and all real estate
taxes accruing after the Settlement Date shall be the obligation of Transferee. Any delinquent
real estate taxes assessed against the Property shall be paid (together with any interest and
penalties) by Transferor at the Settlement.

2. Post-Settlement; Supplemental Taxes. If, after the Settlement Date, any
additional or supplemental real estate taxes are assessed against the Property by reason of back
assessments, corrections of previous tax bills or other events occurring before the Settlement
Date, such additional or supplemental real estate taxes shall be paid by Transferor directly to the
Treasurer.

3. Post-Settlement; Refunds of Taxes. Any refunds of real estate taxes
made after the Settlement shall be held by Transferee (and, if received by Transferor, shall be
delivered immediately to Transferee to be held in accordance with this Section) and shall first be
applied to the unreimbursed costs incurred in obtaining the refund, then paid to Transferor (for
the period through the Settlement Date) and to Transferee (for the period commencing after the
Settlement Date).

4. Pending Tax Proceedings. If any administrative or judicial proceeding to
determine, contest or challenge the assessed value of the Property or the real estate taxes payable
with respect to the Property has been commenced before the date of this Agreement, all such
proceedings, both administrative and judicial, shall, at Transferee’s option, be, with respect to the
Property, dismissed by Transferor (for the period after the Settlement Date, but not the period
when the Property was owned by Transferor), with prejudice, within fifteen (15) days after
Settlement.

b) Utility Charges. All charges for gas, electricity, and other utility services
provided to the Property shall be prorated between Transferor and Transferee as of the
Settlement Date, based on the actual number of days in the billing cycle during which the
Settlement Date occurs. Transferor shall be responsible for all utility charges attributable to the
period through the Settlement Date and Transferee shall be responsible for all utility charges
attributable to the period after the Settlement Date.

C) Settlement Costs and Transfer Taxes. Transferee shall pay for the cost of
preparing the Deed, the Virginia grantor’s tax, the Regional Congestion Relief Tax and the
WMATA Capital Fee payable in connection with the recording of the Deed, all costs to release
Mortgages and other liens, and the Broker’s fee to the extent any such fee is payable. All other
State and County transfer taxes and recording charges payable in connection with the recording
of the Deed (whether imposed in the form of transfer taxes, revenue stamps or otherwise) shall
be the responsibility of Transferee or Transferee shall indicate to Transferor Transferee’s
exemption therefrom. Transferee shall pay for all expenses of examinations of title and survey
including the cost of any title insurance policy (both owner and lender) including any additional
charges for endorsements, issued in connection with this transaction, whether pursuant to the
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Title Commitment or otherwise and any cancellation charges imposed by any title company in
the event a title insurance policy is not issued. Transferee shall pay all fees and expenses of the
Settlement Agent, and all other recording fees and Settlement expenses. Each party shall pay its
own legal fees and other expenses incurred by it prior to Settlement.

d) Income Taxes. Notwithstanding any other provision of this Agreement to the
contrary, all federal, state or local income or gross receipts taxes payable with respect to
Transferor or the Property, if any, accruing through the Settlement Date, or any such income or
gross receipts tax assessed with respect to the transaction described in this Agreement, if any,
shall be the obligation of and for the account of Transferor, and Transferee shall have no
obligation or liability whatsoever with respect thereto.

8. REPRESENTATIONS AND WARRANTIES OF TRANSFEROR: Transferor makes
the following representations and warranties to Transferee for the purpose of inducing Transferee
to execute and deliver this Agreement and to consummate the transactions contemplated by this
Agreement, each of which representations and warranties are true and correct in all material
respects on the Effective Date and shall be true and correct in all material respects on the
Settlement Date:

a) Representations and Warranties Regarding Authority and Status.

1. Organization. Transferor is a duly organized limited liability company,
under the laws of the District of Columbia, registered to do business in the Commonwealth of
Virginia and is in good standing under the laws of the Commonwealth of Virginia.

2. Authorization. Transferor and each individual executing this Agreement
on behalf of Transferor hereby represents and covenants that he/she is duly authorized to execute
and deliver this Agreement, and that, and Transferor has the power and authority to enter into
this Agreement, and that all necessary and required actions requisite to authorize Transferor to
enter into this Agreement have been duly taken.

3. No Conflicting Agreements. The execution and delivery by Transferor
of, and the performance and compliance by Transferor with the terms and provisions of, this
Agreement do not violate any of the terms, conditions or provisions of (i) Transferor’s
organizational or authority documents, (ii) to Transferor’s Knowledge, any judgment, order,
injunction, decree, regulation or ruling of any court or other Governmental Authority to which
Transferor is subject, or (ii1) any agreement or contract listed on any Schedule to this Agreement
or any other agreement or contract to which Transferor is a party or to which it or the Property is
subject, nor shall such execution, delivery, performance or compliance with this Agreement
constitute a material default thereunder or give to others any material rights of termination or
cancellation in or with respect to the Property.

4. Approvals. No authorization, consent, order, approval or license from,
filing with, or other act by any Governmental Authority is or will be necessary to permit the
valid execution and delivery by Transferor of this Agreement or the performance by Transferor
of the obligations to be performed by Transferor under this Agreement, including but not limited
to conveyance of the Property to the Transferee. No authorization, consent, approval from any
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other Person is or will be necessary to permit the valid execution and delivery by Transferor of
this Agreement or the performance by Transferor of the obligations to be performed by
Transferor under this Agreement, including but not limited to conveyance of the Property to the
Transferee.

5. United States Person. Transferor is a “United States person” within the
meaning of Sections 1445()(3) and 7701(a)(30) of the Internal Revenue Code of 1986, as
amended.

6. Absence of Bankruptey. Neither Transferor nor any member of
Transferor has commenced (within the meaning of any Bankruptcy Law) a voluntary case,
consented to the entry of an order for relief against it in an involuntary case, or consented to the
appointment of a Custodian of it or for all or any substantial part of its property, nor has a court
of competent jurisdiction entered an order or decree under any Bankruptcy Law that is for relief
against Transferor or any of its general partners in an involuntary case or appoints a Custodian of
Transferor or any of its general partners or for all or any substantial part of its or their property.

7. Executive Order 13224. Neither Transferor nor, to Transferor’s actual
knowledge, any shareholders, partners or members of Transferor is listed in Executive Order
13224-Blocking Property and Prohibiting Transactions with Persons Who Commit, Threaten to
Commit or Support Terrorism, as amended (“Executive Order 13224), and Transferor has no
present, actual knowledge that any other persons or entities holding any legal or beneficial
interest whatsoever in Transferor are included in, owned by, controlled by, knowingly acting for
or on behalf of, knowingly providing assistance, support, sponsorship, or services of any kind to,
or otherwise knowingly associated with any of the persons or entities referred to or described in
Executive Order 13324, or other banned or blocked person, entity, nation or transaction pursuant
to any law, order, rule or regulation that is enforced or administered by the Office of Foreign
Assets Control. Neither Transferor, nor any holder of any direct or indirect equitable, legal or
beneficial interest in the Transferor is the subject of any law blocking or prohibiting transactions
with persons who commit, threaten to commit or support terrorism, including the USA Patriot
Act. Without limiting the foregoing, Transferor does not engaged in any dealings or
transactions, or is not otherwise associated with any such persons or entities or any “forbidden
entity,” including the governments of Cuba, Iran, North Korea, Myanmar, Syria and Sudan.

b) Representations and Warranties Regarding the Property and Legal Matters.

1. Ownership of the Property. Transferor is the sole owner of the Property.
To Transferor’s Knowledge, Transferor is not in default in complying with the terms and
provisions of any of the covenants, conditions, restrictions, rights-of-way or easements
constituting one or more of the Permitted Exceptions that are to be performed or complied with
by the owner of the Property. Except as may be provided in the Option Agreement, no party,
except Transferee, has or shall have on or before the Settlement Date any right to purchase or
accept conveyance of the Property.

2. Condemnation. Except as disclosed to Transferee in writing, Transferor
has not received from any Governmental Authority any written notice of, and Transferor has no
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knowledge of, pending or contemplated condemnation proceedings affecting the Property, or any
part thereof.

3. Mechanics’ Liens. All bills and claims for labor performed and materials
furnished to or for the benefit of the Property for all periods prior to the Settlement Date have
been (or prior to the Settlement Date will be) paid in full, and on the Settlement Date there shall
be no mechanics’ liens or materialmen’s liens (whether or not perfected), other than mechanics’
liens or materialmen’s liens arising from work performed by Transferee, or specifically
authorized by Transferee to Transferee’s contractors, on or affecting the Property.

4. Litigation and Claims. To Transferor’s knowledge, there are no
investigations, actions, suits, proceedings or claims pending or threatened in writing against or
affecting Transferor or the Property, at law or in equity or before or by any court, federal, state,
municipal or other governmental department, commission, board, agency or instrumentality,
domestic or foreign (collectively, “Litigation”). To Transferor’s Knowledge, Transferor is not
operating the Property under or subject to, and is not in default with respect to, any order, writ,
injunction or decree of any court or federal, state, municipal or other governmental agency or
department, commission, board, agency or instrumentality, domestic or foreign.

5. No Notices of Violations. To Transferor’s Knowledge, Transferor has not
received any written notice from a Government Authority advising of any violations of any
Legal Requirement as to any part of the Property.

6. Hazardous Substances. Except as may have been disclosed to Transferor
as part of the Property Documents, to Transferor’s Knowledge:

a. the Property has never been listed by any federal, state or county
agency or governmental official as containing any oil, hazardous waste, hazardous material,
chemical waste, or other toxic substance.

b. no hazardous substances, as defined by the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601(14),
pollutants or contaminants as defined in CERCLA, 42 U.S.C. 9601(33), or hazardous waste as
defined by the Resource Conservation and Recovery Act, 42 U.S.C. 6903(5), or other similar
applicable federal or state Laws, including, but not limited to, asbestos, radon, oil or other
petroleum products, PCBs and urea formaldehyde (collectively, “Hazardous Substances”), have
been handled, packaged, generated, manufactured, released, removed, stored, used, discharged,
treated, installed, transported or deposited over, beneath, in or on the Property or any portion
thereof, from any source whatsoever.;

C. there are not presently and never have been any storage tanks on or
under the Property; and

d. there are not material adverse conditions or defects in the Property
that have not been disclosed to Transferee.

7. No Unrecorded Liens. No lender has a right to encumber the Property,
or any part thereof, except for such liens or security interests as may be disclosed in the land
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records or financing statement records of Arlington County, Virginia and/or the Office of the
Virginia State Corporation Commission.

C) Representations and Warranties Regarding Leases, Contracts, and
Agreements.
1. Leases. On the Settlement Date, there will be no leases, licenses, or other

unrecorded agreements in effect affecting the use, possession and/or occupancy of the Property.

2. Contracts. On the Settlement Date, there will be no Contracts remaining
in effect providing for the management, operation, supply, maintenance, repair, advertising or
promotion of the Property.

3. Easement Agreements. Neither Transferor nor, to Transferor’s
Knowledge, any of the other parties to the Easement Agreements is in default (beyond any grace
period provided by such Easement Agreement) in the payment of any amount payable by it
under such Easement Agreement, and neither Transferor nor, to Transferor’s Knowledge, any of
such parties is in default in the performance or observance of any of the other covenants or
conditions to be kept, observed or performed by it under such Easement Agreement.

d) No Untrue Statements. No representation or warranty made by Transferor in
this Agreement contains any untrue statement of a material fact, or fails to state a material fact
known to Transferor necessary in order to make the statements contained therein not misleading
or necessary in order to provide a prospective Transferee of the Property with adequate
information as to the Property and its management, operation, maintenance and repair. The
Property Documents delivered or made available to Transferee related to the Property not
prepared by Transferor or Transferor Parties contain the information relied on by Transferor in
connection with its ownership and operation of the Property. Any Property Documents prepared
by Transferor or Transferor Parties are true, accurate and complete in all material respects.

e) Survival. All representations and warranties contained in this Section 8 shall
survive the Settlement, and the execution and delivery of the Deed, for a period of nine (9)
months after the Settlement Date (the “Release Date”) and shall not be merged in the Deed at
Settlement.

9. REPRESENTATIONS AND WARRANTIES OF TRANSFEREE: Transferee makes
the following representations and warranties to Transferor for the purpose of inducing Transferor
to execute and deliver this Agreement and to consummate the transactions contemplated by this
Agreement:

a) Organization. Transferee is a corporation, under the laws of the state of
Delaware, registered to do business in the Commonwealth of Virginia and is in good standing
under the laws of the Commonwealth of Virginia.

b) Authorization. Transferee and each individual executing this Agreement on
behalf of Transferee hereby represents and covenants that he/she is duly authorized to execute
and deliver this Agreement, and that, and Transferee has the power and authority to enter into
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this Agreement, and that all necessary and required actions requisite to authorize Transferee to
enter into this Agreement have been duly taken.

C) No Conflicting Agreements. The execution and delivery by Transferee of, and
the performance and compliance by Transferee with the terms and provisions of, this Agreement
do not violate any of the terms, conditions or provisions of (i) any applicable judgment, order,
injunction, decree, ruling of any court to which Transferee is subject, or (ii) any agreement or
contract to which Transferee is a party.

d) Survival. All representations and warranties in this Section 9 shall survive
Settlement, and the execution and delivery of the Deed, for a period of six (6) months after the
Release Date and shall not be merged in the Deed at Settlement.

10. ADDITIONAL OBLIGATIONS OF TRANSFEROR:

a) Possession. Transferor agrees to give possession of the Property to Transferee on
the Settlement Date.

b) Affirmative Covenants. Between the Effective Date and the Settlement Date,
Transferor agrees that it shall:

1. manage and operate the Property only in the ordinary and usual manner,
maintain in full force and effect until the Settlement Date insurance policies, or renewals thereof
for not more than one year;

2. at its expense, maintain the Property in its present order and condition,
make all necessary repairs and replacements and deliver the Property on the Settlement Date;

3. give prompt notice to the Transferee of any fire or other casualty affecting
the Property after the date of this Agreement;

4. notify Transferee in writing, promptly after Transferor acquires
knowledge thereof, of any facts or events which would cause any of Transferor’s representations
and warranties to be untrue or incorrect in any respect that would have a material adverse effect
on the Property or Transferor’s ability to close the subject transaction;

5. promptly deliver to Transferee any Property Document coming into the
possession of Transferor that was not available during the Feasibility Period; and

C) Negative Covenants. Between Effective Date and the Settlement Date,
Transferor agrees that, without Transferee’s written consent in each case, or unless specifically
permitted or required by this Agreement, it will not:

1. voluntarily grant, create or assume any Mortgage, lien, lease,
encumbrance, easement, covenant, condition, right-of-way or restriction upon the Property other
than the Permitted Exceptions, or voluntarily take or permit any action adversely affecting the
title to the Property as it exists on the Effective Date;
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2. permit occupancy of, or enter into any lease for, the Property between the
Effective Date and the Settlement Date; or

3. market or advertise the Property for sale or enter into a letter of intent or
contract for the sale of the Property to any other Person, whether or not such letter of intent or
contract is contingent on the termination of this Agreement.

d) Further Assurances. Transferor agrees that it shall, at any time and from time to
time after the Settlement Date, upon request of Transferee, do, execute, acknowledge and
deliver, or will cause to be done, executed, acknowledged and delivered, all such further acts,
deeds, assignments, transfers, conveyances and assurances as may reasonably be required for the
better assigning, transferring, granting, assuring and confirming to Transferee, or to its
successors and assigns, or for aiding and assisting in collecting and reducing to possession, any
or all of the assets or Property being sold to Transferee pursuant to this Agreement; provided the
same shall not increase the obligations or liabilities of Transferor (other than in a de minimis
manner) hereunder, or decrease the rights or remedies of Transferor hereunder (other than in a de
minimis manner).

e) Expenses. Transferor agrees to pay all expenses incurred by it in connection with
the negotiation, execution and performance of this Agreement and the transactions contemplated
hereby, including the fees and expenses of its legal counsel.

f) Release. Transferor shall obtain from every holder of a Mortgage on the
Property, if any, and deliver to the Settlement Agent prior to the Settlement Date, a release from
such mortgagee releasing such Property from the Mortgage (if and to the extent the Property has
not been previously been released from the Mortgage on the Larger Property).

11. CONDITIONS PRECEDENT TO TRANSFEROR’S OBLIGATIONS: The
obligations of Transferor to transfer the Property to Transferee and to perform the other
covenants and obligations to be performed by Transferor on the Settlement Date shall be subject
to the following conditions (all or any of which may be waived, in whole or in part, by
Transferor):

a) Transferee’s Representations and Warranties True. The representations and
warranties made by Transferee in Section 9 shall be true and correct in all material respects on
and as of the Settlement Date with the same force and effect as though such representations and
warranties had been made on and as of such date, and Transferee shall have executed and
delivered to Transferor a certificate, dated as of the Settlement Date (with such changes as
permitted under Section 6(¢)(6) above), to the foregoing effect.

b) Transferee’s Performance. Transferee shall have performed all obligations
required by this Agreement to be performed by it on or before the Settlement Date.

C) Failure of Conditions. In the event that any representations or warranty
conditions in Section 8 becomes untrue as of the Settlement Date, but was true when made such
fact shall not constitute a default on the part of the Transferor and in any such event Transferee
shall have the unqualified right at any time prior to Settlement to terminate this Agreement in
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which event neither Transferor or Transferee shall have any other or further obligation
hereunder.

d) Future Reasonable Agreements. Any and all Future Reasonable Agreements
(as defined in the Option Agreement) that are necessary or desirable for Transferor to continue to
operate CH #1 and CH #2 have been negotiated and executed between Transferor and Transferee
in accordance with the terms of the Option Agreement and have been recorded or are ready to be
recorded and delivered to the Title Company properly executed and acknowledged on or before
the Settlement Date for recordation in the Land Records where the CH #1 and CH #2 is located.

12.  CONDITIONS PRECEDENT TO TRANSFEREE’S OBLIGATIONS: The
obligations of Transferee to accept conveyance of the Property from Transferor and to perform
the other covenants and obligations to be performed by Transferee on the Settlement Date shall
be subject to the following conditions (all or any of which may be waived, in whole or in part, by
Transferee):

a) Transferor’s Representations and Warranties True. The representations and
warranties made by Transferor in Section 8 shall be true and correct in all material respects on
the date of this Agreement and shall be true and correct on and as of the Settlement Date with the
same force and effect as if such representations had been made on and as of such date, and
Transferor shall have executed and delivered to Transferee a certificate, dated as of the
Settlement Date, to the foregoing effect.

b) Transferor’s Performance. Transferor shall have performed all covenants and
obligations required by this Agreement to be performed by it on or before the Settlement Date.

C) Title to Property. On the Settlement Date, (i) Transferor shall be the sole owner
of the Property in fee simple and shall convey fee simple title to the Property to Transferee,
subject only to the Permitted Exceptions.

d) Future Reasonable Agreements. Any and all Future Reasonable Agreements
that are necessary or desirable for Transferee to operate the Property have been negotiated and
executed between Transferor and Transferee in accordance with the terms of the Option
Agreement and have been recorded or are ready to be recorded and delivered to the Title
Company properly executed and acknowledged on or before the Settlement Date for recordation
in the Land Records where the Property is located.

e) Subdivision. If necessary for conveyance of the Property to Transferee, at the
Transferee’s sole cost and expense, Transferor shall have obtained all required approvals from
the County of Arlington, Virginia for a deed and plat of subdivision or re-subdivision, in form
and substance acceptable to the Transferee, and shall have recorded the approved deed and plat
of subdivision or re-subdivision among the land records of Arlington County, Virginia,
establishing the Property as a separate legal parcel or parcels. In such event, the Deed of
Subdivision and the Plat of Subdivision recorded prior to Settlement shall for all purposes be
deemed a Permitted Exception.

f) No Litigation. On the Settlement Date, no New Litigation (as hereinafter
defined) has arisen, which in the reasonable opinion of Transferee makes it inadvisable to
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consummate the transactions contemplated by this Agreement. For purposes of this subsection
(f), “New Litigation means any action, suit or proceeding that either: (i) first arises after the
Feasibility Period and prior to or on the Settlement Date; and (ii) Transferee has not previously
waived in writing to Transferee its right with respect thereto and elected to terminate this
Agreement; and which shall have been instituted or threatened, by any person or entity not a
party to this Agreement, before any court to restrain, prohibit, enjoin, or to obtain damages in
respect of, or which is related to or arises out of, this Agreement, or the consummation of the
transactions contemplated herein.

g) Condemnation. On the Settlement Date, no part of the Property shall be about to
be acquired (i.e., Transferor has received notice of condemnation, which notice was first given
after the expiration of the Feasibility Period or for which Transferor has not previously waived in
writing to Transferee its right with respect thereto and elected to terminate this Agreement), or
shall previously have been acquired, by authority of any governmental agency in the exercise of
its power of eminent domain or by purchase in lieu of condemnation, nor on the Settlement Date
shall there be any threat or imminence of any such condemnation or purchase in lieu of
condemnation of which Transferee was not previously aware.

13. DAMAGE BY FIRE OR OTHER CASUALTY:

a) Absence of Major Unrepaired Damage. On the Settlement Date, and as a
condition precedent to the obligation of Transferee to accept conveyance of the Property
pursuant to this Agreement, there shall be no unrepaired damage by fire or other casualty to any
portion of the Property that first occurred after the end of the Feasibility Period.

b) Effect of Unrepaired Damage. In the event of any unrepaired damage to the
Property after the end of the Feasibility Period and prior to the Settlement Date, Transferee shall
have the right to proceed to Settlement in which case insurance proceeds if any shall be assigned
to Transferee or terminate this Agreement in which event neither Party shall have any further
rights or obligations hereunder.

14. DEFAULT AND REMEDIES:

a) Default. Transferee or Transferor, as applicable, shall be deemed in default of
this Agreement if any of the following failures or breaches occur and are not cured within twenty
(20) days after receipt of written notice of such failure or breach from the other party (or, for
defaults that cannot reasonable be cured within twenty day, for which the defaulting party has
not commence the cure within twenty days):

1. Transferor is in breach of any of the representations or warranties made by
it in this Agreement or fails to perform any of the covenants or agreements to be performed by it
under this Agreement (other than a failure to obtain the release required under Section 10(f), if
such failure is the result of Transferee under the Loan Documents);

2. Transferee fails to satisfy all of the conditions set forth in Section 11 on
the Settlement Date; or
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3. Transferee is in breach of any of the representations or warranties made by
it in this Agreement or fails to perform any of the covenants or agreements to be performed by it
under this Agreement.

b) Remedies.

1. Transferee’s Remedies.

a. If Transferor is in default of this Agreement pursuant to Section
14(a), Transferee as its sole remedies may, at is option,

(1) terminate this Agreement, or

(i1) seek specific performance and/or other applicable equitable
remedies, if Transferor’s default hereunder is the failure to deliver the Deed conveying the
Property at Settlement; provided however that if specific performance is not available, then, in
addition to the recovery described in Section 14(b)(1)(B) below, and not subject to the limitation
described in Section 14(b)(1)(B) below, Transferee may pursue an action against Transferor for
damages suffered by Transferee resulting from Transferor failure to convey the Property as
agreed herein.

b. If Transferor fails or refuses to perform its obligations pursuant to,
or required by, this Agreement, including but not limited to Transferor’s obligation to convey the
Property, then Transferee shall also be entitled to recover all of its costs and expenses incurred in
connection with Transferor’s breach of this Agreement, including but not limited to Transferee’s
costs for the preparation of this Agreement, and for all inspections, studies and surveys
performed or contracted for in connection with this Agreement (collectively, “Pursuit Costs™),
and all of its reasonable attorney’s fees and costs incurred in connection with Transferee’s efforts
to accept conveyance of the Property hereunder, in an amount of such reasonable attorney’s fees
and Pursuit Costs not to exceed Fifty Thousand and 00/100 Dollars ($50,000.00).

2. Transferor’s Remedies. If Transferee is in default of this Agreement
pursuant to Section 14(a), Transferor at its sole remedy may terminate this Agreement, in which
event, Transferee shall promptly return to Transferor all Property Documents, including, without
limitation, engineering studies, leases, lease files and other written material relating to the
Property previously delivered by Transferor to Transferee.

15. BROKERS: Transferor acknowledges and agrees that no broker has acted on behalf of
Transferor in connection with the transaction contemplated hereby, and that Transferor shall be
solely responsible for the payment of any fee or commission that may be due to any broker.
Transferor represents and warrants to Transferee that Transferor has not engaged any broker,
agent or finder to act on its behalf in connection with this transaction, and that Transferee shall
not be liable for the payment of any fee or commission to any broker, agent or finder purporting
to act on behalf of Transferor. Transferor hereby agrees to indemnify and hold harmless
Transferee, its partners, members, officers, officials, and employees from any loss, damage, cost
or expense incurred by such indemnified entity and persons and arising out of a breach of the
representation and warranty made by Transferor as set forth in this Section 15. Transferee
represents and warrants to Transferor that Transferee has not engaged any broker, agent or finder
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to act on its behalf in connection with this transaction, and that Transferor shall not be liable for
the payment of any fee or commission to any broker, agent or finder purporting to act on behalf
of Transferee. Transferee hereby agrees to indemnify and hold harmless Transferor, its partners,
members, and employees from any loss, damage, cost or expense incurred by such indemnified
entity and persons and arising out of a breach of the representation and warranty made by
Transferee as set forth in this Section 15.

16. NOTICES: All notices, demands, and requests which may be given, or are required to be
given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Transferor: c/o Washington Housing Conservancy
1310 L Street, Suite 325
Washington, D.C. 20005
Attention: Kimberly Driggins, Executive Director
Email: kdriggins@washhousing.org
Phone: (202) 481-3255

And to: Arent Fox
1717 K Street, NW
Washington, D.C. 20006
Attention: Richard A. Newman, Esq.
Email: richard.newman@arentfox.com
Phone: 202-857-6170
Fax: 202-857-6395.

If to Transferee: Amazon.com, Inc.
Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
Email: housingequityfund@amazon.com

With a copy to: Amazon.com, Inc.
Attn: General Counsel
P.O. Box 81226
Seattle, WA 98108-1226
Email: contracts-legal(@amazon.com

With a copy to: Davis Wright Tremaine LLP
920 Fifth Avenue, Suite 3300
Seattle, Washington 98104
Attention: Anthony Caso, Esq.
Email: anthonycaso@dwt.com
Phone: 206-757-8273
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A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) Business Days after the date of posting with the U.S. mail, if sent by
registered or certified mail. Any party may, by like notice given at least ten (10) days before
such change becomes effective, designate a new address to which such notices shall be sent.

17. ASSIGNMENT: Transferee upon five (5) days prior written notice to Transferor may
assign this Agreement, and all rights thereof, to any other person or entity, provided that any
assignment of this Agreement by Transferee shall be made in writing. Transferor shall not
assign this Agreement without Transferee’s prior written consent.

18. RELATIONSHIP BETWEEN PARTIES. Notwithstanding any other provision of this
Agreement, nothing contained herein shall be construed as making the Parties partners or joint
venturers or rendering either liable for any of the debts or obligations of the other. It is the intent
of this Agreement to create simply the relationship of Transferor and Transferee with respect to
the Property.

19.  WEEKENDS AND HOLIDAYS. Any date specified in this Agreement for the
performance of an obligation or expiration of a time period which date is not a Business Day
shall be extended to the first regular Business Day thereafter.

20. RECITALS. The Recitals to this Agreement are incorporated into this Agreement.

21. ENTIRE AGREEMENT. This Agreement contains the entire agreement between the
Parties. There are no promises, agreements, conditions, undertakings, warranties, or
representations, oral or written, express or implied, between them, other than as herein set forth.
This Agreement is intended by the Parties to be an integration of all prior or contemporaneous
promises, agreements, conditions, negotiations, and undertakings between the Parties. This
Agreement may not be modified orally or in any other manner other than by an agreement in
writing signed by both the Parties or their respective successors in interest. Except as otherwise
specifically provided in this Agreement, the terms of this Agreement shall be merged into the
Deed at Settlement.

22. TIME OF ESSENCE. Time is of the essence for all purposes of this Agreement.

23. BENEFIT AND BURDEN. All terms of this Agreement shall be binding upon, inure to
the benefit of, and be enforceable by the Parties and their respective successors and assigns.

24. NO RIGHTS IN THIRD PARTIES. The Parties mutually agree that no provision of
this Agreement shall create in the public, or in any person or entity other than those signing this
Agreement as Parties, rights as a third party beneficiary hereunder, or authorize any person or
entity not a party hereto, to maintain any action or personal injury, property damage or breach of
contract pursuant to the terms of this Agreement or otherwise.

25. SURVIVAL OF AGREEMENTS: Except for the agreements and obligations set forth
in Sections 4c¢, 7, 10d, and 15 of this Agreement, or otherwise expressly provided in this
Agreement, none of the provisions of this Agreement shall survive Settlement.
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26. GOVERNMENTAL APPROVALS. Prior to Settlement, Transferee may to apply for a
zoning change, variance, subdivision map, lot line adjustment, or other discretionary
governmental act, approval or permit with respect to the Option Property (“Entitlements”).
Transferee also may submit any reports, studies or other documents, including without
limitation, plans and specifications, impact statements for water, sewage, drainage or traffic,
environmental review forms, or energy conservation checklists to any governmental agency, or
any amendment or modification to any such instruments or documents prior to Closing
(“Reports”). Transferee’s obligation to purchase the Option Property shall not be subject to or
conditioned upon Transferee obtaining any variance(s), zoning amendment, subdivision map, lot
line adjustment condominium approval or other discretionary governmental act, approval or
permit. Transferor agrees to reasonably cooperate with Transferee in seeking such Entitlements,
so long as Transferee requests Transferor to do so (and in the event attendance at any zoning or
other governmental meetings where an employee of Transferor is required to be present, at least
five (5) Business Days prior written notice is given to Transferor) and, provided further that
Transferor does not bear any expense in connection with its cooperation (other than in a de
minimis manner).

27. BINDING AGREEMENT: The Parties mutually agree that: this Agreement shall be
binding upon them, and each of the respective heirs, executors, administrators, successors and
assigns; that the provisions hereof shall survive the execution and delivery of the deed aforesaid
and shall not be merged therein except as specifically provided herein; that this Agreement
contains the final and entire agreement between the Parties; and that they shall not be bound by
any terms conditions, statements, warranties or representations, oral or written, not contained
herein.

28. COUNTERPARTS: This Agreement may be executed in several counterparts, each of
which shall be an original, but all of which shall constitute one and the same instrument.

29. INTERPRETATION: The paragraph headings used herein are for reference and
convenience only and shall not enter into the interpretation hereof. Wherever herein reference is
made to “days” the same shall mean “calendar days” unless Business Days are specified.

30. PARTIAL INVALIDITY: Ifany term, covenant or condition of this Agreement or the
application thereof to any Person or circumstances shall be held to be invalid or unenforceable,
the remainder of this Agreement, or the application of such term or provisions to persons or
circumstances other than those to which it is held invalid or unenforceable, shall not be affected
thereby, and each term shall be valid and enforceable to the fullest extent permitted by law.

31. GOVERNING LAW: It is the intention of the Parties that this Agreement and the rights
and liabilities of the Parties shall be governed by the laws of the Commonwealth of Virginia. All
legal actions brought by either Transferee or Transferor concerning this Agreement shall be
brought in the Arlington County General District or Circuit courts and in no other courts
whatsoever.

32. BINDING EFFECT: All of the covenants, conditions and obligations contained in this
Agreement shall be binding upon and inure to the benefit of the respective heirs, legal
representatives, and successors of Transferor and Transferee.
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33. EFFECTIVE DATE: This Agreement shall be effective upon the Effective Date.

WITNESS the following signatures:

4828-0848-0466v.28 0051461-003385

TRANSFEROR:

WHC CRYSTAL LLC, a District of Columbia limited liability
company

By:  Washington Housing Conservancy, Inc., a District of
Columbia non-profit corporation, its Sole Member

By:

Name:
Title:
Date:

TRANSFEREE:

ACORN DEVELOPMENT LLC, a Delaware limited liability
company

By:
Name:
Title:
Date:
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The undersigned Settlement Agent executes this Agreement solely for the purpose of
evidencing its agreement to perform its obligations as set forth in Section 6 of the foregoing and
annexed Agreement, it being understood and agreed that Settlement Agent shall have absolutely
no liability for the performance by Transferor or Transferee of their obligations under the
Agreement.

[NAME OF TITLE COMPANY]

By:
Name:
Title:
Date:
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EXHIBIT A

PROPERTY DESCRIPTION

[to be inserted at execution of RETA]
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EXHIBIT B

FORM OF SPECIAL WARRANTY DEED

Grantee: Return to:
Consideration: $ RPC #:
SPECIAL WARRANTY DEED
THIS DEED, made this day of ,20 , by and between
[WASHINGTON HOUSING CONSERVANCY, INC.]a | ] [corporation/limited
liability company], “Grantor”, and [ACORN DEVELOPMENT LLC.], a [ ]

[corporation/limited liability company], “Grantee”.
WITNESSETH:

For and in consideration of the sum of Ten Dollars ($10.00) cash in hand paid, and for
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and acknowledged by Grantor and Grantee, Grantor does hereby grant, bargain,
sell and convey unto Grantee with Special Warranty of Title, all that certain parcel of land,
together with the improvements thereon, situated, lying and being in Arlington County, Virginia,

and more particularly described as follows:
Legal Description attached as Exhibit A (the “Property”)

TOGETHER WITH all ways, easements, rights, privileges and appurtenances thereto or
in any way appertaining, all improvements thereon and all the estate, right, title, interest and

claim, either at law or in equity, of Grantor in the said Property.

This conveyance is made subject to all recorded covenants, restrictions, conditions,
easements, reservations, agreements, and rights-of-way, to the extent that the same are valid and

lawfully apply to the Property or any part thereof.
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Grantor hereby warrants that it has fee simple title to and the right to convey the

Property. Grantor covenants that it has the right to convey the said land to Grantee, that it will

warrant specially the Property hereby granted, and that it will execute such further assurances as

may be requisite.

WITNESS the following signature and seal.
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GRANTOR:

[WASHINGTON HOUSING CONSERVANCY, INC.], a
District of Columbia limited liability company

By:

Name:
Title:
Date:
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Optionor Acknowledgment

STATE OF VIRGINIA )
)
COUNTY OF )
The forgoing instrument was acknowledged before me this _ day of
20 by , as of [WASHINGTON
HOUSING CONSERVANCY, INC.] a [ | [corporation/limited liability company].
Notary Public

My Commission Expires:

Registration No.
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EXHIBIT A

LEGAL DESCRIPTION
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EXHIBIT C

Form of Memorandum of Option

This document prepared by, RPC No. 36-018-014
After recording return to:

Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104

MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT (“Memorandum”) dated as of _ day
of December 2020, by and between WHC CRYSTAL LLC, a District of Columbia limited
liability company having an address at 1310 L Street, NW Washington, DC 20005
(“Optionor”) and ACORN DEVELOPMENT LLC, a Delaware limited liability company having
an address at 410 Terry Avenue North, Seattle, WA 98109-5210 (“Optionee’). Optionor and
Optionee are also sometimes referred to herein collectively as the “Parties” or individually as a
“Party.”

Optionor and Optionee hereby acknowledge the following:

1. Option Agreement. For ONE THOUSAND DOLLARS ($1,000) and other
valuable consideration described in that certain Option Agreement, dated December _, 2020
(the “Option Agreement”’), Optionor has granted to Optionee the exclusive and irrevocable
option to purchase a portion that certain real property having a street address of 1900 S. Eads
Street, located in the City of Arlington, the County of Arlington, Commonwealth of Virginia,
and being described on Exhibit A attached hereto and incorporated herein (the “Property”’) under
the terms and conditions set out in said Option Agreement.

2. Term. The initial term of the Option commenced on December _, 2020 and
expires on December _, 2030 (the “Term”).

3. Extension Options. Optionee has four consecutive options to extend the Option
Term as follows: (a) the first extension shall be for an additional ten (10) year term; and (b) the
second through fourth extensions shall be for terms of twenty (20) years each. Optionee may
exercise any such extension option by delivering notice thereof to Optionor prior to the end of
the then current Option Term.
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4. Notices. All notices, demands, and requests which may be given, or are required
to be given by either party to the other shall be in writing, and shall be either hand delivered by
Federal Express or sent by United States certified mail, return receipt requested, with proper first
class postage prepaid, properly and fully addressed:

If to Optionor: WHC
1310 L Street, NW
Washington, DC 20005
Attention: Executive Director
Phone: 202-481-3255

With a copy to: c/o JBG Smith
4747 Bethesda Avenue, Suite 200
Bethesda, Maryland 20814
Attention: Greg Benkowski
Email: gbenkowski@jbgsmith.com
Phone: 240-333-3728

And a copy to: Arent Fox
1717 K Street, NW
Washington, D.C. 20006
Attention: Richard A. Newman, Esq.
Email: richard.newman@arentfox.com
Phone: 202-857-6170
Fax: 202-857-6395.

If to Optionee: Amazon.com, Inc.
Attn: Amazon in the Community
410 Terry Avenue North
Seattle, WA 98109-5210
Email: housingequityfund@amazon.com

With a copy to: Amazon.com, Inc.
Attn: General Counsel
P.O. Box 81226
Seattle, WA 98108-1226
Email: contracts-legal@amazon.com

With a copy to: Davis Wright Tremaine LLP
Attention: Anthony Caso
920 Fifth Avenue, Suite 3300
Seattle, WA 98104-1610
Email: anthonycaso@dwt.com

A notice shall be deemed given (a) when delivered, if delivered by courier or overnight delivery
service, or (b) two (2) business days after the date of posting with the U.S. mail, if sent by
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registered or certified mail. Any party may, by like notice given at least ten (10) days before
such change becomes effective, designate a new address to which such notices shall be sent.

5. Conflicts. This Memorandum is intended only for recording purposes to provide notice
of certain terms and conditions contained in the Option Agreement and is not to be construed as
a complete summary of the terms and conditions thereof. This Memorandum is subject to the
Option Agreement and any amendments, modifications, alterations, renewals, and extensions of
the Option Agreement. The terms and provisions of the Option Agreement are incorporated in
this Memorandum by reference. If there is any conflict between this Memorandum and the
Option Agreement, the provisions of the Option Agreement shall control.

6. Counterparts. This Memorandum may be executed in multiple counterparts, each of
which shall be deemed an original and all of which when taken together shall constitute one and
the same document.
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IN WITNESS WHEREOF, the Parties hereto have executed this Memorandum as of the
date first above written.

OPTIONOR: WHC CRYSTAL LLC, a District of Columbia
limited liability company

By: Washington Housing Conservancy, Inc., a
District of Columbia non-profit corporation, its Sole
Member

By:
Kimberly C. Driggins, Executive Director

Optionor Acknowledgment
DISTRICT OF COLUMBIA ss:

This record was acknowledged before me on December , 2020 by Kimberly C. Driggins, as
the Executive Director of Washington Housing Conservancy, Inc., a District of Columbia non-
profit corporation, which is the Sole Member of WHC CRYSTAL LLC, a District of Columbia

limited liability company.

Signature of notarial officer

Title of Office

My commission expires:
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OPTIONEE: ACORN DEVELOPMENT LLC, a Delaware
limited liability company

By:

Antonio Masone, Treasurer

Optionee Acknowledgment

STATE OF )
) ss.
COUNTY OF )
On this the day of December, 2020, before me, ,

the undersigned officer, personally appeared Antonio Masone, who acknowledged himself to be
the Treasurer of ACORN DEVELOPMENT LLC, a Delaware limited liability company, and that
he as such Treasurer, being authorized so to do executed the foregoing instrument for the purposes
therein contained, by signing the name of the limited liability company by himself as Treasurer.

In witness whereof I hereunto set my hand.

Signature of Notary Public

Date Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION

ALL those certain lots, pieces or parcels of land, situate, lying and being in Arlington County,
Virginia and more particularly described as follows:

PARCEL I:

BEGINNING at the intersection of the southerly line of 18th Street South with the easterly line of
South Fern Street said point being the northwest corner of the property of Washington Brick &
Terra Cotta Company; thence running with the southerly line of 18th Street, South, N 85 degrees
56 minutes 59 seconds E. - 711.03 feet to its intersection with the westerly line of South Eads
Street; thence running with said westerly line of South Eads Street 229.95 feet on the arc of a curve
to the right, which curve has a radius of 2839.79 feet, the chord of which arc bears S 00 degree 27
minutes 18 seconds W. - 229.88 feet to the PT; thence continuing with the line of South Eads Street
S 02 degrees 46 minutes 29 seconds W. - 367.86 feet to a point; thence departing from said line of
South Eads Street and running through the property of Washington Brick & Terra Cotta Company
S 87 degrees 58 minutes 25 seconds W. - 623.98 feet to a point in the aforementioned easterly line
of South Fern Street; thence running with the said line of South Fern Street, N 06 degrees 37
minutes 01 seconds W.- 572.97 feet to the point of beginning; containing 8.98949 acres of land,
more or less.

PARCEL II - PART ONE:

BEGINNING at the intersection of the easterly line of South Fern Street with the northerly line of
22nd Street South as dedicated in Deed Book 1548 at page 162 and recorded among the land
records of Arlington County, Virginia, thence running with said line of South Fern Street N 06
degrees 37 minutes 01 seconds W - 531.71 feet to the center line of 20th Street South (vacated);
thence departing from said street line of South Fern Street and running with the center line of
vacated 20th Street South N 87 degrees 58 minutes 25 seconds E - 623.98 feet to a point in the
west line of South Eads Street; thence running with said line of South Eads Street S 02 degrees 46
minutes 29 seconds W 531.88 feet to the point in the northerly line of 22nd Street South, thence
with the line of the aforementioned 22nd Street South S 87 degrees 58 minutes 29 seconds W
536.91 feet to the point of beginning; containing 7.06247 acres of land.

PARCEL II - PART TWO:

BEGINNING at a point in the west line of South Eads Street, said point being the northeast corner
of Block "A", Virginia Highlands Association as same appears duly platted and recorded among
the land records of Arlington County, Virginia; thence departing from said street line and running
with a portion of the north line of said Block "A", Virginia Highlands Association S 87 degrees 58
minutes 29 seconds W - 272.67 feet to the southeast corner of the Mills Property as recorded in
Deed Book 461 at page 249 of the aforementioned land records; thence running with the east line
of Mills N 02 degrees 01 minutes 31 seconds W - 140.00 feet to the northeast corner of the Mills
Property as recorded in Deed Book 414 at page 435 of the aforementioned land records; thence
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running with the southerly line of 22nd Street South, N 87 degrees 58 minutes 29 seconds E -
284.43 feet to a point in the aforesaid west line of South Eads Street; thence with said line of South
Eads Street S 02 degrees 46 minutes 29 seconds W - 140.49 feet to the point of beginning;
containing 0.89524 acres of land.

NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014

The real property described above is the same property legally described as follows:

PARCEL I:

DESCRIPTION OF
PARCEL I
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668, PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at point marking the intersection of the southerly right-of-way
line of 18™ Street South (variable width public right-of-way) and the easterly right-of-way line
of South Fern Street (variable width public right-of-way); thence running with said southerly
right-of-way line of 18" Street South

1. North 85°58°37” East, 711.03 feet to a point of curvature, (non-tangent) marking
the intersection of the aforesaid southerly right-of-way line of 18" Street South
and the westerly right-of-way line of South Eads Street (variable width public
right-of-way); thence leaving the said southerly right-of-way line of 18™ Street
South and running with the said westerly right-of-way line of South Eads Street
the following two (2) courses and distances

2. 229.94 feet along the arc of a curve to the right having a radius of 2,839.79
feet and a chord bearing and distance of South 00°28°56” West, 229.88 feet
to a point of tangency; thence

3. South 02°48°07” West, 367.86 feet to a point marking the northeasterly property
corner of Parcel II — Part One, Crystal House Apartments Investors LLC as
recorded in Deed Book 4668 at Page 128 among said Land Records, thence
leaving the aforesaid westerly right-of-way line of South Eads Street and running
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5.

with the northerly line of Parcel II — Part One, Crystal House Apartments

Investors LLC

South 88°00°03” West, 623.98 feet to a point on the easterly right-of-way line of
South Fern Street (variable width public right-of-way), said point marking the
northwesterly property corner of Parcel II — Part One, Crystal House Apartments
Investors LLC; thence running with said easterly right-of-way line of South Fern
Street

North 06°35°23” West, 572.97 feet to the point of beginning and containing
391,577 square feet or 8.98937 acres of land more or less.

PARCEL II - PART ONE:

DESCRIPTION OF
PARCEL II - PART ONE
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point marking the intersection of the northerly right-of-way
line of 22" Street South (50 foot public right-of-way) as recorded in Deed Book 1548 at Page
162 and the easterly right-of-way line of South Fern Street (variable width public right-of-way);
thence running with said easterly right-of-way line of South Fern Street

1.

North 06°35°23” West, 531.71 feet to a point marking the southwesterly property
corner of Parcel I, Crystal House Apartments Investors LLC as recorded in Deed
Book 4668 at Page 128 among said Land Records; thence running with the
southerly property line of the said Parcel I, Crystal House

North 88°00°03” East, 623.98 feet to a point on the easterly right-of-way line of
South Eads Street, (variable width public right-of-way), said point marking the
southeasterly property corner of the aforesaid Parcel I, Crystal House

Apartments Investors LLC; thence running with the said westerly right-of-way
line South Eads Street

South 02°48°07” West, 531.88 feet to a point on the northerly right-of-way line
of the aforesaid 22™ Street South; thence running with said northerly right-of-
way line of 22" Street South
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4. South 88°00°07” West, 536.91 feet to the point of beginning and containing
307,640 square feet or 7.06244 acres of land more or less.

PARCEL II - PART TWO:

DESCRIPTION OF
PARCEL II - PART TWO
BEING A PORTION OF THE PROPERTY OF
CRYSTAL HOUSE APARTMENTS INVESTORS LLC
DEED BOOK 4668 PAGE 128
ARLINGTON COUNTY, VIRGINIA

Being a portion of the property of Crystal House Apartments Investors LLC as recorded
in Deed Book 4668 at Page 128 among the Land Records of Arlington County, Virginia.

Beginning for the same at a point on the westerly right-of-way line of South Eads
Street (variable width public right-of-way), said point marking the northeasterly property
corner of the property of the County Board of Arlington County, Virginia as recorded in
Deed Book 1963 at Page 916 among said Land Records; thence running with the
northerly property line of said property of the County Board of Arlington County,
Virginia and continuing with the northerly property lines of Lots 1 thru 5 and part of Lot
6, Block A, Virginia Highlands as recorded in Deed Book 126 at Page 1

1. South 88°00°07” West, 272.67 feet to a point marking the common property
corner of the properties of William B. Bayne, Jr. as recorded in Deed Book 3724
at Page 468 and Twenty-third Street Corridor LLC as recorded in Deed Book
4624 at Page 635 all among the aforesaid Land Records; thence running with the
easterly property lines of the properties of said Twenty-third Street Corridor LLC

2. North 01°59°53” West, 140.00 feet to a point on the southerly right-of-way line
of 22" Street South, 50 feet wide, as recorded in Deed Book 1548 at Page 162,
said point marking the northeasterly property corner of the property of said
Twenty-third Street Corridor LLC ; thence running with said southerly right-of-
way line of said 22" Street South

3. North 88°00°07” East, 284.42 feet to the point of intersection of the southerly
right-of-way line of said 22™ Street South and the aforesaid westerly right-of-way
line of South Eads Street (variable width public right-of-way); thence running
with the aforesaid westerly right-of-way line of the South Eads Street (variable
width public right-of-way)

4. South 02°48°07” West, 140.49 feet to the point of beginning and containing 38,996
square feet or 0.89522 acres of land more or less.
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NOTE FOR INFORMATIONAL PURPOSES ONLY:
RPC No.: 36-018-014
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Tab E - Site Control Documentation

Real Estate Tax Assessment



2/26/24, 9:43 AM Arlington Property Search

Your search for "1900 S EADS" returned 1 results

View 36-018-014 WHC CRYSTAL LLC 1900 S EADS $333,719,200 $0.00 2024 Not 2/17/2022
% WASHINGTON ST Avail
HOUSING

CONSERVANCY INC

QUESTIONS / COMMENTS: Contact the Dept of Real Estate Assessments at assessments@arlingtonva.us =4 regarding real property.
Contact the Treasurer's Office at 703-228-4000 regarding tax balances.

Note: Arlington County assesses a stormwater fee, which is billed on your real estate tax bill. For questions regarding the

stormwater utility fee, please contact stormwaterutility@arlingtonva.us or by phone at 703-228-5577.

Copyright © 2024 Arlington County Government

https://propertysearch.arlingtonva.us/Home/Search?displayResults=True
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https://propertysearch.arlingtonva.us/Home/Search?previousSearch=True
https://propertysearch.arlingtonva.us/Home/Search
https://propertysearch.arlingtonva.us/Home/GeneralInformation?lrsn=55672
mailto:assessments@arlingtonva.us

2/26/24, 9:41 AM Arlington Property Search - General Information

¢ General Information

e Assessments

e Property Balances

®* |mprovements

e Sales

e Permits

e Economic Unit

e Resubdivision

e Site Plan/Rezoning

e Archives - Property
Card

e Stormwater

Information
e Assessment Notice
* 2024
* 2023
* 2022
36-018-014 550 18TH ST S ARLINGTON VA 22202
Owner Legal Description
WHC CRYSTAL LLC WATERLOO AND VAC ST 688,449 SQ FT
% WASHINGTON HOUSING CONSERVANCY
INC
Mailing Address Trade Name
1310 L ST N W #325 CRYSTAL HOUSE APTS
WASHINGTON DC 20005
Year Built Units EU#
1963 825 N/A
Property Class Code Zoning Lot Size
313-Apartment - High-rise RA6-15 688449
Neighborhood# Map Book/Page Polygon
880000 075-15 36018014
Site Plan Rezoning Tax Exempt
451 N/A No
This is the Special District description - National Landing BID Mixed Use
National Landing BID Mixed Use: This property is part of a special tax district and is taxed
accordingly.

https://propertysearch.arlingtonva.us/Home/Generallnformation?Irsn=55672 1/2


https://propertysearch.arlingtonva.us/Home/GeneralInformation?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Assessments?lrsn=55672
https://propertysearch.arlingtonva.us/Home/TaxBalances?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Improvements?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Sales?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Permits?lrsn=55672
https://propertysearch.arlingtonva.us/Home/EconomicUnit?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Resubdivision?lrsn=55672
https://propertysearch.arlingtonva.us/Home/SitePlanRezoning?lrsn=55672
http://archives.arlingtonva.us/propertycards/ControlTemplate.aspx?MyQueryID=112&OBKey__101_1=36018014&$top=50000
http://archives.arlingtonva.us/propertycards/ControlTemplate.aspx?MyQueryID=112&OBKey__101_1=36018014&$top=50000
https://propertysearch.arlingtonva.us/Home/StormWaterInforamtion?lrsn=55672
https://propertysearch.arlingtonva.us/Home/StormWaterInforamtion?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Assessment?year=2024&fileName=36018014.pdf
https://propertysearch.arlingtonva.us/Home/Assessment?year=2023&fileName=36018014.pdf
https://propertysearch.arlingtonva.us/Home/Assessment?year=2022&fileName=36018014.pdf
https://propertysearch.arlingtonva.us/Home/Search?displayResults=True
https://propertysearch.arlingtonva.us/Home/Search
https://geocortex.arlingtonva.us/Html5Viewer/Index.html?configBase=https://geocortex.arlingtonva.us/Geocortex/Essentials/REST/sites/ACMaps/viewers/HTML5/virtualdirectory/Resources/Config/Default&run=ParcelSearch&ParcelId=36018014&$top=50000
https://propertysearch.arlingtonva.us/Print/Print?lrsn=55672
https://arlgis.maps.arcgis.com/apps/webappviewer/index.html?id=00ea7985a519498ba8da3f2b52bd5b43&query=Storm_Water_Fee_Data_8959,RPC,36018014&$top=50000
https://geocortex.arlingtonva.us/Html5Viewer/Index.html?configBase=https://geocortex.arlingtonva.us/Geocortex/Essentials/REST/sites/ACMaps/viewers/HTML5/virtualdirectory/Resources/Config/Default&run=Assessor_Neighborhood&NeighborhoodId=880000
https://propertysearch.arlingtonva.us/Home/SitePlanRezoning?lrsn=55672

2/26/24, 9:41 AM Arlington Property Search - General Information
Mixed Use Property: This property has both residential and commercial use and is assessed and

taxed accordingly.

Stormwater management facility(ies) are present on this property.
Maintenance is required by the owner through a Maintenance
Agreement recorded with the deed. For additional information, please
send an email to stormwaterinspection@arlingtonva.us.

QUESTIONS? Contact the Department of Real Estate Assessments at 703-228-3920 or
assessments@arlingtonva.us B4

Note: Arlington County assesses a stormwater fee, which is billed on your real estate
tax bill. For questions regarding the stormwater utility fee, please contact
stormwaterutility@arlingtonva.us or by phone at 703-228-5577.

Copyright © 2024 Arlington County Government
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https://propertysearch.arlingtonva.us/Home/GeneralInformation?lrsn=55672
mailto:assessments@arlingtonva.us

2/26/24, 9:41 AM

General Information

Assessments
Property Balances
Improvements
Sales

Permits

Economic Unit
Resubdivision

Site Plan/Rezoning
Archives - Property
Card

Stormwater
Information
Assessment Notice
* 2024
* 2023
* 2022
36-018-014
Assessment History
1/1/2024 01- Annual
#11/1/2023 03- Board of
Equalization
1/1/2022 01- Annual
[#19/1/2021 05- Review
1/1/2020 01- Annual
1/1/2019 01- Annual
#8/1/2018 03- Board of
Equalization
#10/1/2017 03- Board of
Equalization
#8/1/2016 03- Board of
Equalization
1/1/2015 01- Annual
1/1/2014 01- Annual

$135,266,200
$135,266,200

$135,266,200
$142,232,200
$142,232,200
$92,946,800
$92,946,800

$92,946,800

$87,571,800

$64,252,800
$75,746,800

https://propertysearch.arlingtonva.us/Home/Assessments?lrsn=55672

Arlington Property Search - Assessments

550 18TH ST S ARLINGTON VA 22202

$198,453,000
$159,595,000

$156,109,000
$155,481,100
$208,461,400
$179,201,000
$173,007,700

$134,255,100

$137,149,900

$151,214,500
$133,714,400

$333,719,200
$294,861,200

$291,375,200
$297,713,300
$350,693,600
$272,147,800
$265,954,500

$227,201,900

$224,721,700

$215,467,300
$209,461,200
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https://propertysearch.arlingtonva.us/Home/GeneralInformation?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Assessments?lrsn=55672
https://propertysearch.arlingtonva.us/Home/TaxBalances?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Improvements?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Sales?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Permits?lrsn=55672
https://propertysearch.arlingtonva.us/Home/EconomicUnit?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Resubdivision?lrsn=55672
https://propertysearch.arlingtonva.us/Home/SitePlanRezoning?lrsn=55672
http://archives.arlingtonva.us/propertycards/ControlTemplate.aspx?MyQueryID=112&OBKey__101_1=36018014&$top=50000
http://archives.arlingtonva.us/propertycards/ControlTemplate.aspx?MyQueryID=112&OBKey__101_1=36018014&$top=50000
https://propertysearch.arlingtonva.us/Home/StormWaterInforamtion?lrsn=55672
https://propertysearch.arlingtonva.us/Home/StormWaterInforamtion?lrsn=55672
https://propertysearch.arlingtonva.us/Home/Assessment?year=2024&fileName=36018014.pdf
https://propertysearch.arlingtonva.us/Home/Assessment?year=2023&fileName=36018014.pdf
https://propertysearch.arlingtonva.us/Home/Assessment?year=2022&fileName=36018014.pdf
https://propertysearch.arlingtonva.us/Home/Search?displayResults=True
https://propertysearch.arlingtonva.us/Home/Search
https://geocortex.arlingtonva.us/Html5Viewer/Index.html?configBase=https://geocortex.arlingtonva.us/Geocortex/Essentials/REST/sites/ACMaps/viewers/HTML5/virtualdirectory/Resources/Config/Default&run=ParcelSearch&ParcelId=36018014&$top=50000
https://propertysearch.arlingtonva.us/Print/Print?lrsn=55672
https://arlgis.maps.arcgis.com/apps/webappviewer/index.html?id=00ea7985a519498ba8da3f2b52bd5b43&query=Storm_Water_Fee_Data_8959,RPC,36018014&$top=50000

2/26/24, 9:41 AM

Arlington Property Search - Assessments

https://propertysearch.arlingtonva.us/Home/Assessments?lrsn=55672

Copyright © 2024 Arlington County Government

Mixed Use Assessment History
1/1/2024 01- Annual  Comm $590,200 $582,600 $1,172,800
1/1/2024 01- Annual  Res $134,676,000 $197,870,400 $332,546,400
#11/1/2023 03-Board of Comm $590,200 $1,998,300 $2,588,500
Equalization
11/1/2023 03- Board of  Res $134,676,000 $157,596,700 $292,272,700
Equalization
1/1/2022 01- Annual  Comm $590,200 $1,916,100 $2,506,300
1/1/2022 01- Annual  Res $134,676,000 $154,192,900 $288,868,900
[#9/3/2021 05- Review  Comm $590,200 $2,209,000 $2,799,200
9/3/2021 05- Review  Res $141,642,000 $153,272,100  $294,914,100
1/1/2020 01- Annual  Comm $590,200 $2,306,700 $2,896,900
1/1/2020 01- Annual  Res $141,642,000 $206,154,700 $347,796,700
1/1/2019 01- Annual  Comm $496,800 $2,463,000 $2,959,800
1/1/2019 01- Annual  Res $92,450,000 $176,738,000 $269,188,000
#8/3/2018  03-Board of Comm $496,800 $2,460,200 $2,957,000
Equalization
8/3/2018 03- Board of  Res $92,450,000  $170,547,500 $262,997,500
Equalization
#10/17/2017 03-Board of Comm $496,800 $1,989,800 $2,486,600
Equalization
10/17/2017  03-Board of  Res $92,450,000 $132,265,300 $224,715,300
Equalization
#9/7/2016  03- Board of Comm $496,800 $2,728,400 $3,225,200
Equalization
9/7/2016 03- Board of  Res $87,075,000  $134,421,500 $221,496,500
Equalization
1/1/2015 01- Annual  Comm $496,800 $2,827,500 $3,324,300
1/1/2015 01- Annual  Res $63,756,000 $148,387,000 $212,143,000
1/1/2014 01- Annual  Comm $496,800 $2,827,500 $3,324,300
1/1/2014 01- Annual  Res $75,250,000 $130,886,900 $206,136,900
QUESTIONS? Contact the Department of Real Estate Assessments at 703-228-3920 or
assessments@arlingtonva.us =4
Note: Arlington County assesses a stormwater fee, which is billed on your real estate
tax bill. For questions regarding the stormwater utility fee, please contact
stormwaterutility@arlingtonva.us or by phone at 703-228-5577.
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Tab F:

RESNET Rater Certification (MANDATORY)



R. RESNET Rater Certification

RESNET Rater Certification of Development Plans

Deal Name CH3 South Nine

Deal Address Intersection of; 20th Street South at South Eads Arlington, VA, 22202

| certify that the development’s plans and specifications incorporate all items for the required
baseline energy performance as indicated in Virginia’s Qualified Allocation Plan (QAP). In the

event the plans and specifications do not include requirements to meet the QAP baseline energy
performance, then those requirements still must be met, even though the application is accepted
for credits.

*** Please note that this may cause the Application to be ineligible for credits.
The Requirements apply to any new, adaptive reuse or rehabilitated development

(including those serving elderly and/or physically disabled households).

In addition provide HERS rating documentation as specified in the manual

Xi New Construction — EnergyStar Certification

The development’s design meets the criteria for the EnergyStar certification. Rater
understands that before issuance of IRS Form 8609, applicant will obtain and provide
EnergyStar Certification to Virginia Housing.

_ Rehabilitation — 30% performance increase over existing, based on HERS Index;
Or Must evidence a HERS Index of 80 or better
Rater understands that before issuance of IRS Form 8609, rater must provide
Certification to Virginia Housing of energy performance.

~ Adaptive Reuse — Must evidence a HERS Index of 95 or lower.
Rater understands that before issuance of IRS Form 8609, rater must provide
Certification to Virginia Housing of energy performance.

Additional Optional Certifications

| certify that the development’s plans and specifications incorporate all items for the certification

as indicated below, and | am a certified verifier of said certification. In the event the plans and

specifications do not include requirements to obtain the certification, then those requirements still

must be met, even though the application is accepted for credits. Rater understands that before

issuance of IRS Form 8609, applicant will obtain and provide Certification to Virginia Housing.

X Earthcraft Certification — The development’s design meets the criteria to obtain
Viridiant’s EarthCraft Multifamily program Gold certification or higher.

_ LEEDCertification — The development’s design meets the criteria for the U.S. Green
Building Council LEED green building certification.

Virginia Housing | Federal Housing Credit Manual 108



Additional Optional Certifications continued

National Green Building Standard (NGBS) — The development’s design meets the criteria
for meeting the NGBS Silver or higher standards to obtain certification.

Enterprise Green Communities — The development’s design meets the criteria for
meeting the requirements as stated in the Enterprise Green Communities Criteria for

this developments construction type to obtain certification.

Zero Energy Ready Homes

Passive House

*** Please note Raters must have completed 500+ ratings in order to certify this form.

Stacey Smith 3/13/24
Printed Name
RESNET Rater Date
Signature g"_gf
Viridiant

Resnet Provider Agency

et

Signature

Provider Contact & Phone/Email _S€an Shanley

804-225-9843 / sean.shanley@viridiant.org

Virginia Housing | Federal Housing Credit Manual
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2024 Pre-Review Comments

CHS3 - South Nine

Project Address
1900 S. Eads Street
Arlington, VA 22202

Project Summary

>
[

viridiant

CH3 - South Nine is a 11 story, new construction multifamily development, comprised of 432 units and located in Arlington, VA.
Arlington Partnership for Afforable Housing plans to construct the project using 9% LIHTC funding. As part of their funding
application the project is seeking the following certification(s): ENERGY STAR Multifamily New Construction v1.1, EarthCraft v7
Gold, Zero Energy Ready. Kevin Pennington of KGD is the primary architect contact for the project.

Unit Level Summary

Unit-level models were generated using Ekotrope v4.2.1 based on the proposed scope
Progress Set 2/15/24

and plans provided by the project team dated:

Modeling Summary

Enclosure:

¢ R-10 slab edge insulation, 2' depth

¢ R-21.5 Grade | cavity insulation, 2x6 16 O.C. in exterior above grade walls
¢ R-11in party walls and stairwalls

« R-19 Grade | cavity insulation in adiabatic ceilings/floors

* R-30 Continous Roof Deck Grade 1

¢ <0.27 U-Value Door with £ 50% glass (Assumed .27 SHGC)

* 0.24 U-Value/0.25 SHGC windows

Program Notes/Assumptions:
ZERH-2015 IECC

ZERH-2015 IECC

Assumption

Assumption

ZERH-2015 IECC

Earthcraft Points BE 4.4.2
ZERH/EC Points BE 4.5.2

Mechanicals:

*« SEER15.6, COP 4.8, 9.7k air source heat pump, programmable thermostat
e .94 EF 12 Central gas gallon water heater

» 5 ACH5O for infiltration threshold/blower door test

¢ 4% duct leakage to the outside, 6% total duct leakage Energy Star/Earthcraft ES 3.0
* Ducts within conditioned space and insulated to R-6 Energy Star/Earthcraft ES 2.3
« Fan powered air cycler for ventilation, 45 and 60 cfm, 72 watts, operational 8hrs/day, runs ir Energy Star

EC Points ES 1.15 & 1.16
ZERH/ECPoints ES 5.5 (> .90 EF or > .87 UEF)
Earthcraft BE 2.0

Lights, Appliances, and Plumbing:
« ENERGY STAR certified appliances ZERH
o 385 kWh/yr refrigerator e
o 240 kWh/yr dishwasher e
o Energy Star Washer e
* Advanced lighting 100% CFL or LED ZERH/EC Points ES 6.5
* ENERGY STAR certified bathroom exhaust fans ZERH/EC Points ES 4.9
¢ No Ceiling Fans Included, but if added must be Energy Star Certified ZERH/EC Points ES 4.8
* Hot water pipes insulated > R-4 Earthcraft Points ES 5.7
¢ Low Flow Plumbing Fixtures Earthcraft Requirement WE 1.2

Ekotr M Is HER r

Unit Type Quantity HERS ZERH Target Buffer
One bedroom 147 49 55 -6
One bedroom top floor 14 51 55 -4
Three bedroom 54 48 55 -7
Three bedroom top floor 4 51 55} -4
Two bedroom 135 50 55 -5
Two bedroom top floor 13 50 55 -5
Studio unit 60 49 55 -6
Studio top floor 5 50 55 -5

ENERGY STAR Multifamily New Construction v1.1 requires the project to have a maximum HERS index in compliance with the
ENERGY STAR floating target HERS index and completion of all required ENERGY STAR checklists. EarthCraft v7 Gold requires
the project to have a maximum HERS index of Energy Star. ZERH level of certification requires the project to have a maximum
HERS index in compliance with the ZERH floating target HERS index and completion of all required ENERGY STAR and Indoor
airPLUS checklists.

If any information used to generate the energy models does not accurately reflect the project scope, please reach out to me.

Sincerely,

Tiyahna Grammer
Project Manager, Viridiant



























Enhancement: Solar

\/ The inclusion of a 160-kW solar array will reduce the property's operating
expenses. These energy cost savings generate enough additional loan

a a proceeds to enable the provision of additional fitness equipment and
additional ongoing wellness programing provided by APAH Resident Services.

The fithness expansion allows for additional equipment over the design and
package provided in the original budget, design, and programing concepts.

Board of Directors

Rihch,‘”da" The output of renewable energy provided through the roof mounted solar
cher array is estimated to offset 212.7 MWh per year for the building, constituting
E;ZEZQJ‘C"E’SW over twenty percent (20%) of the building and CH3 South Nine common area
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Text Box
Enhancement: Solar

The inclusion of a 160-kW solar array will reduce the property's operating expenses. These energy cost savings generate enough additional loan proceeds to enable the provision of additional fitness equipment and additional ongoing wellness programing provided by APAH Resident Services. The fitness expansion allows for additional equipment over the design and package provided in the original budget, design, and programing concepts.

The output of renewable energy provided through the roof mounted solar array is estimated to offset 212.7 MWh per year for the building, constituting over twenty percent (20%) of the building and CH3 South Nine common area energy consumption.


A

Solar Energy Services

160kW Solar Array — Green Roof employed as Ballast

832kW
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Zoning Certification Letter (MANDATORY)



DEPARTMENT OF COMMUNITY PLANNING, HOUSING & DEVELOPMENT

Zoning Division

2100 Clarendon Boulevard, Suite 1000, Arlington, VA 22201
Phone: 703 -228-3883 | Fax: 703-228-3896 TTY: 703-228-4611
building.arlingtonva.us

Zoning Certification

DATE: March 13, 2024

TO:  vVirginia Housing

601 South Belvidere Street
Richmond, Virginia 23220

RE: ZONING CERTIFICATION

Name of Development:
Name of Owner/Applicant:

Name of Seller/Current Owner:

CH3 South Nine

CH3 South Nine Limited Partnership

County Board of Arlington County, Virginia

The above-referenced Owner/Applicant has asked this office to complete this form letter
regarding the zoning of the proposed Development (more fully described below). This
certification is rendered solely for the purpose of confirming proper zoning for the site of the

Development.

It is understood that this letter will be used by the Virginia Housing

Development Authority solely for the purpose of determining whether the Development
qualifies for points available under VHDA's Qualified Allocation Plan for housing tax credits.

DEVELOPMENT DESCRIPTION:

Development Address:

Intersection of: 20th Street South at South Eads Street, Arlington, VA 22202

RPC#36-018-014

Legal Description:

See Legal Description attached as Exhibit A

Proposed Improvements:

(W] New Construction: s # Units
[ ] Adaptive Reuse: _# Units
[] Rehabilitation: _# Units

# Buildings
_ # Buildings
_ # Buildings

236,107.79

Total Floor Area Sq. Ft.
_Total Floor Area Sq. Ft.
_Total Floor Area Sq. Ft.

2024



CPHD | Zoning Division

Zoning Certification, cont'd

Current Zoning:  c-0-cc Crystal City, Mixed Use Crystal City District allowing a density of

72 units per acre, and the following other applicable conditions:  Property is subject to
conditions of Site Plan #451, approved by Arlington County Board December 14, 2019, to construct 4 new infill multifamily buildings,

for a total of 819 new units and 1647 total on-site units.

Other Descriptive Information:
New construction of an 88-unit affordable family apartment building in Crystal City in Arlington, VA.

This project is one building of a hybrid twin development, and is the first phase of a larger, mixed-income infill development.

LOCAL CERTIFICATION:
Check one of the following as appropriate:

The zoning for the proposed development described above is proper for the
proposed residential development. To the best of my knowledge, there are presently
no zoning violations outstanding on this property. No further zoning approvals and/or
special use permits are required.

] The development described above is an approved non-conforming use. To the best
of my knowledge, there are presently no zoning violations outstanding on this
property. No further zoning approvals and/or special use permits are required.

Signature

Arlova J. Vonhm
Printed Name

Zoning Administrator
Title of Local Official or Civil Engineer

703-228-3883
Phone:

March 13, 2024
Date:

NOTES TO LOCALITY:

1. Return this certification to the developer for inclusion in the tax credit application
package.

2. Any change in this form may result in disqualification of the application.

3. If you have any questions, please contact the Tax Credit Allocation Department at
taxcreditapps@virginiahousing.com.


mailto:taxcreditapps@virginiahousing.com

I N C O R P O R A TED ESTABLISHED 1945

Description proposed CH3 Condominium, being of a portion of Part Original Property of
Washington Brick and Terra Cotta Company as recorded in Instrument Number
20220200003349:

Beginning at a point at the intersection of the north right-of-way line of 22" Street
South with the west right-of-way line of South Eads Street; thence with the west right-of-
way line of South Eads Street, S 02°45'16" W, 511.49 feet to the True Point of
Beginning; thence S 88°42'06" W, 74.23 feet to a point; thence 75.48 feet with the arc of
a curve bearing to the right and having a radius of 150.00 feet, (tangent length 38.56 feet,
chord length 74.68 feet, chord bearing N 76°52'59" W) to a point; thence N 62°28'04" W,
164.91 feet to a point; thence N 27°31'56" E, 77.53 feet to a point; thence 33.76 feet with
the arc of a curve bearing to the right and having a radius of 40.00 feet, (tangent length
17.96 feet, chord length 32.77 feet, chord bearing N 51°42'46" E) to a point; thence N
75°53'36" E, 26.12 feet to a point; thence 21.10 feet with the arc of a curve bearing to the
left and having a radius of 25.00 feet, (tangent length 11.23 feet, chord length 20.48 feet,
chord bearing N 51°42'46" E) to a point; thence N 27°31'56" E, 225.55 feet to a point;
thence 62.83 feet with the arc of a curve bearing to the left and having a radius of 40.00
feet, (tangent length 40.00 feet, chord length 56.57 feet, chord bearing N 17°28'04" W) to
a point; thence N 62°28'04" W, 85.11 feet to a point; thence N 03°37'17" W, 53.29 feet to
a point in the south right-of-way line of 18" Street South; thence with the south right-of-
way line of 18" Street South, 40.97 feet with the arc of a curve bearing to the right and
having a radius of 978.45 feet, (tangent length 20.49 feet, chord length 40.97 feet, chord
bearing N 89°24'15" E) to a point; thence 116.57 feet with the arc of a curve bearing to
the left and having a radius of 628.80 feet, (tangent length 58.45 feet, chord length 116.41
feet, chord bearing N 83°11'15" E) to a point; thence N 80°16'53" E, 15.65 feet to a point;
thence 28.99 feet with the arc of a curve bearing to the right and having a radius of 35.43
feet, (tangent length 15.36 feet, chord length 28.18 feet, chord bearing S 70°05'34" E) to
a point; thence 20.39 feet with the arc of a curve bearing to the right and having a radius
of 32.99 feet, (tangent length 10.53 feet, chord length 20.07 feet, chord bearing S
29°35"27" E) to a point; thence 12.48 feet with the arc of a curve bearing to the right and
having a radius of 78.30 feet, (tangent length 6.25 feet, chord length 12.47 feet, chord
bearing S 03°07'12" E) to a point in the west right-of-way line South Eads Street;

CIVIL ENGINEERS 207 PARK AVENUE
LAND SURVEYORS FALLS CHURCH, VA 22046
PLANNERS PHONE: (703) 532-6163
LANDSCAPE ARCHITECTS FAX: (703) 533-1301

ARBORISTS WWW.WLPINC.COM
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Description proposed CH3 Condominium, being of a portion of Part Original Property of
Washington Brick and Terra Cotta Company as recorded in Instrument Number
20220200003349:

thence with the west right-of-way line South Eads Street, S 00°04'22" W, 26.62 feet to a
point; thence 9.50 feet with the arc of a curve bearing to the right and having a radius of
19.52 feet, (tangent length 4.85 feet, chord length 9.41 feet, chord bearing S 11°22'40"
W) to a point; thence S 25°28'53" W, 6.22 feet to a point; thence 5.75 feet with the arc of
a curve bearing to the left and having a radius of 12.92 feet, (tangent length 2.92 feet,
chord length 5.70 feet, chord bearing S 15°01'43" W) to a point; thence S 01°28'39" W,
8.47 feet to a point; thence S 01°19'59" W, 60.00 feet to a point; ; thence S 02°45'16" W,
408.54 feet to a point the True Point of Beginning and containing an area of 102,552
square feet or 2.3543 acres

James A. Madison, Jr., LS 2764
February 22, 2024



Tab H:

Attorney's Opinion (MANDATORY)



GALLAGHER

GALLAGHER EVELIUS & JONES

Date March 13, 2024

To Virginia Housing
601 South Belvidere Street
Richmond, Virginia 23220

RE: 2024 Tax Credit Reservation Request (competitive 70% present value credits)
Name of Development: CH3 South Nine Apartments

Name of Owner: CH3 South Nine Limited Partnership
Dear Virginia Housing:

This undersigned firm represents the above-referenced Owner as its counsel. It has received
a copy of and has reviewed the completed application package dated March 13, 2024 (of which
this opinion is a part) (the “Application””) submitted to you for the purpose of requesting, in
connection with the captioned Development, a reservation of low-income housing tax credits
(“Credits”) available under Section 42 of the Internal Revenue Code of 1986, as amended (the
“Code™). It has also reviewed Section 42 of the Code, the regulations issued pursuant thereto and
such other binding authority as it believes to be applicable to the issuance hereof (the regulations
and binding authority hereinafter collectively referred to as the “Regulations”).

Based upon the foregoing reviews and upon due investigation of such matters as it deems
necessary in order to render this opinion, but without expressing any opinion as to either the
reasonableness of the estimated or projected figures or the veracity or accuracy of the factual
representations set forth in the Application, the undersigned is of the opinion that:

1. It is more likely than not that the inclusion in eligible basis of the Development
of such cost items or portions thereof, as set forth in Hard Costs and Owners Costs
section of the Application form, complies with all applicable requirements of the
Code and Regulations.

2. [Select One]

The calculations (a) of the Maximum Allowable Credit available under the Code
X with respect to the Development and (b) of the Estimated Qualified Basis of each
building in the development comply with all applicable requirements of the Code
and regulations, including the selection of credit type implicit in such calculations.




GALLAGHER

GALLAGHER EVELIUS & JONES

OR

Assuming that you designate the buildings in the Development as being in a difficult
development area pursuant to Code Section 42(d)(5)(B)(v), the calculations (a) of the
Maximum Allowable Credit available under the Code with respect to the
Development and (b) of the Estimated Qualified Basis of each building in the
Development comply with all applicable requirements of the Code and regulations,
including the selection of credit type implicit in such calculations.

3. The appropriate type(s) of allocation(s) have been requested in the Reservation
Request Information section in the Application form.

4. [Select One]

The information set forth in the Unit Details section of the Application form as to
X proposed rents satisfies all applicable requirements of the Code and Regulations.

OR

The information set forth in the Unit Details section of the Application form as to
proposed rents exceeds the Code rent restrictions; however, the Development will
satisfy all applicable requirements of the Code and Regulations due to subsidies such
that no tenant will pay rents in excess of what is dictated by the Code and Regulations.

5. The site of the captioned Development is controlled by the Owner, as identified in
the Site Control section of the Application, for a period of not less than four (4)
months beyond the application deadline.

6. The type of the nonprofit organization involved in the Development is an
organization described in Code Section 501(c)(3) or 501(c)(4) and exempt from
taxation under Code Section 501(a), whose purposes include the fostering of low-
income housing.

7. The nonprofit organizations’ ownership interest in the development is as described
in the Nonprofit Involvement section of the Application form.

Finally, the undersigned is of the opinion that, if all information and representations
contained in the Application and all current law were to remain unchanged, upon compliance by
the Owner with the requirements of Code Section 42(h)(1)(E), the Owner would be eligible under
the applicable provisions of the Code and the Regulations to an allocation of Credits in the
amount(s) requested in the Application.







Tab I:

Nonprofit Questionnaire (MANDATORY for points or
pool)

NOTE: The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation
-IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable)

-For-profit Consulting Agreement (if applicable)



V. Nonprofit Questionnaire
Nonprofit Questionnaire

Part Il, 13VAC10-180-60, of the Qualified Allocation Plan (the “Plan”) of the Virginia Housing
Development Authority (the “Authority”) for the allocation of federal low income housing tax credits
(“Credits”) available under §42 of the Internal Revenue Code, as amended (the “Code”) establishes
certain requirements for receiving credits from the nonprofit pool established under the Plan and
assigning points for participation of a nonprofit organization in the development of qualified low-
income housing.

Answers to the following questions will be used by the Authority in its evaluation of whether or not an
applicant meets such requirements. Attach additional sheets as necessary to complete each question.

1. General Information

CHS3 South Nine
. Name of development

a
b. Name of owner/applicant CH3 South Nine Limited Partnership

Arlington Partnership for Affordable Housing, Inc.

(9]

. Name of nonprofit entity

d. Address of principal place of business of nonprofit entity
4318 N Carlin Springs Road, Arlington, VA 22203

Indicate funding sources and amount used to pay for office space
An APAH subsidiary, APAH Commercial LLC, owns the office space.

e. Tax exempt status 501(c)(3) [1501(c)(4) [1501(a)
f. Date of legal formation of nonprofit (must be prior to application deadline) 9/25/1989

. . . State C tion C ission Certification, Articl d
Evidenced by the following documentation ate ~-orporafion Lommission L-ertiication, Ariicles an

Bylaws (available upon request)

g. Date of IRS 501(c)(3) or 501(c)(4) determination letter (must be prior to application deadline and

copy must be attached) 12/18/1990

h. Describe exempt purposes (must include the fostering of low-income housing in its articles

of incorporation) To sponsor, develop, administer,and otherwise provide, on a nonprofit basis, housing for

low and moderate income families and individuals in Arlington, Virginia and elsewhere in the United States.
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i. Expected life (in years) of nonprofit N Perpetuity

j- Explain the anticipated future activities of the nonprofit over the next five years:
APAH will continue to sponsor, develop, administer, and otherwise provide housing and resident programming

to low- and moderate-income households and individuals in the Washington, DC Metro region.

k. How many full time, paid staff members does the nonprofit and, if applicable, any other nonprofit
organization(s) ("related nonprofit(s)") of which the nonprofit is a subsidiary or to which the

nonprofit is otherwise related have (i.e. by shared directors, staff, etc.)? 52

How many part time, paid staff members? 3

Describe the duties of all staff members:

APAH's staff does a variety of duties related to the development, preservation, financing, and management of

multifamily affordable rental housing, as well as accounting, Human Resources, and office management. APAH

also has 14 staff focused on providing robust, onsite resident services and volunteer programming.

l. Does the nonprofit share staff with any other entity besides a related nonprofit described above?
LJYES NO If yes, explain in detail:

m. How many volunteers does the nonprofit and, if applicable, any related nonprofit have?
APAH currently has a volunteer roster of 272, which includes active and interested volunteers. APAH had 214

active volunteers in 2023.

n. What are the sources and manner of funding of the nonprofit? (You must disclose all financial
and/ or the arrangements with any individual(s) or for profit entity, including anyone or any entity

related, directly, indirectly, to the Owner of the Development.

Arlington county grants; individual and corporate donations; United Way contributions; other fundraising grants;

Asset Management and Financial Oversight fees from properties; Development Fees; and other Service

Agreements

o. List all directors of the nonprofit, their occupations, their length of service on the board, and

their residential addresses See attached roster. Additional information available upon request.
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2. Nonprofit Formation

a. Explain in detail the genesis of the formation of the nonprofit: APAH was founded in 1989 by four
couples that were members of a prayer group, motivated to act on the need for affordable housing in their

hometown of Arlington. Pooling their own resources and expertise and with some additional start-up funds from

their church, they began to purchase and preserve affordable apartments.

b. Is the nonprofit, or has it ever been, affiliated with or controlled by a for-profit entity or local
housing authority?
LJYES NO If yes, explainin detail:

c. Has any for profit organization or local housing authority (including the Owner of the
Development, joint venture partner, or any individual or entity directly or indirectly related to
such Owner) appointed any directors to the governing board of the nonprofit?

L1YES NO Ifyes, explainin detail:

d. Does any for-profit organization or local housing authority have the right to make such
appointments?
LIYES NO If yes, explain in detail:

e. Does any for profit organization or local housing authority have any other affiliation with the
nonprofit or have any other relationship with the nonprofit in which it exercises or has the right to
exercise any other type of control?
LJYES NO If yes, explain in detail:

f. Was the nonprofit formed by any individual(s) or for profit entity for the principal purpose of being
included in the nonprofit Pool or receiving points for nonprofit participation under the Plan?
LJYES NO
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g. Explain in detail the past experience of the nonprofit including, if applicable, the past experience
of any other related nonprofit of which the nonprofit is a subsidiary or to which the nonprofit is

otherwise related (by shared directors, staff, etc.) APAH and its subsidiaries and affiliates - Rosslyn

Ridge Development Corporation, Cameron Commons Development Corporation - being non-profit entities that

own real estate, have acquired and developed 22 properties since 1989 with a total of over 2,000 units, not inc.

the 1,000+ units currently under construction.

h. If you included in your answer to the previous question information concerning any related
nonprofit, describe the date of legal formation thereof, the date of IRS 501(c)(3) or 501(c)(4) status,

its expected life, its charitable purposes and its relationship to the non- profit.
Rosslyn Ridge Development Corporation, an affiliate of APAH, was founded in 2014 to sponsor, develop,

administer, and otherwise provide housing to low and moderate income households and individuals. Cameron

Commons Development Corporation, an affiliate of APAH, was founded in 2001 for similar purposes.

3. Nonprofit Involvement

a. Is the nonprofit assured of owning an interest in the Development (either directly or through a
wholly owned subsidiary) throughout the Compliance Period (as defined in §42(i)(1) of the Code)?
YES LINO
(i) Will the nonprofit own at least 10% of the general partnership/owning entity?
YES LI NO
(ii) Will the nonprofit own 100% of the general partnership interest/owning entity?
YES LITNO

If no to either 3a.i or 3a.ii above, specifically describe the nonprofit's ownership interest

b. (i) Will the nonprofit be the managing member or managing general partner?
LJYES NO If yes, where in the partnership/operating agreement is this provision

specifically referenced?
A wholly owned subsidiary, CH3 South Nine Development LLC, will be the general partner.

(i) Will the nonprofit be the managing member or own more than 50% of the

general partnership interest? [¥IYES [1NO
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c. Will the nonprofit have the option or right of first refusal to purchase the proposed development
at the end of the compliance period for a price not to exceed the outstanding debt and exit taxes

of the for-profit entity? YES LINO

If yes, where in the partnership/operating agreement is this provision specifically referenced?
See Section 4.8 within the Partnership Agreement in Tab A - Organizational Documents

lv] Recordable agreement attached to the Tax Credit Application as TAB V?

If no at the end of the compliance period explain how the disposition of the assets will be structured:

d. Is the nonprofit materially participating (regular, continuous, and substantial participation) in the

construction or rehabilitation and operation or management of the proposed Development?
YES LINO Ifyes,

(i) Describe the nature and extent of the nonprofit's proposed involvement in the construction or

rehabilitation of the Development:
APAH will coordinate and supervise all aspects of the development of the property including collaboration with

architects, engineers, general contractor, lenders and others. APAH will also monitor construction for quality

assurance and Virginia Housing compliance.

(ii) Describe the nature and extent of the nonprofit's involvement in the operation or

management of the Development throughout the Extended Use Period (the entire time period

of occupancy restrictions of the low-income units in the Development):
APAH, through CH3 South Nine Development LLC, will actively manage the asset and supervise the work of a

VH-approved third-party management company that will be responsible for daily operations and maintenance.

(iii) Will the nonprofitinvest in its overall interaction with the development more than 500 hours

annually to this venture? YES [JNO If yes, subdivide the annual hours by activity

and staff responsible and explain in detail :
Project Manager (450 hours): Budgeting, Finance, Const. Oversight, Credit Delivery. VP of RE Dev (50): Const.

Finance, Const. Oversight, Credit Delivery. CFO (50): Financial/Budget, LIHTC monitor/delivery. CEO (25):

Project and Staff Oversight. Asset Management (120): operations. Resident Services staff (100): programming
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e. Explain how the idea for the proposed development was conceived. For example, was it in
response to a need identified by a local neighborhood group? Local government? Board member?

Housing needs study? Third party consultant? Other?
In 2021-2022, Arlington County solicited proposals to develop 650+ units of affordable housing on the Crystal

House site in four new buildings, plus market rate housing, public green spaces, and other amenities. APAH

submitted a proposal with a for-profit developer, EYA, and the APAH-EYA team was selected by Arlington

County in 2022. The development of CH3 also meets many of the goals of the Arlington County Affordable

Housing Master Plan.

f. List all general partners/managing members of the Owner of the Development (one must be the

nonprofit) and the relative percentages of their interests:
General Partner (0.01%): CH3 South Nine Development LLC, a VA limited liability company

Arlington Partnership for Affordable Housing, Inc. (100%); sole owner of the General Partner

g. If this is a joint venture, (i.e. the nonprofit is not the sole general partner/managing member),
explain the nature and extent of the joint venture partner's involvement in the construction or

rehabilitation and operation or management of the proposed development.
N/A

h. Is a for profit entity providing development services (excluding architectural, engineering, legal,
and accounting services) to the proposed development? []YES NO Ifyes,
(i) Explain the nature and extent of the consultant’s involvement in the construction or

rehabilitation and operation or management of the proposed development.
N/A

(ii) Explain how this relationship was established. For example, did the nonprofit solicit proposals

from several for-profits? Did the for-profit contact the nonprofit and offer the services?
N/A
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. Will the nonprofit or the Owner (as identified in the application) pay a joint venture partner or
consultant fee for providing development services? [ YES NO If yes, explain the

amount and source of the funds for such payments.

j- Will any portion of the developer’s fee which the nonprofit expects to collect from its participation
in the development be used to pay any consultant fee or any other fee to a third party entity or
joint venture partner? []YES NO If yes, explain in detail the

amount and timing of such payments.

k. Will the joint venture partner or for-profit consultant be compensated (receive income) in any
other manner, such as builder’s profit, architectural and engineering fees, or cash flow?
LJYES NO Ifyes, explain:

L. Willany member of the board of directors, officer, or staff member of the nonprofit participate in
the development and/or operation of the proposed development in any for-profit capacity?
L1 YES NO Ifyes, explain:
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m. Disclose any business or personal (including family) relationships that any of the staff members,
directors or other principals involved in the formation or operation of the non- profit have, either
directly or indirectly, with any persons or entities involved or to be involved in the Development
on a for-profit basis including, but not limited to the Owner of the Development, any of its for-
profit general partners, employees, limited partners or any other parties directly or indirectly

related to such Owner:
N/A

n. Is the nonprofit involving any local, community based nonprofit organizations in the development,
role and operation, or provision of services for the development? [JYES [INO Ifyes,
explain in detail, including the compensation for the other nonprofits amount and timing of such

payments.
APAH will leverage its deep partnerships with local community-based nonprofits and service providers and

Arlington County's Dept. of Human Services to manage the CH3 South Nine project and deliver onsite resident

services.

4. Virginia and Community Activity
a. Has the Virginia State Corporation Commission authorized the nonprofit to do business in Virginia?

JYES LINO

b. Define the nonprofit’s geographic target area or population to be served:
Washington DC Metropolitan Area, including Northern Virginia

c. Does the nonprofit or, if applicable, related nonprofit have experience serving the community
where the proposed development is located (including advocacy, organizing, development,
management, or facilitation, but not limited to housing initiatives)? [JYES [JNO

If yes, or no, explain nature, extent and duration of any service:
Most recently, APAH completed construction on Unity Homes at Ballston (144 affordable units) utilizing LIHTC.

APAH owns and operates over 2,500 units located in Northern Virginia and Montgomery County, MD.

In Arlington County, APAH has LIHTC projects under construction (Marbella North Nine and South Four).

APAH is involved in several local housing advocacy groups and is a leader in local efforts in support of

more affordable housing.
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d. Does the nonprofit’s by laws or board resolutions provide a formal process for low income,
program beneficiaries to advise the nonprofit on design, location of sites, development

and management of affordable housing? [JYES [JNO Ifyes,explain
APAH regularly seeks input from residents, including through resident surveys, resident participation in APAH

committees, and resident meetings, as well as informal conversations with APAH staff. Currently two APAH

residents are full members of the APAH board. In 2022 APAH established its Resident Council where members

from across the portfolio meet in order to raise issues and act as ambassadors for their fellow residents.

e. Has the Virginia Department of Agriculture and Consumer Services (Division of Consumer Affairs)
authorized the nonprofit to solicit contributions/donations in the target community?
WJYES [JNO

f. Does the nonprofit have demonstrated support (preferably financial) from established
organizations, institutions, businesses and individuals in the target community?

YES [INO Ifyes,explain:
APAH has strong philanthropic support from diverse sources in and beyond Northern Virginia, reaching $1.95M

in 2023. Our 2023 Celebrate Home! benefit raised more than $960,000 from businesses and individuals to

support our resident services program and other APAH activities. Grants from private foundations, community

organizations, and government agencies provide both restricted and unrestricted funding for pre-development,

resident programs, and other priority projects.

g. Has the nonprofit conducted any meetings with neighborhood, civic, or community groups and/or
tenant associations to discuss the proposed development and solicit input? YES [INO
If yes, describe the meeting dates, meeting locations, number of attendees and general

discussion points:
This project underwent a robust community planning process when the site plan was originally approved in

2019. Since being selected as the development team for the Crystal House redevelopment, including CH3,

APAH attended numerous civic association meetings between Sept. 2023 - Feb 2024 to update the community.

h. Are at least 33% of the members of the board of directors representatives of the community
being served? YES [INO Ifyes,
(i) Low-income residents of the community? [ YES NO
(ii) Elected representatives of low-income neighborhood organizations? [ YES NO

i. Are no more than 33% of the members of the board of directors representatives of the public
sector (i.e. public officials or employees or those appointed to the board by public officials)?

v/ YES [INO
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j- Does the board of directors hold regular meetings which are well attended and accessible to the

target community? YES [INO Ifyes, explain the meeting schedule:
Quarterly board meetings are conducted on a regular schedule. Committee meetings are held on a quarterly

basis. All board meetings are held at the APAH office in Arlington.

k. Has the nonprofit received a Community Housing Development Organization (CHDO)
designation, as defined by the U.S. Department of Housing and Urban Development’s HOME
regulations, from the state or a local participating jurisdiction? []YES NO

l. Has the nonprofit been awarded state or local funds for the purpose of supporting overhead and

operating expenses? YES [JNO Ifyes, explainin detail:
APAH receives Affordable Housing Investment Fund (AHIF) funds from Arlington County, and these funds

comprise of less than 1% of APAH's budget.

m. Has the nonprofit been formally designated by the local government as the principal
community-based nonprofit housing development organization for the selected target area?

L1 YES NO Ifyes, explain:
The Washington DC Metro Area is home to multiple, substantial non-profit affordable housing organizations that

help address affordable housing needs within the region.

n. Has the nonprofit ever applied for Low Income Housing Tax Credits for a development in which it
acted as a joint venture partner with a for-profit entity? YES [INO
If yes, note each such application including: the development name and location, the date
of application, the nonprofit’s role and ownership status in the development, the name and
principals of the joint venture partners, the name and principals of the general contractor, the
name and principals of the management entity, the result of the application, and the current

status of the development(s).
APAH is a joint venture partner and is a 50% co-general partner with Edmondson & Gallagher, a for-profit

developer for Loudoun View Senior Residences. The project completed construction in late 2022. In 2006

APAH partnered with Paradigm Companies to develop the Parc Rosslyn Apartments in Arlington County. APAH

was the 50% co-general partner until 2013, when APAH purchased the remaining general partner interest.
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0. Has the nonprofit ever applied for Low Income Housing Tax Credits for a development in which it
acted as the sole general partner/managing member? YES [INO
If yes, note each such development including the name and location, the date of the application,

the result of the application, and the current status of the development(s).
See the list of LIHTC Developments (Schedule A) in Tab D. Additional information available upon request.

p. To the best of your knowledge, has this development, or a similar development on the same site,

ever received tax credits before? [JYES NO Ifyes, explain:

g. Has the nonprofit been an owner or applicant for a development that has received a reservation in
a previous application round from the Virginia Housing Partnership or the Virginia Housing Funds?

YES [JNO Ifyes,explain:
APAH projects have been very successful in securing competitive state funds, including Virginia Housing Trust

Fund (VHTF) and more recently, Housing Innovations in Energy Efficiency Funds (HIEE). Recent examples

include Braddock, Nine/Braddock Four (awarded in 2021) and Marbella North Nine/South Four (2023)

r. Has the nonprofit completed a community needs assessment that is no more than three years old
and that, at a minimum identifies all of the defined target area’s housing needs and resources?

YES [INO Ifyes, explain the need identified:
The 2022 Affordable Housing Master Plan Implementation Framework identifies the deficit of affordable rental

housing in Arlington County, particularly in the 60% AMI range and below. The provides recommendations on

how existing and new County tools can be used to implement the County's affordable housing policies.

s. Has the nonprofit completed a community plan that (1) outlines a comprehensive strategy for
addressing identified community housing needs, (2) offers a detailed work plan and timeline for
implementing the strategy, and (3) documents that the needs assessment and comprehensive
strategy were developed with the maximum possible input from the target community?

YES [INO Ifyes,explainthe plan:
See paragraph (r) above.
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5. Attachments

Documentation of any of the above need not be submitted unless requested by Virginia Housing.

The undersigned Owner and nonprofit hereby each certify that, to the best of its knowledge, all of
the foregoing information is complete and accurate. Furthermore, each certifies that no attempt
has been or will be made to circumvent the requirements for nonprofit participation contained in
the Plan or Section 42 of the Internal Revenue Code.

Date March 5, 2024

Owner/Applicant CH3 South Nine Limited Partnership

By CH3 South Nine Davelopment LLC

General Pariner
Its

Title

Date February 26, 2024

Affordable Parnership for Affordable Housing, Inc.
Nopprofit

By \(?
.- %fdcmirman
By Q M}A‘x‘&)&\? L@/

Executive Director
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APAH Board of Directors

2024

Rich Jordan, Chair

Formerly a Senior Vice President at The JBG Companies, Rich is the Managing Director at Potomac Investment
Properties. He is responsible for all aspects of acquisitions, dispositions, recapitalizations, development, joint
ventures, and capital sourcing for the company.

Buzz Roberts, Vice Chair

Buzz is the recently retired president/CEO of the National Association of Affordable Housing Lenders. NAAHL is
the national coalition of profit- and mission-motivated capital providers for affordable housing and
underserved communities.

Randy Anderson, Secretary

Recently retired president/CEO of the National Capital Bank of Washington, Randy has more than 41
years of banking experience in the Washington Metropolitan Area including United Bank, Virginia
Commerce Bank, and Allegiance Bank.

John Green, Treasurer

John is Co-founder and Managing Principal of Blackstar Real Estate Partners. With over 20 years of real estate
and finance experience, John has managed approximately S5 billion in commercial, multifamily residential and
mixed-use properties.

Carmen Romero, President

APAH’s President and CEO, Carmen joined the staff in 2011 and spent a decade overseeing the real estate team
contributing to the creation or preservation of over 1,000 new affordable housing units in the DC region before
being named president/CEQ in June 2022. Under her leadership, APAH is building additional developments today
in DC, Arlington, Fairfax, Loudoun, and Montgomery counties.

Rita Bamberger

Rita is a Principal and Senior Vice President of The Holladay Corporation, responsible for overseeing acquisition
and development projects in the Washington metro area. She joined Holladay in 1995 and has over 30 years of
real estate development experience.

Matthew Birenbaum

Matt is Chief Investment Officer for AvalonBay Communities, Inc. In this position, he plays a leadership role in

developing investment strategy, as well as having oversight responsibility for the Market Research, Design,
Investments, and Sustainability and Corporate Social Responsibility functions within the company.



Jeanne Booth

An Assistant Professor of Social Work at George Mason University, Jeanne has over 28 years of experience
providing clinical and administrative social work practice in a variety of areas including clinical and crisis social
work, housing and homelessness, community engagement and development, criminal and restorative justice,
child welfare services, aging and developmental disability services.

Keiva Dennis

Keiva is a Vice President of Community Development Lending, at PNC Bank. Prior, she served as Assistant Vice
President of Product Development at Deutsche Bank in New York.

Kyle DeThomas

Associate and Attorney at Ballard Spahr, Kyle’s practice focuses primarily on development and disposition of
mixed-use, multifamily, and condominium properties in DC, Maryland and Virginia. He specializes in helping
buyers and sellers navigate DC’s Tenant Opportunity to Purchase Act (TOPA) and Maryland’s right of first
refusal (ROFR) laws and is also well-versed in real estate finance, land use and zoning, commercial leasing, title
and survey matters.

Matt Ginivan

Matt is Senior Vice President of Development at JBG SMITH where he is responsible for a diverse portfolio of
planned and active mixed-use developments concentrated in Arlington, Virginia.

Ted Hicks

Ted is an APAH resident and brings valuable knowledge and experience to our Board. He is retired and
has held a variety of roles throughout his career including Property Manager, Personal Injury
Investigator, and was the founder of the Arna Valley Community Health Clinic.

Whytni Kernodle

Whytni is the CEO of Arlington Independent Media where she was hired to reimagine Arlington’s 40-year-old
community media organization. In addition to being AIM’s current CEO, Whytni Kernodle is an attorney,
political strategist, co-founder and president of Black Parents of Arlington, and co-founder and steering
committee member of Arlington for Justice.

Amit Kulkarni
Formerly the VP, Brand & Creative at Realtor.com, Amit now serves as the Chief Marketing Officer of Bright

MLS. He has over two decades of experience leading marketing, creative and brand teams, and has a track
record of marrying data and insights with creativity to serve as a catalyst for growth.
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Alicia Plerhoples

Alicia is the Paul and Patricia Saunders Professor in Business Law, Anne Fleming Research Professor of Law,
Associate Dean for Clinics and Experiential Learning, and Director | Social Enterprise & Nonprofit Law Clinic at
Georgetown Law.

Colette Porter

Colette currently serves as Senior Director, Chief of Staff to the EVP, and Multifamily Division Leader at Fannie
Mae. Colette joined Fannie Mae 29 years ago, and has held various positions relating to affordable lending,
corporate investments and customer management within the single-family and multifamily divisions in
Washington D.C., and Pasadena, CA.

Nancy Rase

Nancy is a Co-founder and the President/CEO for Homes for America. She previously was the Deputy Director
and Director of Housing Development of the Maryland housing finance agency, the Community Development
Administration.

Pam Rothenberg

Pam is a Partner at Womble Bond Dickinson (US) LLP. She is widely regarded and sought out as one of the
leading national and regional practitioners in multifamily and mixed-use real estate transactions.

Robert Rozen
Bobby is a policy consultant with his own firm concentrating on legislative and regulatory tax issues relating to
affordable housing and community economic development. He retired in 2016 as a partner from Washington
Council, a unit of Ernst & Young that provides advocacy services to clients on a range of federal regulatory and
legislative issues.
Tannia Talento
Tannia is the Regional Director of Northern Virginia for U.S. Senator Mark R. Warner. Prior to her current role,
Tannia was a former Chairwoman of the Arlington School Board and served on the School Board from 2017-
2020. Tannia is a recognized Latina community leader and advocate in Arlington.
Andy VanHorn
Andy is President and Chief Development Officer, at Dweck Properties. Prior to joining Dweck Properties, Andy

was Executive Vice President at JBG Smith. He has decades of experience as a real estate developer in the D.C.
Metro region.
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LaTasha Waddy

As General Counsel and Chief Compliance Officer, NFM Inc., LaTasha oversees all legal and
compliance issues for NFM’s multistate non-depository corporate and retail branch operations in
over 40 states.

Kevin Yam
Kevin is a Partner at Iron Point and serves on the Valuation Committee, ESG Committee, and the Investment
Committee of each of the Iron Point funds. Kevin joined Iron Point in 2009 and has responsibility for originating

and structuring investment opportunities, acquisition due diligence, transaction execution, and asset
management.
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Tab J:

Relocation Plan and Unit Delivery Schedule

(MANDATORY-Rehab)



This deal does not require
information behind this tab.



Tab K:

Documentation of Development Location:



Tab K.1

Revitalization Area Certification



ATTACHMENT 3

Revitalization Area Resolution

RESOLUTION OF THE COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA
DESIGNATING THE CRYSTAL HOUSE SITES 3 & 6 REVITALIZATION AREA
PURSUANT TO VIRGINIA CODE § 36-55.30:2

WHEREAS, pursuant to Section § 36-55.30:2 of the Code of Virginia of 1950, as amended, the
County Board of Arlington County desire to designate the sites of Crystal House 3 & 6, at to-be-
determined addresses currently located at: 1900 S. Eads Street, as shown in the map below (the
“Area,”) as a Revitalization Area;

WHERAS, the proposed development of Crystal House Sites 3 & 6 are within the Crystal City
Sector Plan (“CCSP”), which establishes the goals and objectives to expand the supply of
affordable housing within the CCSP area, as well as orienting development around multi-modal
transit areas such as the Crystal City Metro Station in close proximity to these sites; and includes
a vision of an urban place with a balanced mix of uses including affordable housing options; and
supports the Policy Directives and recommendations of the plan;

WHEREAS, the affordable housing development proposed in this Area will provide a critical
source of affordable housing for current and future low- and moderate-income residents whose
tenancy and local employment is essential to implementing the goals of the County’s Affordable
Housing Master Plan and to the Area’s future economic development and sustainability;

NOW, THEREFORE BE IT HEREBY DETERMINED as follows:

The above referenced development is located in a Revitalization Area in the County of
Arlington, Virginia. The revitalization area is (i1)(2) The industrial, commercial or other
economic development of such area will benefit the city or county but such area lacks the
housing needed to induce manufacturing, industrial, commercial, governmental, educational,
entertainment, community development, healthcare or nonprofit enterprises or undertakings to
locate or remain in such area; and (ii) private enterprise and investment are not reasonably
expected, without assistance, to produce the construction or rehabilitation of decent, safe and
sanitary housing and supporting facilities that will meet the needs of low and moderate income
persons and families in such area and will induce other persons and families to live within such
area and thereby create a desirable economic mix of residents in such area.
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ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE COUNTY BOARD 6

2100 CLARENDON BOULEVARD, SUITE 300
ARLINGTON, VIRGINIA 22201-5406 ‘

(703) 228-3130 = FAx (703) 228-7430
C-MAIL. countyboard@aringtonva. us ARLINGTON
VIRGINIA

KENDRA JACOBS MEMBERS
CLERK TO THE LiBBY GARVEY
COUNTY BOARD CHAIR
TAKIS KARANTONIS
VICE CHAIR

MATT DE FERRANT!
MAUREEN COFFEY
SUSAN CUNNINGHAM

CERTIFICATION

| hereby certify that at its March 12, 2024 Special Meeting, on a motion by TAKIS
KARANTONIS, Vice-Chair, seconded by MATT DE FERRANTI, Member, and carried by a vote
of 5 to 0, the voting recorded as follows: Libby Garvey, Chair - Aye, Takis Karantonis, Vice-
Chair - Aye, Matt de Ferranti, Member - Aye, Maureen Coffey, Member - Aye, and Susan
Cunningham, Member - Aye, the County Board of Arlington, Virginia, approved the C.M.
RECOMMENDATIONS in the attached County Manager's report dated March 8, 2024

SUBJECT: (i) Allocation of Fiscal Year (FY) 2024 Affordable Housing Investment Fund
(AHIF) loan funds for use by Arlington Partnership for Affordable Housing (APAH), or its
County-approved affiliate, to finance the development and new construction of 88 committed
affordable units (CAFs) within the 432-unit Crystal House 3 infill development currently located
at 1900 S. Eads Street, and (ii) Adopt the attached Resoiution to designate this site as well as
Crystal House 6 as a “Revitalization Area” for purposes of applying for Low-Income Housing
Tax Credits.

Given under my hand this 12th day of March, 2024.

CLE

Kendra M. Jacobs,f:lerk
Arlington County Board

By: Mason Kushnir, Deputy Clerk




ARLINGTON COUNTY, VIRGINIA

County Board Agenda Item
Meeting of March 12, 2024

DATE: March 8, 2024

SUBJECT: (i) Allocation of Fiscal Year (FY) 2024 Affordable Housing Investment Fund
(AHIF) loan funds for use by Arlington Partnership for Affordable Housing (APAH), or its
County-approved affiliate, to finance the development and new construction of 88 committed
affordable units (CAFs) within the 432-unit Crystal House 3 infill development currently located
at 1900 S. Eads Street, and (i1) Adopt the attached Resolution to designate this site as well as
Crystal House 6 as a “Revitalization Area” for purposes of applying for Low-Income Housing
Tax Credits.

C.M. RECOMMENDATION:

1. Allocate $12,150,000 of FY 2024 AHIF funds (101.495130.91102) to APAH or its
County-approved affiliate (101.456300.91102), to fund a low-interest AHIF residual
receipts loan to help finance the development and construction of the 88-unit 9% Low
Income Housing Tax Credit (LIHTC) project. The proposed $12,150,000 AHIF loan is
subject to a LIHTC allocation from Virginia Housing (VH) to APAH (or its affiliate
owner entity) for the Crystal House 3 - 9% LIHTC project (CH3 9%) and the County
Board’s approval of the final loan terms and conditions as set forth in the AHIF loan
documents. A draft of the AHIF loan terms and conditions are outlined in Attachment 1
of this report.

2. Adopt the attached Resolution (Attachment 3) to designate both the Crystal House 3 and
the Crystal House 6 sites as “Revitalization Areas.”

ISSUES: While a civic association expressed some concerns with the minor site plan
amendment, there are no known issues with respect to these requested actions.

SUMMARY: Arlington Partnership for Affordable Housing, Inc. (APAH), is submitting a
competitive 9% LIHTC application in March 2024 for Crystal House 3, the largest long-term
affordable rental building in the Crystal Houses infill development project. APAH along with its
partner EYA Development, LLC (EYA) was chosen after an extensive competitive process to
identify a master developer to implement the revised Crystal Houses development program for
the infill sites based on new ownership and funders Washington Housing Conservancy (WHC)
and Amazon (AMZ). This is the first financing request to occur for an affordable infill project on
the site, and it is anticipated that additional AHIF requests will be coming within the next year,
including the 4% portion of CH 3 (344 units) and Crystal House 6 (80 units). This report also

m'—"'S/SFCQ
County Manager:

MNC ESNN
County Attorney:

Staff: Chris Dimotsis, CPHD-Housing




requests that the County Board adopt the attached Revitalization Resolution (Attachment 3), as is
necessary to maximize the competitiveness of APAH’s 9% LIHTC application.

As detailed further below, APAH via WHC (as current owner) submitted for a minor site plan
amendment for CH 3 in November 2023 to make adjustments to the building form to conform to
requirements and best practices in affordable housing development as well as to reduce costs.
The minor site plan amendment is being considered by the County Board concurrently with this
request and is the subject of a companion report.

BACKGROUND: APAH and its development partner EY A were chosen by the County in 2022
after a highly competitive process to be master developer of the entitled but not-yet-built infill
portions of the Crystal Houses development site, currently owned by WHC. WHC acquired this
site in 2020 with funding from AMZ and other sources. Simultaneous with this acquisition, the
rights to develop the infill parcels on the site were purchased and transferred to an Amazon-
affiliated entity (Acorn Development, LLC), which then further assigned the Option for those
development rights (via an Assignment of Option Agreement) to Arlington County in order to
facilitate the development as primarily affordable housing. The intent of the development is for
the majority of the new residential infill development to become committed affordable housing,
consistent with WHC’s mission and the underlying affordability covenant placed on the site with
AMZ in 2020. The site is located a few blocks from AMZ’s second headquarters in an area of
the County that has not had a 100% committed affordable project built in 45 years.

When the original site plan was approved in 2019, the Crystal House 5 site (CH 5), was
conveyed in fee-simple to the County to meet the overall site’s affordable housing requirement
under the original site plan and is now owned by the County. It is in operation as a paid surface
parking lot and was entitled for a total of 81 units. This parcel was included in the competitive
Request for Proposals (RFP) and 2022 Disposition and Development Agreement (DDA) with
APAH/EYA in order to provide for additional affordable housing along with the WHC-owned
infill parcels, although it is not subject to the Amazon Assignment of Option Agreement or the
timelines contained therein.

Currently, the APAH/EY A team is working with WHC, the County, and Amazon to create
separate legal divisions among the infill parcels in order to facilitate transfer and development.
The terms of the DDA with the APAH/EY A team require a series of stepwise activities prior to
any conveyance, in accordance with agreed upon phasing, development, and financing timelines.
The APAH/EY A team continues to advance the full range of predevelopment activities,
including amendments to existing planning entitlements; furthering architectural, civil, and
utility plans; and other predevelopment activities (including financing applications for funding
sources such as Virginia’s Department of Housing and Community Development programs and
4% LIHTC). Per the executed DDA between the APAH/EY A team and the County, the County
will have final sign-off on project designs, negotiated agreements, financing plans, and the
project program and phasing prior to conveyance. Any early transfer of interests or conveyances
will require written approval from WHC, Amazon, and the County.


https://arlington.granicus.com/MetaViewer.php?view_id=2&clip_id=4171&meta_id=215007
https://arlington.granicus.com/MetaViewer.php?view_id=2&clip_id=4171&meta_id=215007

DISCUSSION:

Overview of Crystal Houses Site: The Crystal Houses site is currently owned by WHC and

includes two existing buildings (CH 1 and 2) containing 828 units, and the site plan approved in
2019 includes six infill development parcels (CH 3, CH 4, CH 5, CH 6, and CH 7/8) totaling 820
new units, as shown in the image below. As envisioned by the Option, the infill development
parcels would convey either to the County or a master developer while the two existing buildings
(CH 1 and 2) would continue to be owned and operated by WHC. APAH will develop CH 3, CH
5, and CH 6, while EY A will develop CH 4 and CH 7/8. The proposed CH 3 project is located in

the lower right hand area of the site, at the corner of S. Eads Street and 18 Street S.

Approved Conceptual Site Plan 451

The table below provides a high-level overview of the anticipated program and affordability mix

CRYSTAL
HOUSE |

of the infill parcels:
Infill Parcel | Developer | Program
432-unit family affordable rental building,
CH3 APAH with units affordable at 30% - 80% AMI
222-unit primarily market-rate building, with
CH 4 EYA 168 market-rate units & 54 units affordable at
80% AMI
89-unit affordable building with AMI levels
CHS5 APAH TBD (project is on hold until units on infill
parcels conveyed by Amazon are completed)




Infill Parcel | Developer | Program

80-unit senior affordable building, with units

CH 6 APAH affordable at 30% - 60% AMI

CH 7/8 EYA 21 for-sale market rate townhomes

Overall Project Update: CH 3 (affordable family building) had been the planned second phase in
the initial proposed phasing plan, which had CH 6 (affordable senior building) going first.
However, due to additional construction cost increases, increased interest rates, and other
unexpected state financing changes, the phasing plan has shifted in an attempt to contain costs in
what is the largest infill affordable project on the larger parcel (432 units total).

County AHIF gap funding had been anticipated since this development opportunity arose, given
the high costs of development in Arlington. However, due to several factors the total amount
anticipated (excluding CH 5) has increased from $45.1M at the time of APAH/EY A’s proposal
submission to the RFP to $55.6M now. While this report only captures the AHIF request for the
88-unit 9% portion of CH 3, it sets preliminary terms and conditions related to future AHIF
requests for the remaining affordable/LIHTC infill projects. Attachment 1 shows the change in
anticipated AHIF requests, and Attachment 2 shows preliminary terms and conditions. Due to
these cost increases, staff recommends deferring the CH 5 outparcel development until units on
the infill parcels are complete.

The APAH/EY A team has planned development timing to the extent possible to minimize
disruption to existing residents, balancing development timing such that the entire site is not
fully in construction at the same time, however there will be some overlaps in construction
phases. The current schedule has CH 3 closing and starting construction in roughly mid-2025
and completing in roughly late-2027.. The schedule may be refined further depending on the
outcome of financing competitions as well as additional entitlement and permit processes taking
shape in the coming year.

The changes being proposed in CH 3’s minor site plan amendment include changes to increase
GFA by approximately 4%, increased height on the eastern portion of the building, changed
interior layouts, updated facade and exterior design elements, added roof solar panels and a
partial green roof space, and decreased parking by 20 spaces (approximately 5%). These changes
to the 2019 approval are proposed such that the building works for a myriad of affordable
housing specific requirements (including LIHTC requirements) and to reduce costs. The CH 3
site plan amendment is being considered separately at a meeting of the County Board on March
12.

The proposed financing for CH 3-9% did not go through the County’s Notice of Funding
Availability (NOFA) due to the County’s RFP process to select a master developer, which
included consideration of Affordable Housing Master Plan (AHMP) priorities as well as



proposed project costs and future AHIF requests. As negotiated, the project largely meets or
exceeds the AHMP goals and policies for this housing type.

CH 3 Infill Development Site: As shown in Figure 1, this building would be on the corner of 18"
Street South and South Eads Street in Crystal City and adjacent to the east of the existing CH 1
building (owned by WHC). Currently the land in this infill parcel is used as surface parking for
the WHC-owned existing CH 1 building. Temporary replacement parking will be provided by
the existing CH 5 surface parking lot and other garages in the nearby Crystal City area owned by
JBG Smith and other property owners. APAH’s construction of CH 3 will include the
construction of 199 replacement parking spaces for CH 1 & 2, a condition of the current site plan
and estimated to cost roughly $10M. CH 4 & CH 5 will provide the balance of replacement
spaces in order to fulfill obligations to Amazon and WHC as provided in the original Option
Agreement.

Figure 1: CH3 rendering at 18" St and South Eads Street as proposed in its minor site plan amendment.

Affordable Housing Program: The 432 proposed new construction CAFs in CH 3 will be
coterminous with the underlying Amazon covenant’s expiration at closing (approximately 99
years). Eighty-eight (88) of the units will be in the 9% LIHTC project, with the balance of the
units in the 4% LIHTC project (anticipated to be considered by the County Board in late 2024 or
early 2025).

CH 3’s development program will include 432 total units, and of this total, 10% (43 units) will
be constructed to meet American National Standards Institute Type-A accessibility requirements.
Five of the Type-A units (2%) will be accessible for individuals with hearing/visual impairments.
The development will also include 5% of the units as Permanent Supportive Housing (PSH)
units, and 110 units will meet Universal Design guidelines.

The proposed unit and affordability mix is as follows:
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9% LIHTC Project 4% LIHTC Project Total Both
Projects

Unit 30% | 50% | 60% |[Total | 30% | 50% | 60% | 80% |Total | Units | Percent
Type | AMI | AMI | AMI AMI | AMI | AMI | AMI
Studio - 1 - 1 - - 62 62 63 15%
1BR 4 5 7 16 3 10 124 137 153 35%
2BR 13 23 17 53 10 19 71 3 103 156 35%
3BR 5 6 7 18 1 12 28 1 42 60 15%
Total 22 35 31 88 14 41 285 4 344 | 432 100%

Of the total 432 units, approximately 8% will be affordable up to 30% of AMI, 18% of the units
will be affordable up to 50% of AMI, and the remaining 73% of units will be affordable up to

60% of AMI, with roughly 1% of units at 80% AMI. Please see Attachment 4 for the 2023 Rent
and Income Limits for Arlington County Affordable Housing Programs. Approximately 50% of

total units in Crystal Houses 3 will be composed of family-sized units (i.e., 2 or more

bedrooms).

Affordable Housing Master Plan: As proposed, the CH 3 - 9% project would meet or exceed
many Goals, Objectives and Policies of the Affordable Housing Master Plan (AHMP) adopted
by the County Board in 2015.

AHMP Policy #

Description

The project will create 88 new construction CAF units through County

1.1.1 financing assistance.

The project will create 88 new CAF units to the inventory of affordable
1.14 housing in the Richmond Highway corridor.
1.1.5 & 3.4.1 The CAFs will be committed for 99 years.

Approximately 25% of the 88 CAFs in the 9% LIHTC will be

affordable up to 30% AMI (22 units) and 100% of the units will be affordable
1.1.6 up to 60% AMI.

The project will add 71 family-sized units to the County’s CAF inventory,
1.1.8 consisting of 53 two-bedroom units and 18 three-bedroom units.

The development will create 88 new construction CAFs within transit
1.19&3.2.2 corridors, consistent with the County’s adopted land use plans and policies.

The development will provide nine (9) new Permanent Supportive Housing
232 &252 (PSH) units.

The development is incorporating Universal Design in all 88 units to facilitate
2.4.2 access with design elements for persons of all ages (including seniors).

The development helps to maintain a sufficient supply of CAF units that are

accessible for persons with physical and sensory disabilities by adding a total
2.5.3 of nine (9) Type-A accessible units.

The development will incorporate EarthCraft Gold and ENERGY STAR
3.3.1 & 3.3.2 Multifamily New Construction as well as Zero Energy Ready Homes (ZERH)
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https://www.arlingtonva.us/Government/Programs/Housing/Income-and-Rent-Limits
https://arlingtonva.s3.dualstack.us-east-1.amazonaws.com/wp-content/uploads/sites/15/2015/12/AHMP-Published.pdf

building guidelines. In addition, preliminary plans call for a solar PV array
and a green roof on part of the building, furthering the County’s adopted
Community Energy Plan goals.

Racial Equity: The County Board adopted an Equity Resolution in September 2019. The
resolution includes, in part, direction to apply a racial equity lens for every project. Specifically
staff asks the following questions when considering racial impacts of County projects: 1) Who
benefits?, 2) Who is burdened?, 3) Who is missing?, 4) How do we know?, and 5) What do/did
we do?

The 2022 American Community Survey 5-year estimate data for racial composition for the
census tract where Crystal Houses is located indicates there is a greater racial diversity in this
area than in the County as a whole. As shown in the chart below, there is a smaller percentage of
the White population (49% versus 65% Countywide) than the County as a whole, but a higher
population of Black or African American (14% versus 9% Countywide), Asian (26% versus 10%
Countywide) and Hispanic or Latino Origin populations (22% versus 16% Countywide) in the
census tract where Crystal House is located compared to the County as a whole.

Racial Composition of Site Plan Census Tract and Countywide
US Census Bureau,; 2022 American Community Survey 5-Year Estimates

70.0% 65.0%

60.0%

48.7%

50.0%
40.0%

30.0% 25.8%

21.9%

14.2% 15.4% 15.6%
. 9.3% 10.3% 11.2% . .

20.0%

10.0%

0.0%

White Black Asian Multiracial and  Hispanic or
Combined Latino Origin*
Populations

B Project Census Tract (103602) M Countywide

*The Census Bureau reports Hispanic or Latino Origin separately from other races. Therefore,
total percentages do not add up to 100%.

The proposed 88 CAFs will benefit and enable income-eligible families to live in an area of the
County near metro and other community amenities. However, residents who benefit also are
households we typically identify as burdened, as the FY 22 Annual Affordable Housing Plan
Indicator Report indicates only 12.3% of Arlington’s rental housing stock is affordable to
households earning less than 60% of the AMI. Further, the 2021 American Community Survey
S5-year estimate for household incomes indicates that 38% of black households earn under $50k
per year, compared to almost 17% of households in the County as a whole. The commitment of
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approximately 25% of the affordable units provided at up to 30% AMI will help serve the needs
of very low-income residents in the community.

In terms of who is missing, the proposed units will be affordable for households earning 30% to
60% of the AMI and therefore may be unaffordable to households earning below this
affordability range. However, the CH 3 - 9% project will include 9 Permanent Supportive
Housing units that will serve a portion of the population that is at risk of homelessness, which
may include extremely low-income households that otherwise may be missing from this
opportunity.

We know this information based on the census tract information for this geographic area as
compared to the rest of the County as well as racial data for households earning under $50,000
annually. In terms of what do we do, the County has an opportunity to consider this proposed
affordable housing program in light of these potential benefits and impacts.

Digital Equity: APAH will be providing free in-unit internet access to the residents of the
proposed CH 3 apartments that will meet or exceed the County’s NOFA guidelines of 30 Mbps
symmetrical. In addition, APAH plans to provide resident services that include computer courses
and digital literacy programs in both Spanish and English.

Development Budget and Financing Package: APAH plans to finance the development and
construction of CH 3 as a hybrid 9% / 4% LIHTC project. There have been significant cost
escalations and changes to projected underwriting since the RFP and DDA stages. These cost
escalations are being seen industry-wide and resulted from construction cost increases, increased
interest rates, and other unexpected state financing changes. As a result, the phasing plan was
shifted in an effort to prioritize cost containment on this phase as it is the largest, most expensive
infill affordable project on the larger parcel. Attachment 1 further details cost increases across
the phases.

Sources and uses are shown below for the CH 3 - 9% LIHTC project. The proposed permanent
sources and uses are as follows:



CH 3 - 9% LIHTC Project Sources and Uses

SOURCES OF FUNDS [USES OF FUNDS

Senior $9,292,872 Acquisition Costs $200,000

Mortgage Loans

Tax Credit Equity 27,157,284 Construction Hard 40,485,894
Costs

County AHIF 12,150,000 Soft Costs 4,313,723

Loan Allocation

Deferred Developer 1,250,000 Financing Costs 4,824,521

Fee

Other State and 3,885,351 Developer Fee and 3,911,369

Federal Sources (VA Reserves

DHCD HTF, NHTF,

HIEE, ZERH)

Total Sources $53,735,507 Total Uses $53,735,507

The total development costs for the CH 3 - 9% LIHTC project of 88 units are estimated to be
$53,735,507, of which less than 1% are acquisition costs, approximately 75% are construction
costs, approximately 8% are soft costs, approximately 9% are financing costs, and roughly 7%
will be for the developer fee and reserves. APAH’s anticipated permanent financing package for
the project will include a VH first mortgage (including taxable bonds and VH Sponsoring
Partnerships and Revitalizing Communities (SPARC) / Resources Enabling Affordable
Community Housing (REACH) funding), low-income housing tax credit equity (and Section 45L
federal energy credits), a deferred developer fee, Virginia Department of Housing and
Community Development funds (Housing Trust Funds, National Housing Trust Funds and
Housing Innovations for Energy Efficiency funds) as well as a County AHIF loan.

While this report requests a $12,150,000 AHIF allocation for the 9% project, as stated above, it
is anticipated that up to $29M in additional AHIF will be requested within the year for the
balance of units in the CH 3- 4% project. In addition, there will likely be a future AHIF request
to support financing the 80 units of senior affordable housing at CH 6.

AHIF Loan Request: APAH has requested a total of $12,150,000 in AHIF County Loan funds
for the CH 3 - 9% project. This request is only covering an AHIF loan for the 9% LIHTC project
and it equates to an AHIF per unit cost of $138,068. AHIF loans for new construction projects in
the past have ranged from approximately $87,281 to $132,396 per unit among the four most
recent County-funded new construction projects, and therefore this AHIF per unit request is
slightly higher than recent affordable housing developments. This is due to the cost of the
required replacement parking, which is included in the 9% project and adds approximately $10M
to the total development costs. It is anticipated that the CH 3 - 4% project AHIF loan request will
be lower on a per unit basis since the 9% project contains the replacement parking cost.
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AHIF Terms: Staff recommends that the proposed $12,150,000 new AHIF loan for the 9%
LIHTC Project have an up to forty-three (43)-year term to be coterminous with the VH
permanent financing 40-year loan term, following an up to three-year construction period.

Staff recommends that the County AHIF loan accrues interest at a zero percent (0%) rate during
the construction period. Thereafter, for the remaining 40 years of the term, the AHIF loan will
accrue interest at a rate of three-quarters of a percent (0.75%), compounded annually. This
proposed AHIF loan for the 9% LIHTC Project will be secured by a deed of trust subordinated to
the senior financing and repayable from the project’s residual receipts. Given the significant
changes in project numbers over the past year since the DDA was signed, Attachment 2 includes
APAH’s commitments related to the overall CH project and financing in addition to the loan
terms and conditions for the CH 3 - 9% LIHTC project.

Anticipated Timeline and Future County Board Requests: APAH will apply for 9% competitive
LIHTC by March 14, 2024, and will receive notification of an award by approximately June
2024. The 2024 9% LIHTC round is anticipated to be highly competitive. If APAH does not
receive a 2024 9% LIHTC award, then it will work with County staff to identify the most
strategic application of the phases to submit for 2025 9% competitive LIHTC.

If the County Board approves the allocation of AHIF funds requested by this report, and APAH
receives a 9% LIHTC award from Virginia Housing, then the twelve months following the
LIHTC award announcement will be spent completing pre-development activities such

as finalizing plans, obtaining building permits, applying for a CH 3 - 4% LIHTC award from
Virginia Housing, and obtaining financing commitments for the senior mortgages and tax credit
equity for both projects. Additionally, APAH will prepare the subdivision of the property for two
land condominiums (for the future LIHTC projects).

If APAH receives a 9% LIHTC award, the anticipated construction closing would take place in
spring of 2025. Prior to construction closing, County staff would work with the County
Attorney’s Office to bring forward a request to the County Board for its consideration of the
AHIF loan and subordination documents.

Existing Public School Students and Student Generation Estimates: The student baseline for this
project is zero students as the subject project is vacant land. Arlington Public Schools (APS)
projected both Crystal House 3 - 9% and 4% projects separately given the separate finance
structures and estimates the 9% project may generate approximately 56 APS students. This
development is currently zoned for Oakridge Elementary School, Gunston Middle School and
Wakefield High School. The total generation of students for the 9% project by age group is as
follows:

e Number of Elementary School Students (K-5) generated: 26
e Number of Middle School Students (6-8) generated: 13
e Number of High School Students (9-12) generated: 17

The above estimates are generated by APS using the development characteristics as of January
2024, and used student generation factors that reflect the 2023-2024 school boundaries. Should
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the housing unit characteristics or the student generation factors change, then the student
generation estimates would also change. APS provides no guarantee that any residential
development will continually be served by the same elementary, middle and/or high school(s).

Resident Services: APAH will be providing its full suite of comprehensive resident services in
the proposed development. APAH administers a bilingual resident services program, which is a
collaborative, best practices model that delivers on-site programs and connects adult residents to
direct services.

APAH will have 1.5 (one and a half) full-time equivalent employees as Resident Services
Coordinator(s) (RSC) for CH3, available throughout the day to meet one-on-one with
residents. APAH takes a holistic approach in helping their residents achieve personal goals and
increase their financial stability. Residents will complete a survey at move-in and the RSC will
continue with “listening” interviews during the first few months of the lease up and welcoming
process. From the onset, resident services programs will be targeted to address resident needs
and interests while encouraging residents to share their talents and engage with the wider
community.

The CH 3 project will have ground floor office space for Arlington County’s Department of
Human Services (DHS), as well as multiple community rooms, resident services offices and a
business/computer room, in addition to a telehealth room, and a private courtyard for resident
use. Services will be in a range of program areas including but not limited to Rent Relief, Food
Security, Economic Stability, Education, Health and Wellness, and anticipated partnerships with
Arlington County DHS, Arlington Food Assistance Center (AFAC), and Our Stomping Ground
(0OSG).

Revitalization Area Resolution: Applying for 9% LIHTC is a highly competitive process with
points awarded to projects that meet specific criteria. A project is eligible for 15 points as

a “Revitalization Area” if it is located in an area that meets the definition set forth in Virginia
Code § 36-55.30:2. To receive the points, a County Board resolution is needed citing the specific
statutory criteria (Attachment 3). If the County Board designates the CH Sites 3 and 6 as a
“Revitalization Area,” the designation will be used for the purpose of APAH’s LIHTC
applications, and if APAH is awarded LIHTC, for VH financing.

The proposed Revitalization Area is located within the Crystal City Sector Plan (“CCSP”). This
plan contains the goals and objectives to expand the supply of affordable housing within the
CCSP area, as well as orient development around multi-modal transit areas, such as the 18t
Street Metro Station that is located a few blocks from these sites. Last, the plan calls for a vision
of an urban place with a balanced mix of uses including affordable housing options. As a
revitalization resolution is a key piece to competitive LIHTC financing, adopting the resolution
furthers the proposed affordable housing consistent with the recommendations of the CCSP.

Finally, in order to finance this development of affordable housing, County gap financing in the

form of an AHIF loan is necessary. As such, this site would also meet the Revitalization Area
criteria that, “private enterprise and investment are not reasonably expected, without assistance,
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to produce the construction or rehabilitation of decent, safe and sanitary housing and supporting
facilities that will meet the needs of low- and moderate-income persons and families.”

PUBLIC ENGAGEMENT:

Level of Engagement - Inform

Outreach Methods: Community feedback was sought in the pre-development process of this
project. APAH met with WHC, as well as independently with the local civic associations and
community organizations through late 2023 and early 2024, including Aurora Highlands Civic
Association, National Landing BID, Crystal City Civic Association, Crystal-Pentagon Cities
Council, as well as presented in two community meetings as part of the minor site plan
amendment process. Lastly, APAH presented at the February Housing Commission meeting.

Community Feedback: The project design has been further refined through community feedback
in the form of more well-defined entrances and transparency and activation of corners of the
building/site. The Housing Commission voted 9-0-1 at its February 15t meeting to support the
AHIF allocation and revitalization resolution and sent a recommendation letter to the County
Board.

FISCAL IMPACT: There are sufficient unallocated AHIF funds to support the

$12,150,000 AHIF allocation request in FY 2024. It is anticipated that the inclusion of nine
new PSH units will have a fiscal impact on the County’s PSH program budget. The full year
incremental cost increase to the PSH budget within the General Fund in the Department of
Human Services (DHS) is estimated to be approximately $166,208 per fiscal year upon project
completion and occupancy (anticipated in late-2027 with a 9% LIHTC award in 2024).

-12 -



ATTACHMENT 1

RFP Proposal with

Larger Parcel Increased M B L LG L
Affordability Anticipated Requests February 2024
$41.2M AHIF:
CH 3! $34.2M $33.7M $12.15M — 9%
Anticipated $29.05M — 4%
CH 4 $- $- $-
CHO6 $10.8M $10.8M $13.8M
Total AHIF
Anticipated $55.6M
for Crystal $45M $44.5M (includes $600k for potential
House cost escalation)
Development?

'One source of funding for CH 3 will be proceeds associated with EYA’s land payment for the
CH 4 and CH 7/8 infill parcels. The $41.2M February 2024 CH 3 AHIF amount anticipates a
$4.1M land payment, subject to relevant approvals.

2 CH 5 not included. Due to cost increases, staff recommends deferring the CH 5 outparcel
development until units on the infill parcels are complete. An AHIF request would be made at

that time.
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ATTACHMENT 2

Overall Crystal Houses Project Commitments
Crystal Houses 3 - 9% AHIF Loan Terms and Conditions — $12,150,000

Overall Crystal Houses Project Commitments

1.

APAH will commit to applying for the following DHCD funding for CH 3 and CH 6:
HIEE (to the extent it is available at the time), Virginia Housing Trust Fund, and National
Housing Trust Fund, totaling $3.8 million per LIHTC project. If other sources of DHCD
funding become available and relevant to the project, APAH will work with County Staff
and DHCD to review and possibly apply for other sources.

APAH will commit to seeking funding opportunities in addition to those listed in the
current proformas to help offset cost escalation for CH3 and CH 6.

. APAH will fund a sponsor loan equal to the amount of the CH 7/8 land payment, the final

amount which will be underwritten and approved by the County, and in no event will be
less than $4.1 million, subject to EY A receiving land use approvals.

County staff anticipates bringing forward an AHIF allocation request to the County
Board for the CH 3 - 4% project, and CH 6 project in 2024-2025. These AHIF requests,
in addition to the CH 3 9% AHIF request, shall in no event exceed $55.6 million.
However, staff will underwrite the requests in advance of the County Board hearings with
the goal that the total of all proposed County loans are less than $55.6 million as a result
of additional funding sources and/or lower interest rates yielding additional senior debt.

If CH 3 attains a 2024 9% LIHTC allocation, APAH commits to continue to work with
County staff to determine when and how CH 6 is financed, with goals of maximizing
equity and outside funding sources and minimizing County funding needed.

If CH 3 does not win a 2024 9% LIHTC allocation, APAH commits to working with
County staff to determine next steps, including which project is the most strategic and
advantageous to apply for 9% LIHTC in 2025.

Crystal House 3 — 9% LIHTC Loan Terms and Conditions

I.

The Applicant for the Crystal House 3 AHIF Loan (“Applicant”) shall apply to Virginia
Housing (VH) by March 14, 2024, for a competitive annual 9% tax credit request.

The Applicant shall execute an Affordable Housing Investment Fund Loan Agreement
(“AHIF Loan Agreement”) and other related loan instruments, as drafted and finalized by
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the County Attorney, in a form acceptable to the County Manager and the County
Attorney and subject to the County Board approval.

The Applicant shall include these Crystal House 3 AHIF Loan Terms and Conditions
when requesting proposals from senior lenders and investors. If any terms are negotiated
between the Applicant and other parties that are in violation of these Loan Terms and
Conditions, the Applicant must submit a request to the County Board to consider revision
of the Loan Terms and Conditions as necessary to conform to the negotiated terms
between the Applicant and such other parties.

. Within 30 days of receipt of final third-party debt and equity commitments, the Applicant
shall submit final pro-forma, development budget, and sources and uses table for Crystal
House 3 for approval by the County Manager or his designee.

The AHIF Loan shall be secured by Crystal House 3 - 9% project, and shall be repayable
from the project’s Residual Receipts, as defined in the AHIF Loan Agreement. Subject to
an Event of Default (as defined in the AHIF Loan Agreement), the unpaid principal
balance of this AHIF Loan shall accrue at: zero interest for the three-year period of

time commencing on the date of construction closing; and the below market rate of three-
quarters of one percent (0.75%) per annum commencing on the date that is three years
after construction closing, compounded annually as called for in the related promissory
note. The term shall be forty-three (43) years from construction closing (to be
coterminous with the VH senior permanent loan).

. Beginning in the first operating year and each subsequent year during the loan term, the
County shall receive fifty percent (50%) of the Crystal House 3 - 9% Residual Receipts
as an annual payment towards the Crystal House 3 - 9% AHIF Loan. Residual Receipts
as defined in the County Loan Agreement, shall specifically include, but not be limited
to, the amount by which gross revenues exceed annual debt service payments, approved
operating expenses, payments to replacement reserve, and a priority payment fee of up to
$200 per unit for APAH Resident Services, which can be escalated annually at two
percent (2%). Any other fees or payments in excess of what is stated here must be paid
from the Applicant’s portion of Residual Receipts.

The Applicant shall receive a three million-dollar ($3,000,000) developer fee for Crystal
House 3 - 9% project. The Applicant shall defer at least one-million, five hundred
thousand dollars ($1,250,000) of this developer fee as source of financing for Crystal
House 3 - 9%.

. Following construction, the Applicant shall provide 50% of any Excess Proceeds to the
County as a payment towards the AHIF Loan.
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9. The Applicant must comply with the affordable housing set-aside for the rental units at
Crystal House 3 - 9% LIHTC Project as follows: twenty-two (22) of the units will be
restricted to households earning up to thirty percent (30%) of the AMI; thirty-five (35) of
the units will be restricted to households earning up to fifty percent (50%) of the AMI,
and thirty-one (31) units will be restricted to households earning up to sixty percent
(60%) of the AMI for 99 years, or coterminous with the underlying Amazon covenant’s
expiration at closing, with the unit mix as shown in the table located in the “Affordable
Housing Program” section of this document.

10. The Applicant agrees that the affordable rents shall be established in accordance with
LIHTC rents as published annually by VH for the unit size, minus a utility allowance (if
applicable) as per the Utility Allowance Schedule annually approved by HUD for the
Arlington County, VA Housing Choice Voucher Program or other manner as permitted
by applicable federal regulations and approved by the County or, if such LIHTC rents are
not published by VH, then in accordance with HUD rent limits set for Arlington County.

11. The Applicant shall create nine (9) fully accessible Type-A units for persons with
disabilities and will fully cooperate with an affirmative marketing program to market
these units to households in need of such accommodation. Two (2) of those units will be
accessible for those with hearing/visual impairments.

12. The Applicant will execute an agreement with the Department of Human Services to
provide nine (9) supportive housing units with rents affordable to households earning up
to 50% of the AMI. No more than 50% of supportive housing units are designated as
Type-A accessible units.
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ATTACHMENT 3

Revitalization Area Resolution

RESOLUTION OF THE COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA
DESIGNATING THE CRYSTAL HOUSE SITES 3 & 6 REVITALIZATION AREA
PURSUANT TO VIRGINIA CODE § 36-55.30:2

WHEREAS, pursuant to Section § 36-55.30:2 of the Code of Virginia of 1950, as amended, the
County Board of Arlington County desire to designate the sites of Crystal House 3 & 6, at to-be-
determined addresses currently located at: 1900 S. Eads Street, as shown in the map below (the
“Area,”) as a Revitalization Area;

WHERAS, the proposed development of Crystal House Sites 3 & 6 are within the Crystal City
Sector Plan (“CCSP”), which establishes the goals and objectives to expand the supply of
affordable housing within the CCSP area, as well as orienting development around multi-modal
transit areas such as the Crystal City Metro Station in close proximity to these sites; and includes
a vision of an urban place with a balanced mix of uses including affordable housing options; and
supports the Policy Directives and recommendations of the plan;

WHEREAS, the affordable housing development proposed in this Area will provide a critical
source of affordable housing for current and future low- and moderate-income residents whose
tenancy and local employment is essential to implementing the goals of the County’s Affordable
Housing Master Plan and to the Area’s future economic development and sustainability;

NOW, THEREFORE BE IT HEREBY DETERMINED as follows:

The above referenced development is located in a Revitalization Area in the County of
Arlington, Virginia. The revitalization area is (i1)(2) The industrial, commercial or other
economic development of such area will benefit the city or county but such area lacks the
housing needed to induce manufacturing, industrial, commercial, governmental, educational,
entertainment, community development, healthcare or nonprofit enterprises or undertakings to
locate or remain in such area; and (ii) private enterprise and investment are not reasonably
expected, without assistance, to produce the construction or rehabilitation of decent, safe and
sanitary housing and supporting facilities that will meet the needs of low and moderate income
persons and families in such area and will induce other persons and families to live within such
area and thereby create a desirable economic mix of residents in such area.

-17 -






ATTACHMENT 4

2023 Income and Rent Limits for Arlington County Affordable Housing Programs

The income and rent limits are based on median income statistics for the Washington-Arlington-
Alexandria Metro Area issued annually by the Department of Housing and Urban Development
(HUD). Income and rents are shown below as a percent of area median income (AMI).

Incomes by Percent of AMI

IS{i‘Z’gseh"ld 80% 60% 50% | 30%

1 $ 84,400 | $63,300 | $52,750 | $31,650
2 $96,480 | $72,360 | $60,300 | $36,180
3 108,560 | $81,420 | $67,850 | $40,710
4 120,560 | $90,420 | $75350 | $45.210
5 130,240 | $97,680 | $81,400 | $43,840
6 139,920 | $104,940 | $87,450 | $52,470

Affordable Rents by Percent of AMI

gl‘;‘et 80% 60% 50% 30%
1 $2,110 |$1,582 |S$1,318 | $791
2 $2261 | $1,695 |S$1.413 |$847
3 $2,714 | $2,035 | 81,696 |$1,017
4 $3,135 | $2.351 |81,959 |81,175
5 $3,498 | $2,623 |$2,186 | S$1311
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Tab K.2

Location Map



CH3 South Nine

K.2 Location Map

Intersection of 20t Street South and

South Eads Arlington, VA 22202






CH3 South Nine

Conceptual Land Condominium Plan, Walter L. Philips, Inc.
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Appendices continued

PHA or Section 8 Notification Letter

We appreciate your assistance with identifying qualified tenants.

If you have any questions about the proposed development, please call me at s Tege) - Kt

Please acknowledge receipt of this letter by signing below and returning it to me.

Sincerely yours,

Name (}H\N\M\ E%

Carmen Romero, President, CH3 South Nine Development LLC

Title

To be completed by the Local Housing Authority or Sec 8 Administrator:

Seen and Acknowledged By (“"*‘”’ b W-

Printed Name: __Vanessa Street

Title _Executtive Director

Phone 703 228° 1455

Date _ 3/1/2024

Virginia Housing | Federal Housing Credit Manual 155
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Intentionally Blank



This deal does not require
information behind this tab.



Tab N:

Homeownership Plan



This deal does not require
information behind this tab.
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Plan of Development Certification Letter



This deal does not require
information behind this tab.



Tab P:

Zero Energy or Passive House documentation for
prior allocation by this developer



This deal does not require
information behind this tab.
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Documentation of Rental Assistance, Tax Abatement
and/or existing RD or HUD Property



DEPARTMENT OF HUMAN SERVICES

Housing Assistance Bureau

2100 Washington Blvd., > Floor, Arlington, VA 22204
TEL 703-228-1350 FAX 703-228-1169 TTY 703-228-1398 www.arlingtonva.us

February 21, 2024

Ms. Carmen Romero

Arlington Partnership for Affordable Housing (APAH)
4318 N. Carlin Springs Road

Arlington, VA 22203

Re: CH3 South Nine — Permanent Supportive Housing

Dear Ms. Romero:

The Arlington County Department of Human Services (DHS) is committed to providing CH3 South Nine Limited
Partnership with project-based rental assistance referrals and supportive services for nine (9) apartments (PBA
Units). The project-based rental assistance will be funded using the County’s equivalent Permanent Supportive
Housing Project-Based Rental Assistance, dependent upon sufficient appropriated funding. CH3 South Nine meets
the prerequisites for such assistance from the County and was reviewed in accordance with all necessary County
processes and approved for the receipt of rental assistance.

This rental assistance will be for DHS Qualified Households who earn 50% or less of the Area Median Income (AMI)
and need supportive housing. Qualified Households include persons who have a mental, cognitive, or physical
disability, are working with a DHS Case Manager, and have a critical housing need.

The Qualified Households will pay 30% of their adjusted income in rent and the County will provide monthly rental
assistance payments up to the approved rent level. As participants in the County’s Permanent Supportive Housing
Program, these Households, in addition to having case management services, will be offered support services such
as mental health treatment, counseling, job and life-skills training, and the County will monitor their tenancy. The

PSH unit composition is as follows:

Unit Type | 30% AMI | 40% AMI | 50% AMI | 60% AMI | Total
Studio 0 0 0 0 0
1BR 0 0 5 0 5
2BR 0 0 4 0 4
Total 0 0 9 0 9

The standard contract term is five years and is renewable with five-year increments, dependent upon funding
availability, up to the 15-year tax credit compliance period. We would be available to discuss specific contract
terms with you at any time and look forward to working on the contract agreement prior to completion of the
construction planned at CH3 South Nine.

Further, DHS is committed to providing a first preference in its tenant referrals to the Owner and its waiting list
with respect to the PBA Units for the target population, as confirmed by the Virginia Department of Medical
Assistance Services or the Virginia Department of Behavioral Health and Development Services.

Sincerely,

Nicole Dula

Housing Assistance Bureau Director


http://www.arlingtonva.us/

Tab R:

Documentation of Utility Allowance calculation



March 12, 2024

Danny Ross

APAH

4318 N Carlin Springs Rd
Arlington, VA 22203
dross@apah.org

RE: Preliminary Utility Allowance for CH3 South Nine

Dear Mr. Ross,

Please see the following Preliminary Utility Allowance (UA) for CH3 South Nine located in
Arlington, Virginia. Projections were generated with the applicable rates, fees, and taxes of
following providers:

Electricity: Dominion Energy Gas: Washington
Water: Arlington County Trash: N/A
Sewer: Arlington County

The utility rates used to produce this UA are no older than the rates in place 60 days prior to
the date of this letter. Below is a table depicting the highest monthly UA by each bedroom
type. Should you have any questions do not hesitate to contact me.

UTILITY ALLOWANCE ALLOWANCES BY BEDROOM SIZE

Utilities Utility Type [Paid by Studio  [1-bdr 2-bdr 3-bdr 4-bdr
Heating Electric Tenant $ N20|($ 1436 | $ 1736 | $ 20 | N/A
Air Conditioning [Electric Tenant $ 523 (9% 670 [ $ 810 | $ 10 | N/A
Cooking Electric Tenant $ 448 | $ 574 [ $ 694 | $ 8 | N/A
Lighting Electric Tenant $ 1792 $ 2298 (% 2777 | $ 33 | N/A
Hot Water Electric Tenant $ 1046 [ $ 1340 | $ 16.20 | $ 19 | N/A
Water - Tenant $ 1992 (% 2169 (3% 2681 | $ 32 | N/A
Sewer - Tenant $ 2456 (| $ 2963 | $ 3977 | $ 50 | N/A
Trash - Owner $ -9 - $ - $ - | N/A
Total UA costs (Unrounded) $ 9297 | $ N450 | $ 14295 [ $ 17143 | $ -

*Allowances only for CH3 South Nine as an ENERGY STAR and EarthCraft Gold project. The water and sewer projections were
produced using water fixtures with flow rates of 1.28 gpf toilets, 2.0 gpm showerheads, 2.2 gpm kitchen faucets, and 1.5 gpm
lavatory faucets. Due to rounding, the amounts for the UA components may not add up to the Total UA amount.

Sincerely,

Tiyahna Grammer



2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

M. OPERATING EXPENSES

Administrative: Use Whole Numbers Only!
1. Advertising/Marketing $880
2. Office Salaries $62,130
3. Office Supplies $6,160
4. Office/Model Apartment (type ) SO
5. Management Fee $52,700

3.53% of EGI $598.86 Per Unit

6. Manager Salaries $0
7. Staff Unit (s) (type ) $4,625
8. Legal $3,056
9. Auditing S4,074
10. Bookkeeping/Accounting Fees S0
11. Telephone & Answering Service $5,093
12. Tax Credit Monitoring Fee $3,080
13. Miscellaneous Administrative 516,581
Total Administrative $158,379

Utilities
14. Fuel Oil $26,400
15. Electricity $33,000
16. Water $22,000
17. Gas $17,600
18. Sewer $39,600
Total Utility $138,600

Operating:

19. Janitor/Cleaning Payroll SO

20. Janitor/Cleaning Supplies $2,200

21. Janitor/Cleaning Contract $20,370

22. Exterminating $3,056

23. Trash Removal $8,148

24. Security Payroll/Contract SO

25. Grounds Payroll SO

26. Grounds Supplies S0

27. Grounds Contract $17,600

28. Maintenance/Repairs Payroll $44,815

29. Repairs/Material $4,400

30. Repairs Contract S0

31. Elevator Maintenance/Contract $11,000

32. Heating/Cooling Repairs & Maintenance $4,074

33. Pool Maintenance/Contract/Staff SO

34. Snow Removal $2,200

35. Decorating/Payroll/Contract S0

36. Decorating Supplies $3,259

37. Miscellaneous $63,963

Totals Operating & Maintenance $185,085

CH3 South Nine - Reservation Application Budget, printed 1



2024 Low-Income Housing Tax Credit Application For Reservation v.2024.1

M. OPERATING EXPENSES

Taxes & Insurance

38. Real Estate Taxes $186,277
39. Payroll Taxes $26,736
40. Miscellaneous Taxes/Licenses/Permits $2,037
41. Property & Liability Insurance 5600 per unit $52,800
42. Fidelity Bond S0
43. Workman's Compensation SO
44. Health Insurance & Employee Benefits SO
45. Other Insurance $2,649
Total Taxes & Insurance $270,499
Total Operating Expense $752,563
Total Operating $8,552 C. Total Operating 50.38%
Expenses Per Unit Expenses as % of EGI
Replacement Reserves (Total # Units X $300 or $250 New Const./Elderly Minimum) $26,400
Total Expenses $778,963

CH3 South Nine - Reservation Application Budget, printed 2
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Supportive House Certification and/or
Resident Well Being MOU



Policy developed 1/26/2023

DBHDS MOU Review and Decision

Arlington Partnership for Affordable Housing, Inc., Developer of CH3 South Nine
Limited Partnership (2024-C-54) Low-Income Housing Tax Credit (LIHTC) Applicant
and Arlington Partnership for Affordable Housing, Inc., Resident Service Provider
have partnered together through a Memorandum of Understanding (MOU) to
provide onsite resident services to tenants of CH3 South Nine, once placed in
service. Arlington Partnership for Affordable Housing, Inc. has requested DBHDS to
review and approve the MOU between the parties as required in Virginia Housing’s
(VH) LIHTC Qualified Allocation Plan (QAP) for consideration of the extra point (15)
incentive Resident Well Being.

The MOU:

Meets minimum review standards

[l Does not meet minimum review standards

Required Evidence of Experience:

] DBHDS affirms that as of the date on this letter, XXX Services Board Resident Service
Provider has a DBHDS triennial license, in good standing, with no outstanding corrective
action plans.

LIHTC applicant asserts Service Provider meets other experience criteria (CORES) to be
reviewed by Virginia Housing.

[] DBHDS attests/does not attest experience evidenced by receipt of a grant or grants by
the service provider for provision of direct services to the development’s residents

DBHDS MOU decision: APPROVED LINOT APPROVED
Name & Title: Janna Wiener, Housing Services Manager
Signature:
Date: 3/4/2024




June 21, 2022
Dear Arlington Partnership for Affordable Housing,

Congratulations on becoming a CORES certified organization!

The Certified Organization for Resident Engagement & Services (CORES) Certification recognizes
owners that have developed a robust commitment, capacity, and competency in providing
resident services coordination in affordable rental homes. The CORES Certification is applicable
across the entire portfolio and is inclusive of family, senior and supportive housing
communities.

The CORES Certification recognizes Arlington Partnership for Affordable Housing’s investment
in and development of the tools necessary to implement a robust system of resident services
coordination under the Direct model.

We have provided a version of the CORES logo which recognizes your organization as CORES
certified. Please feel free to use this logo on your website or any other promotional materials.

The CORES certification lasts five years and will expire on June 21, 2027. We recommend
starting the renewal process three months in advance of the certification expiration date.

Please Note: Certified organizations have an affirmative obligation to notify SAHF of any
significant changes to their organizational structure or operations that materially changes their
capacity or approach in providing resident services coordination. Certified organizations should
notify SAHF within 60 days of the effective date of such changes. Failure to provide this
notification could result in a suspension of certification.

If you have any further questions, please contact us at cores@sahfnet.org.

Sincerely,

Andrea Ponsor
President and CEO
Stewards of Affordable Housing for the Future

www.coresonline.org



http://www.coresonline.org/
mailto:cores@sahfnet.org

June 21, 2022

Dear Arlington Partnership for Affordable Housing,

CORES Certification is one requirement (among others) in order for an owner to qualify for
Fannie Mae’s Healthy Housing Rewards™ - Enhanced Resident Services (ERS) financing
incentives. This product enhancement benefits borrowers that incorporate resident services
coordination systems in their newly constructed, rehabilitated or refinanced multifamily
affordable rental properties.

To qualify for ERS financing incentives, the organization will also be required to submit an ERS
Property Certification Proposal through the CORES application portal. Please consult with your
Fannie Mae Delegated Underwriting and Servicing DUS™ lender for further guidance.

To learn more about Fannie Mae’s Health Housing Rewards Initiative, please visit:
https://www.fanniemae.com/multifamily/healthy-housing-rewards

Sincerely,

Andrea Ponsor
President and CEO
Stewards of Affordable Housing for the Future

www.coresonline.org
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MEMORANDUM OF UNDERSTANDING
Between CH3 South Nine Limited Partnership and the Arlington Partnership for
Affordable Housing, Inc.
March 1, 2024

This document constitutes the Memorandum of Understanding ("Agreement”) between CH3
South Nine Limited Partnership and the Arlington Partnership for Affordable Housing, Inc.
(“"APAH"). The following Agreement details the terms and conditions of our partnership to
provide Resident Services to all tenants at CH3 South Nine.

Qualified clients for the program are all eighty-eight (88) family households at CH3 South
Nine. This includes households with severe mental illness (SMI), individuals with intellectual
or developmental disabilities, and/or those who meet HUD’s definition of chronic
homelessness. As part of CH3 South Nine’s Resident Services program, all households will be
offered housing stability and eviction prevention support, educational opportunities,
navigation to community resources, and other services/programming deemed appropriate by
APAH and agreed upon by CH3 South Nine Limited Partnership.

1. Parties. This Agreement is between CH3 South Nine Limited Partnership and APAH.
APAH is the Resident Services Provider and the Developer. The organizational chart
for the CH3 South Nine development is included as Exhibit A.

2. Purpose. The purpose of this Agreement is to: (1) establish a Resident Services
partnership at CH3 South Nine between the parties that will support all 88 apartments;
and (2) specify the roles and responsibilities of each party.

3. Resident Services and Coordination. APAH agrees to provide the following:

a. Conduct a resident intake survey in conjunction with CH3 South Nine lease up.
This will allow APAH to identify individualized tenancy needs in order to
determine an appropriate Resident Services Plan. This Plan will identify goals,
benchmarks of individuals/households served, performance measures, and
target populations served.

b. Execute the approved Resident Services Plan. This includes providing each
resident with the services and programming that both parties deem appropriate
based on individual and property-wide needs.

c. Communicate with the Property Management Company on a monthly basis to
identify households at risk of rental default and/or lease violations. Work with
these households to identify eviction prevention strategies, which may include
rental repayment plans, additional subsidies or other housing resources, as
available, to keep these households in stable housing.

d. Work with residents to increase access to and awareness of Arlington County,
state, and/or other third-party resources that promote health/wellness,
transportation accessibility, educational opportunities, and/or economic
development options. Coordinate with additional third-party Service Partners
to ensure that all households who so desire have either direct service provision
or access to other community services.

e. Develop budget for Resident Services and, in conjunction with CH3 South Nine
Limited Partnership, identify resources for ongoing funding for tenant
programs.

f. Provide a full-time staff person who will be available to meet with and/or
communicate with residents onsite at CH3 South Nine.



4. Responsibilities of the property owner: CH3 South Nine Limited Partnership
agrees to the following:

a.

Provide APAH staff with access to the CH3 South Nine. The property owner will
collaborate with APAH in the design and construction of a Resident Services
office, which will include desk space and secure filing cabinets, as well as private
meeting space conduct private meetings with households.

Make amenity space available for Resident Services programming at pre-
approved times. This amenity space may include the community room, fitness
center, business lounge, and/or other indoor or outdoor community space.
Communicate regularly with APAH staff regarding the Resident Services
program, in addition to tenancy lease compliance issues, and/or rental defaults.

5. Additional Terms.

1.

2.

Both parties agree and acknowledge that the receipt of Resident Services is
never a condition of tenancy.

Both parties agree to maintain working relationships with each other and
Property Management to ensure open communication and flow of prospective
residents for Resident Services.

APAH and CH3 South Nine Limited Partnership agree to meet quarterly, or as
frequently as necessary, to review and monitor the program.

Property Management has overall responsibility for providing, maintaining and
operating the residential units and other property facilities at CH3 South Nine.
Prior to project lease up, this MOU will be amended to add Property
Management as a party to the agreement.

Both parties will work with the Property Manager to produce a Tenant Selection
Plan (TSP) that focuses on reducing barriers and enables individualized tenant
assessments in accordance with the Department of Professional and
Occupational Regulations (DPOR)’s Model Policy for Tenant Screening, and is
subject to Virginia Housing and/or any other agency review.

6. Insurance
During the term of this Agreement, CH3 South Nine Limited Partnership shall
purchase and keep in force at all times commercial general liability insurance covering
complete operation of the AmeriCorps Program. Such insurance shall be in an amount
not less than $1 million per occurrence and $2 million annual aggregate.

APAH shall also purchase and keep in force at all times commercial general liability
insurance covering its sites. Such insurance shall be in an amount not less than $1
million per occurrence and $2 million annual aggregate.

Both CH3 South Nine Limited Partnership and APAH will have the other party named
as "additional insured" on their respective insurance policies. Both APAH and CH3
South Nine Limited Partnership will share certificates of insurance at the signing of
this MOU.

7. Term

The term of the Agreement will be in effect from 03/01/2024 in perpetuity or until
it is superseded by a subsequent MOU or Agreement. Either party may terminate
this Agreement with a 30-day written notice.

8. Confidentiality



All parties recognize that by virtue of entering into this Agreement they may, at times,
have access to confidential information regarding each other’s operations as it relates
to the project. All agree that they will not disclose confidential information and/or
material without the consent of the other parties, and unless such disclosure is
authorized by this Agreement or required under law. In addition, the eligible tenant’s
confidential information will be handled with the utmost discretion and judgment.

9. Nondiscrimination
There will be no discrimination of any eligible household on account of race, color,
creed, religion, sex, marital status, sexual orientation, age, handicap, ancestry, or
national origin in the availability and delivery of Resident Services.

This Contract shall be governed by the law of the Commonwealth of Virginia. Any litigation
hereunder shall be brought in the Arlington County Circuit Court.

Signatures are located on the following page.



Witness the following Signatures:

APAH:

Date: March 5, 2024

CH3 South Nine Limited Partnership
By: CH3 South Nine Development LLC
Its: General Partner

Date: March 5, 2024



Exhibit A

CH3 South Nine Organizational Chart

CH3 South Nine

Limited Partnership, a
Virginia limited partnership

9% Owner

CH3 South Nine
Development

LLC,

a Virginia limited liability
company

General Partner (0.01%)

Arlington Partnership for
Affordable Housing, Inc., a
Virginia nonstock
corporation

Limited Partner
(99.99%)

(to be replaced by tax
credit investor)

Arlington Partnership for
Affordable Housing, Inc.

a Virginia nonstock
corporation

Sole Member (100%)




MEMORANDUM OF UNDERSTANDING
Between CH3 South Nine Limited Partnership and the Arlington
Partnership for Affordable Housing, Inc.
March 5, 2024

This document constitutes the Memorandum of Understanding
(“Agreement”) between CH3 South Nine Limited Partnership and the
Arlington Partnership for Affordable Housing, Inc. ("APAH"). The following
Agreement details the terms and conditions of our partnership to provide
Telehealth Services to all tenants at CH3 South Nine. Qualified clients for
the program would be all eighty-eight (88) households at CH3 South
Nine.

1. Parties. This Agreement is between CH3 South Nine Limited
Partnership and APAH. APAH is the Resident Services Provider and
the Developer and as such, will contract with a third-party
telehealth provider to provide free on-call, telephonic or virtual
healthcare services with a licensed provider to the residents.

2. Purpose. The purpose of this Agreement is to: (1) to provide free
on-call, telephonic or virtual healthcare services with a licensed
provider (“Telehealth Services”) at CH3 South Nine between the
parties that will support all 88 apartments; and (2) specify the roles
and responsibilities of each party.

3. Responsibilities of APAH. APAH agrees to provide the following:
a. Secure a third-party provider of Telehealth Services that
connects residents with medically-licensed physicians. APAH
has already been in discussions with one such provider,
Neighborhood Health. Neighborhood Health has provided us
with a letter of support, attached here as Exhibit A. APAH will
further investigate this Neighborhood Health and other
providers and sign an MOU prior to the lease-up of CH3 South

Nine, expected to start on approximately June 1st, 2027.

4318 N Carlin Springs Road I 703-276-7444
Arlington, VA 22203

www.apah.org


http://www.apah.org/

b. Identify and conduct outreach to potential residents that
could benefit from Telehealth Services as part of the
approved Resident Services Plan to be executed prior to
closing.

4. Responsibilities of the property owner: CH3 South Nine Limited
Partnership agrees to the following:

a. Provide funding to subsidize the provision of free Telehealth
Service or other health services to the CH3 South Nine
residents. This anticipated funding is represented in the
operating budget of the property and reflected on the
“Miscellaneous Administrative” line of the operating budget
tab of the 9% tax credit application.

b. Provide Telehealth Services provider with access to CH3
South Nine as needed to facilitate the services. Most residents
are expected to access the Telehealth Services from their
personal devices within their apartments. However, from
time to time outreach or trainings may be needed to facilitate
usage of the Telehealth Services. As such, the property owner
is providing a Telehealth Room in order to host these
sessions.

c. Provide residents with a Telehealth Room on the second floor
of the building.

5. Insurance
APAH agrees to obligate any third-party Telehealth Services
provider to carry General Liability and Professional Liability
insurance language in the amounts of at least $1M each that shall
add the property owner as an additional insured and include a
waiver of subrogation in favor of the property owner. APAH shall
endeavor to include cyber liability in these policies.

6. Term
The term of the Agreement will be in effect from 03/05/2024 in
perpetuity or until it is superseded by a subsequent MOU or
Agreement. Either party may terminate this Agreement with a
30-day written notice.

7. Confidentiality
All parties recognize that by virtue of entering into this Agreement
they may, at times, have access to confidential information
regarding each other’s operations as it relates to the project. All

4318 N Carlin Springs Road I 703-276-7444
Arlington, VA 22203

www.apah.org


http://www.apah.org/

agree that they will not disclose confidential information and/or
material without the consent of the other parties, and unless such
disclosure is authorized by this Agreement or required under law.
In addition, the eligible tenant’s confidential information will be
handled with the utmost discretion and judgment.

8. Nondiscrimination
There will be no discrimination of any eligible household on account
of race, color, creed, religion, sex, marital status, sexual
orientation, age, handicap, ancestry, or national origin in the
availability and delivery of Telehealth Services.

This Contract shall be governed by the law of the Commonwealth
of Virginia. Any litigation hereunder shall be brought in the Arlington
County Circuit Court.

Signatures are located on the following page.

4318 N Carlin Springs Road I 703-276-7444
Arlington, VA 22203

www.apah.org
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Arlington Partnership for Affordable Housing, Inc.

Date: March 5, 2024

CH3 South Nine Limited Partnership
By: CH3 South Nine Development LLC
Its: General Partner

Date: March 5, 2024

4318 N Carlin Spririgs Road 703-276-7444
Arlington, VA 22203 www.apah.org



Exhibit A: Neighborhood Health Letter of Support

CH3 South Nine Limited Partnership
4318 N Carlin Springs Road
Arlington, VA 22203

March 5, 2024
Dear CH3 South Nine owner:

Neighborhood Health is excited to provide health services to the CH3 South Nine Project, including telehealth
services. Neighborhood Health is a federally-qualified health center (FQHC), providing accessible, high-quality,
patient-centered primary care to Alexandria, Arlington, and Fairfax County patients. Our comprehensive primary care
model includes family medicine, internal medicine, pediatrics, dental care, behavioral health, laboratory services,
pharmacy assistance, HIV care, vision care, diabetes education, and medical and non-medical case management.
We are accredited by the Joint Commission and a certified Primary Care Medical Home, coordinating care across the
healthcare continuum. Our mission is to improve health and advance health equity in Alexandria, Arlington, and
Fairfax by providing high-quality primary care regardless of ability to pay. Our vision is that everyone in our commu-
nity has the highest quality healthcare and the opportunity to attain their highest level of health. As such, we have
been in discussions with APAH to provide comprehensive medical services, including telehealth, behavioral health,
and dental services, to their CH3 South Nine development residents. We have supplied them with information
regarding our services and proposed cost of care, and we have connected with their Resident Services team to
provide outreach to future residents.

Increasingly, telehealth technologies are being adopted and implemented as an efficient and cost-effective means for
delivering and accessing quality healthcare services and outcomes. Telemedicine has the potential to reduce Ameri-
can healthcare spending by decreasing problems like medication misuse, unnecessary emergency department visits,
and prolonged hospitalizations. Telehealth provides access to resources and care for patients in rural areas or areas
with provider shortages, improves efficiency without higher net costs, reduces patient barriers to transportation, and
allows for comparable or enhanced quality of care. Better access to care, convenience, and reduced stress with
telehealth can also increase patient satisfaction.

We fully support their application to Virginia Housing for tax credit funding.

Sincerely,

Jane Downing Knops, MPH
Director, Community Partnerships & Communications

www.neighborhoodhealthva.org
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Funding Documentation



DEPARTMENT OF COMMUNITY PLANNING,
HOUSING AND DEVELOPMENT
Housing Division

2100 Clarendon Boulevard, Suite 700, Arlington, VA 22201
Phone: 703 -228-3760 | Fax: 703-228-3834 TTY: 703-228-4611
www.arlingfonva.us

March 13, 2024

Virginia Housing

601 South Belvidere Street
Richmond, Virginia 23220-6500
Attn: Tax Credit Allocation Staff

Re: Arlington County Financing Commitment for CH3 South Nine

Ladies and Gentlemen:

At its March 12, 2024 meeting, the County Board of Arlington County, Virginia (County)
approved and committed an allocation of funds (Commitment) to make an Affordable Housing
Investment Fund (AHIF) permanent loan in the principal amount of $12,150,000 (Loan) to
Arlington Partnership for Affordable Housing, Inc. (APAH) or its designated affiliate, CH3 South
Nine Limited Partnership, to provide financing for CH3 South Nine, also known as the Crystal
House 3 - 9% LIHTC project (Project).

The Loan will bear interest at a rate of zero percent (0%) for the first three years (in
construction period), and then at a rate of one percent (0.75%) for forty years, for a total ferm of
forty-three (43) years. Repayment of the Loan will be subject to available cash flow from the
Project. The proposed development of 88 committed affordable units including on-site resident
services staff and programming, as well as sustainability features and green space, supports key
policy goals for Arlington County, including the Affordable Housing Master Plan, Green Building
Incentive Policy, as well as goals of the Community Energy Plan.

APAH has represented that the Project will comply with all requirements and restrictions in
its application for financing with Virginia Housing (VH). The County hereby consents to reliance
on this Commitment by VH in connection the Project’s application for a reservation of 9% Low-
Income Housing Tax Credits. We look forward to working with you on this unique and high-
impact project.

Sincerely,
Anne Venezia
Anne Venezia

Director, Housing Division
Arlington County


https://www.arlingtonva.us/Government/Programs/Housing/Affordable-Housing/Master-Plan
https://www.arlingtonva.us/files/sharedassets/public/v/1/environment/documents/board_report_35-final.pdf
https://www.arlingtonva.us/files/sharedassets/public/v/1/environment/documents/board_report_35-final.pdf
https://arlingtonva.s3.amazonaws.com/wp-content/uploads/sites/13/2019/10/Final-CEP-CLEAN-003.pdf

ARLINGTON COUNTY, VIRGINIA
OFFICE OF THE COUNTY BOARD 6

2100 CLARENDON BOULEVARD, SUITE 300
ARLINGTON, VIRGINIA 22201-5406 ‘

(703) 228-3130 = FAx (703) 228-7430
C-MAIL. countyboard@aringtonva. us ARLINGTON
VIRGINIA

KENDRA JACOBS MEMBERS
CLERK TO THE LiBBY GARVEY
COUNTY BOARD CHAIR
TAKIS KARANTONIS
VICE CHAIR

MATT DE FERRANT!
MAUREEN COFFEY
SUSAN CUNNINGHAM

CERTIFICATION

| hereby certify that at its March 12, 2024 Special Meeting, on a motion by TAKIS
KARANTONIS, Vice-Chair, seconded by MATT DE FERRANTI, Member, and carried by a vote
of 5 to 0, the voting recorded as follows: Libby Garvey, Chair - Aye, Takis Karantonis, Vice-
Chair - Aye, Matt de Ferranti, Member - Aye, Maureen Coffey, Member - Aye, and Susan
Cunningham, Member - Aye, the County Board of Arlington, Virginia, approved the C.M.
RECOMMENDATIONS in the attached County Manager's report dated March 8, 2024

SUBJECT: (i) Allocation of Fiscal Year (FY) 2024 Affordable Housing Investment Fund
(AHIF) loan funds for use by Arlington Partnership for Affordable Housing (APAH), or its
County-approved affiliate, to finance the development and new construction of 88 committed
affordable units (CAFs) within the 432-unit Crystal House 3 infill development currently located
at 1900 S. Eads Street, and (ii) Adopt the attached Resoiution to designate this site as well as
Crystal House 6 as a “Revitalization Area” for purposes of applying for Low-Income Housing
Tax Credits.

Given under my hand this 12th day of March, 2024.

CLE

Kendra M. Jacobs,f:lerk
Arlington County Board

By: Mason Kushnir, Deputy Clerk




ARLINGTON COUNTY, VIRGINIA

County Board Agenda Item
Meeting of March 12, 2024

DATE: March 8, 2024

SUBJECT: (i) Allocation of Fiscal Year (FY) 2024 Affordable Housing Investment Fund
(AHIF) loan funds for use by Arlington Partnership for Affordable Housing (APAH), or its
County-approved affiliate, to finance the development and new construction of 88 committed
affordable units (CAFs) within the 432-unit Crystal House 3 infill development currently located
at 1900 S. Eads Street, and (i1) Adopt the attached Resolution to designate this site as well as
Crystal House 6 as a “Revitalization Area” for purposes of applying for Low-Income Housing
Tax Credits.

C.M. RECOMMENDATION:

1. Allocate $12,150,000 of FY 2024 AHIF funds (101.495130.91102) to APAH or its
County-approved affiliate (101.456300.91102), to fund a low-interest AHIF residual
receipts loan to help finance the development and construction of the 88-unit 9% Low
Income Housing Tax Credit (LIHTC) project. The proposed $12,150,000 AHIF loan is
subject to a LIHTC allocation from Virginia Housing (VH) to APAH (or its affiliate
owner entity) for the Crystal House 3 - 9% LIHTC project (CH3 9%) and the County
Board’s approval of the final loan terms and conditions as set forth in the AHIF loan
documents. A draft of the AHIF loan terms and conditions are outlined in Attachment 1
of this report.

2. Adopt the attached Resolution (Attachment 3) to designate both the Crystal House 3 and
the Crystal House 6 sites as “Revitalization Areas.”

ISSUES: While a civic association expressed some concerns with the minor site plan
amendment, there are no known issues with respect to these requested actions.

SUMMARY: Arlington Partnership for Affordable Housing, Inc. (APAH), is submitting a
competitive 9% LIHTC application in March 2024 for Crystal House 3, the largest long-term
affordable rental building in the Crystal Houses infill development project. APAH along with its
partner EYA Development, LLC (EYA) was chosen after an extensive competitive process to
identify a master developer to implement the revised Crystal Houses development program for
the infill sites based on new ownership and funders Washington Housing Conservancy (WHC)
and Amazon (AMZ). This is the first financing request to occur for an affordable infill project on
the site, and it is anticipated that additional AHIF requests will be coming within the next year,
including the 4% portion of CH 3 (344 units) and Crystal House 6 (80 units). This report also

m'—"'S/SFCQ
County Manager:

MNC ESNN
County Attorney:

Staff: Chris Dimotsis, CPHD-Housing




requests that the County Board adopt the attached Revitalization Resolution (Attachment 3), as is
necessary to maximize the competitiveness of APAH’s 9% LIHTC application.

As detailed further below, APAH via WHC (as current owner) submitted for a minor site plan
amendment for CH 3 in November 2023 to make adjustments to the building form to conform to
requirements and best practices in affordable housing development as well as to reduce costs.
The minor site plan amendment is being considered by the County Board concurrently with this
request and is the subject of a companion report.

BACKGROUND: APAH and its development partner EY A were chosen by the County in 2022
after a highly competitive process to be master developer of the entitled but not-yet-built infill
portions of the Crystal Houses development site, currently owned by WHC. WHC acquired this
site in 2020 with funding from AMZ and other sources. Simultaneous with this acquisition, the
rights to develop the infill parcels on the site were purchased and transferred to an Amazon-
affiliated entity (Acorn Development, LLC), which then further assigned the Option for those
development rights (via an Assignment of Option Agreement) to Arlington County in order to
facilitate the development as primarily affordable housing. The intent of the development is for
the majority of the new residential infill development to become committed affordable housing,
consistent with WHC’s mission and the underlying affordability covenant placed on the site with
AMZ in 2020. The site is located a few blocks from AMZ’s second headquarters in an area of
the County that has not had a 100% committed affordable project built in 45 years.

When the original site plan was approved in 2019, the Crystal House 5 site (CH 5), was
conveyed in fee-simple to the County to meet the overall site’s affordable housing requirement
under the original site plan and is now owned by the County. It is in operation as a paid surface
parking lot and was entitled for a total of 81 units. This parcel was included in the competitive
Request for Proposals (RFP) and 2022 Disposition and Development Agreement (DDA) with
APAH/EYA in order to provide for additional affordable housing along with the WHC-owned
infill parcels, although it is not subject to the Amazon Assignment of Option Agreement or the
timelines contained therein.

Currently, the APAH/EY A team is working with WHC, the County, and Amazon to create
separate legal divisions among the infill parcels in order to facilitate transfer and development.
The terms of the DDA with the APAH/EY A team require a series of stepwise activities prior to
any conveyance, in accordance with agreed upon phasing, development, and financing timelines.
The APAH/EY A team continues to advance the full range of predevelopment activities,
including amendments to existing planning entitlements; furthering architectural, civil, and
utility plans; and other predevelopment activities (including financing applications for funding
sources such as Virginia’s Department of Housing and Community Development programs and
4% LIHTC). Per the executed DDA between the APAH/EY A team and the County, the County
will have final sign-off on project designs, negotiated agreements, financing plans, and the
project program and phasing prior to conveyance. Any early transfer of interests or conveyances
will require written approval from WHC, Amazon, and the County.


https://arlington.granicus.com/MetaViewer.php?view_id=2&clip_id=4171&meta_id=215007
https://arlington.granicus.com/MetaViewer.php?view_id=2&clip_id=4171&meta_id=215007

DISCUSSION:

Overview of Crystal Houses Site: The Crystal Houses site is currently owned by WHC and

includes two existing buildings (CH 1 and 2) containing 828 units, and the site plan approved in
2019 includes six infill development parcels (CH 3, CH 4, CH 5, CH 6, and CH 7/8) totaling 820
new units, as shown in the image below. As envisioned by the Option, the infill development
parcels would convey either to the County or a master developer while the two existing buildings
(CH 1 and 2) would continue to be owned and operated by WHC. APAH will develop CH 3, CH
5, and CH 6, while EY A will develop CH 4 and CH 7/8. The proposed CH 3 project is located in

the lower right hand area of the site, at the corner of S. Eads Street and 18 Street S.

Approved Conceptual Site Plan 451

The table below provides a high-level overview of the anticipated program and affordability mix

CRYSTAL
HOUSE |

of the infill parcels:
Infill Parcel | Developer | Program
432-unit family affordable rental building,
CH3 APAH with units affordable at 30% - 80% AMI
222-unit primarily market-rate building, with
CH 4 EYA 168 market-rate units & 54 units affordable at
80% AMI
89-unit affordable building with AMI levels
CHS5 APAH TBD (project is on hold until units on infill
parcels conveyed by Amazon are completed)




Infill Parcel | Developer | Program

80-unit senior affordable building, with units

CH 6 APAH affordable at 30% - 60% AMI

CH 7/8 EYA 21 for-sale market rate townhomes

Overall Project Update: CH 3 (affordable family building) had been the planned second phase in
the initial proposed phasing plan, which had CH 6 (affordable senior building) going first.
However, due to additional construction cost increases, increased interest rates, and other
unexpected state financing changes, the phasing plan has shifted in an attempt to contain costs in
what is the largest infill affordable project on the larger parcel (432 units total).

County AHIF gap funding had been anticipated since this development opportunity arose, given
the high costs of development in Arlington. However, due to several factors the total amount
anticipated (excluding CH 5) has increased from $45.1M at the time of APAH/EY A’s proposal
submission to the RFP to $55.6M now. While this report only captures the AHIF request for the
88-unit 9% portion of CH 3, it sets preliminary terms and conditions related to future AHIF
requests for the remaining affordable/LIHTC infill projects. Attachment 1 shows the change in
anticipated AHIF requests, and Attachment 2 shows preliminary terms and conditions. Due to
these cost increases, staff recommends deferring the CH 5 outparcel development until units on
the infill parcels are complete.

The APAH/EY A team has planned development timing to the extent possible to minimize
disruption to existing residents, balancing development timing such that the entire site is not
fully in construction at the same time, however there will be some overlaps in construction
phases. The current schedule has CH 3 closing and starting construction in roughly mid-2025
and completing in roughly late-2027.. The schedule may be refined further depending on the
outcome of financing competitions as well as additional entitlement and permit processes taking
shape in the coming year.

The changes being proposed in CH 3’s minor site plan amendment include changes to increase
GFA by approximately 4%, increased height on the eastern portion of the building, changed
interior layouts, updated facade and exterior design elements, added roof solar panels and a
partial green roof space, and decreased parking by 20 spaces (approximately 5%). These changes
to the 2019 approval are proposed such that the building works for a myriad of affordable
housing specific requirements (including LIHTC requirements) and to reduce costs. The CH 3
site plan amendment is being considered separately at a meeting of the County Board on March
12.

The proposed financing for CH 3-9% did not go through the County’s Notice of Funding
Availability (NOFA) due to the County’s RFP process to select a master developer, which
included consideration of Affordable Housing Master Plan (AHMP) priorities as well as



proposed project costs and future AHIF requests. As negotiated, the project largely meets or
exceeds the AHMP goals and policies for this housing type.

CH 3 Infill Development Site: As shown in Figure 1, this building would be on the corner of 18"
Street South and South Eads Street in Crystal City and adjacent to the east of the existing CH 1
building (owned by WHC). Currently the land in this infill parcel is used as surface parking for
the WHC-owned existing CH 1 building. Temporary replacement parking will be provided by
the existing CH 5 surface parking lot and other garages in the nearby Crystal City area owned by
JBG Smith and other property owners. APAH’s construction of CH 3 will include the
construction of 199 replacement parking spaces for CH 1 & 2, a condition of the current site plan
and estimated to cost roughly $10M. CH 4 & CH 5 will provide the balance of replacement
spaces in order to fulfill obligations to Amazon and WHC as provided in the original Option
Agreement.

Figure 1: CH3 rendering at 18" St and South Eads Street as proposed in its minor site plan amendment.

Affordable Housing Program: The 432 proposed new construction CAFs in CH 3 will be
coterminous with the underlying Amazon covenant’s expiration at closing (approximately 99
years). Eighty-eight (88) of the units will be in the 9% LIHTC project, with the balance of the
units in the 4% LIHTC project (anticipated to be considered by the County Board in late 2024 or
early 2025).

CH 3’s development program will include 432 total units, and of this total, 10% (43 units) will
be constructed to meet American National Standards Institute Type-A accessibility requirements.
Five of the Type-A units (2%) will be accessible for individuals with hearing/visual impairments.
The development will also include 5% of the units as Permanent Supportive Housing (PSH)
units, and 110 units will meet Universal Design guidelines.

The proposed unit and affordability mix is as follows:
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9% LIHTC Project 4% LIHTC Project Total Both
Projects

Unit 30% | 50% | 60% |[Total | 30% | 50% | 60% | 80% |Total | Units | Percent
Type | AMI | AMI | AMI AMI | AMI | AMI | AMI
Studio - 1 - 1 - - 62 62 63 15%
1BR 4 5 7 16 3 10 124 137 153 35%
2BR 13 23 17 53 10 19 71 3 103 156 35%
3BR 5 6 7 18 1 12 28 1 42 60 15%
Total 22 35 31 88 14 41 285 4 344 | 432 100%

Of the total 432 units, approximately 8% will be affordable up to 30% of AMI, 18% of the units
will be affordable up to 50% of AMI, and the remaining 73% of units will be affordable up to

60% of AMI, with roughly 1% of units at 80% AMI. Please see Attachment 4 for the 2023 Rent
and Income Limits for Arlington County Affordable Housing Programs. Approximately 50% of

total units in Crystal Houses 3 will be composed of family-sized units (i.e., 2 or more

bedrooms).

Affordable Housing Master Plan: As proposed, the CH 3 - 9% project would meet or exceed
many Goals, Objectives and Policies of the Affordable Housing Master Plan (AHMP) adopted
by the County Board in 2015.

AHMP Policy #

Description

The project will create 88 new construction CAF units through County

1.1.1 financing assistance.

The project will create 88 new CAF units to the inventory of affordable
1.14 housing in the Richmond Highway corridor.
1.1.5 & 3.4.1 The CAFs will be committed for 99 years.

Approximately 25% of the 88 CAFs in the 9% LIHTC will be

affordable up to 30% AMI (22 units) and 100% of the units will be affordable
1.1.6 up to 60% AMI.

The project will add 71 family-sized units to the County’s CAF inventory,
1.1.8 consisting of 53 two-bedroom units and 18 three-bedroom units.

The development will create 88 new construction CAFs within transit
1.19&3.2.2 corridors, consistent with the County’s adopted land use plans and policies.

The development will provide nine (9) new Permanent Supportive Housing
232 &252 (PSH) units.

The development is incorporating Universal Design in all 88 units to facilitate
2.4.2 access with design elements for persons of all ages (including seniors).

The development helps to maintain a sufficient supply of CAF units that are

accessible for persons with physical and sensory disabilities by adding a total
2.5.3 of nine (9) Type-A accessible units.

The development will incorporate EarthCraft Gold and ENERGY STAR
3.3.1 & 3.3.2 Multifamily New Construction as well as Zero Energy Ready Homes (ZERH)
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building guidelines. In addition, preliminary plans call for a solar PV array
and a green roof on part of the building, furthering the County’s adopted
Community Energy Plan goals.

Racial Equity: The County Board adopted an Equity Resolution in September 2019. The
resolution includes, in part, direction to apply a racial equity lens for every project. Specifically
staff asks the following questions when considering racial impacts of County projects: 1) Who
benefits?, 2) Who is burdened?, 3) Who is missing?, 4) How do we know?, and 5) What do/did
we do?

The 2022 American Community Survey 5-year estimate data for racial composition for the
census tract where Crystal Houses is located indicates there is a greater racial diversity in this
area than in the County as a whole. As shown in the chart below, there is a smaller percentage of
the White population (49% versus 65% Countywide) than the County as a whole, but a higher
population of Black or African American (14% versus 9% Countywide), Asian (26% versus 10%
Countywide) and Hispanic or Latino Origin populations (22% versus 16% Countywide) in the
census tract where Crystal House is located compared to the County as a whole.

Racial Composition of Site Plan Census Tract and Countywide
US Census Bureau,; 2022 American Community Survey 5-Year Estimates

70.0% 65.0%

60.0%

48.7%

50.0%
40.0%

30.0% 25.8%

21.9%

14.2% 15.4% 15.6%
. 9.3% 10.3% 11.2% . .

20.0%

10.0%

0.0%

White Black Asian Multiracial and  Hispanic or
Combined Latino Origin*
Populations

B Project Census Tract (103602) M Countywide

*The Census Bureau reports Hispanic or Latino Origin separately from other races. Therefore,
total percentages do not add up to 100%.

The proposed 88 CAFs will benefit and enable income-eligible families to live in an area of the
County near metro and other community amenities. However, residents who benefit also are
households we typically identify as burdened, as the FY 22 Annual Affordable Housing Plan
Indicator Report indicates only 12.3% of Arlington’s rental housing stock is affordable to
households earning less than 60% of the AMI. Further, the 2021 American Community Survey
S5-year estimate for household incomes indicates that 38% of black households earn under $50k
per year, compared to almost 17% of households in the County as a whole. The commitment of
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approximately 25% of the affordable units provided at up to 30% AMI will help serve the needs
of very low-income residents in the community.

In terms of who is missing, the proposed units will be affordable for households earning 30% to
60% of the AMI and therefore may be unaffordable to households earning below this
affordability range. However, the CH 3 - 9% project will include 9 Permanent Supportive
Housing units that will serve a portion of the population that is at risk of homelessness, which
may include extremely low-income households that otherwise may be missing from this
opportunity.

We know this information based on the census tract information for this geographic area as
compared to the rest of the County as well as racial data for households earning under $50,000
annually. In terms of what do we do, the County has an opportunity to consider this proposed
affordable housing program in light of these potential benefits and impacts.

Digital Equity: APAH will be providing free in-unit internet access to the residents of the
proposed CH 3 apartments that will meet or exceed the County’s NOFA guidelines of 30 Mbps
symmetrical. In addition, APAH plans to provide resident services that include computer courses
and digital literacy programs in both Spanish and English.

Development Budget and Financing Package: APAH plans to finance the development and
construction of CH 3 as a hybrid 9% / 4% LIHTC project. There have been significant cost
escalations and changes to projected underwriting since the RFP and DDA stages. These cost
escalations are being seen industry-wide and resulted from construction cost increases, increased
interest rates, and other unexpected state financing changes. As a result, the phasing plan was
shifted in an effort to prioritize cost containment on this phase as it is the largest, most expensive
infill affordable project on the larger parcel. Attachment 1 further details cost increases across
the phases.

Sources and uses are shown below for the CH 3 - 9% LIHTC project. The proposed permanent
sources and uses are as follows:



CH 3 - 9% LIHTC Project Sources and Uses

SOURCES OF FUNDS [USES OF FUNDS

Senior $9,292,872 Acquisition Costs $200,000

Mortgage Loans

Tax Credit Equity 27,157,284 Construction Hard 40,485,894
Costs

County AHIF 12,150,000 Soft Costs 4,313,723

Loan Allocation

Deferred Developer 1,250,000 Financing Costs 4,824,521

Fee

Other State and 3,885,351 Developer Fee and 3,911,369

Federal Sources (VA Reserves

DHCD HTF, NHTF,

HIEE, ZERH)

Total Sources $53,735,507 Total Uses $53,735,507

The total development costs for the CH 3 - 9% LIHTC project of 88 units are estimated to be
$53,735,507, of which less than 1% are acquisition costs, approximately 75% are construction
costs, approximately 8% are soft costs, approximately 9% are financing costs, and roughly 7%
will be for the developer fee and reserves. APAH’s anticipated permanent financing package for
the project will include a VH first mortgage (including taxable bonds and VH Sponsoring
Partnerships and Revitalizing Communities (SPARC) / Resources Enabling Affordable
Community Housing (REACH) funding), low-income housing tax credit equity (and Section 45L
federal energy credits), a deferred developer fee, Virginia Department of Housing and
Community Development funds (Housing Trust Funds, National Housing Trust Funds and
Housing Innovations for Energy Efficiency funds) as well as a County AHIF loan.

While this report requests a $12,150,000 AHIF allocation for the 9% project, as stated above, it
is anticipated that up to $29M in additional AHIF will be requested within the year for the
balance of units in the CH 3- 4% project. In addition, there will likely be a future AHIF request
to support financing the 80 units of senior affordable housing at CH 6.

AHIF Loan Request: APAH has requested a total of $12,150,000 in AHIF County Loan funds
for the CH 3 - 9% project. This request is only covering an AHIF loan for the 9% LIHTC project
and it equates to an AHIF per unit cost of $138,068. AHIF loans for new construction projects in
the past have ranged from approximately $87,281 to $132,396 per unit among the four most
recent County-funded new construction projects, and therefore this AHIF per unit request is
slightly higher than recent affordable housing developments. This is due to the cost of the
required replacement parking, which is included in the 9% project and adds approximately $10M
to the total development costs. It is anticipated that the CH 3 - 4% project AHIF loan request will
be lower on a per unit basis since the 9% project contains the replacement parking cost.
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AHIF Terms: Staff recommends that the proposed $12,150,000 new AHIF loan for the 9%
LIHTC Project have an up to forty-three (43)-year term to be coterminous with the VH
permanent financing 40-year loan term, following an up to three-year construction period.

Staff recommends that the County AHIF loan accrues interest at a zero percent (0%) rate during
the construction period. Thereafter, for the remaining 40 years of the term, the AHIF loan will
accrue interest at a rate of three-quarters of a percent (0.75%), compounded annually. This
proposed AHIF loan for the 9% LIHTC Project will be secured by a deed of trust subordinated to
the senior financing and repayable from the project’s residual receipts. Given the significant
changes in project numbers over the past year since the DDA was signed, Attachment 2 includes
APAH’s commitments related to the overall CH project and financing in addition to the loan
terms and conditions for the CH 3 - 9% LIHTC project.

Anticipated Timeline and Future County Board Requests: APAH will apply for 9% competitive
LIHTC by March 14, 2024, and will receive notification of an award by approximately June
2024. The 2024 9% LIHTC round is anticipated to be highly competitive. If APAH does not
receive a 2024 9% LIHTC award, then it will work with County staff to identify the most
strategic application of the phases to submit for 2025 9% competitive LIHTC.

If the County Board approves the allocation of AHIF funds requested by this report, and APAH
receives a 9% LIHTC award from Virginia Housing, then the twelve months following the
LIHTC award announcement will be spent completing pre-development activities such

as finalizing plans, obtaining building permits, applying for a CH 3 - 4% LIHTC award from
Virginia Housing, and obtaining financing commitments for the senior mortgages and tax credit
equity for both projects. Additionally, APAH will prepare the subdivision of the property for two
land condominiums (for the future LIHTC projects).

If APAH receives a 9% LIHTC award, the anticipated construction closing would take place in
spring of 2025. Prior to construction closing, County staff would work with the County
Attorney’s Office to bring forward a request to the County Board for its consideration of the
AHIF loan and subordination documents.

Existing Public School Students and Student Generation Estimates: The student baseline for this
project is zero students as the subject project is vacant land. Arlington Public Schools (APS)
projected both Crystal House 3 - 9% and 4% projects separately given the separate finance
structures and estimates the 9% project may generate approximately 56 APS students. This
development is currently zoned for Oakridge Elementary School, Gunston Middle School and
Wakefield High School. The total generation of students for the 9% project by age group is as
follows:

e Number of Elementary School Students (K-5) generated: 26
e Number of Middle School Students (6-8) generated: 13
e Number of High School Students (9-12) generated: 17

The above estimates are generated by APS using the development characteristics as of January
2024, and used student generation factors that reflect the 2023-2024 school boundaries. Should
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the housing unit characteristics or the student generation factors change, then the student
generation estimates would also change. APS provides no guarantee that any residential
development will continually be served by the same elementary, middle and/or high school(s).

Resident Services: APAH will be providing its full suite of comprehensive resident services in
the proposed development. APAH administers a bilingual resident services program, which is a
collaborative, best practices model that delivers on-site programs and connects adult residents to
direct services.

APAH will have 1.5 (one and a half) full-time equivalent employees as Resident Services
Coordinator(s) (RSC) for CH3, available throughout the day to meet one-on-one with
residents. APAH takes a holistic approach in helping their residents achieve personal goals and
increase their financial stability. Residents will complete a survey at move-in and the RSC will
continue with “listening” interviews during the first few months of the lease up and welcoming
process. From the onset, resident services programs will be targeted to address resident needs
and interests while encouraging residents to share their talents and engage with the wider
community.

The CH 3 project will have ground floor office space for Arlington County’s Department of
Human Services (DHS), as well as multiple community rooms, resident services offices and a
business/computer room, in addition to a telehealth room, and a private courtyard for resident
use. Services will be in a range of program areas including but not limited to Rent Relief, Food
Security, Economic Stability, Education, Health and Wellness, and anticipated partnerships with
Arlington County DHS, Arlington Food Assistance Center (AFAC), and Our Stomping Ground
(0OSG).

Revitalization Area Resolution: Applying for 9% LIHTC is a highly competitive process with
points awarded to projects that meet specific criteria. A project is eligible for 15 points as

a “Revitalization Area” if it is located in an area that meets the definition set forth in Virginia
Code § 36-55.30:2. To receive the points, a County Board resolution is needed citing the specific
statutory criteria (Attachment 3). If the County Board designates the CH Sites 3 and 6 as a
“Revitalization Area,” the designation will be used for the purpose of APAH’s LIHTC
applications, and if APAH is awarded LIHTC, for VH financing.

The proposed Revitalization Area is located within the Crystal City Sector Plan (“CCSP”). This
plan contains the goals and objectives to expand the supply of affordable housing within the
CCSP area, as well as orient development around multi-modal transit areas, such as the 18t
Street Metro Station that is located a few blocks from these sites. Last, the plan calls for a vision
of an urban place with a balanced mix of uses including affordable housing options. As a
revitalization resolution is a key piece to competitive LIHTC financing, adopting the resolution
furthers the proposed affordable housing consistent with the recommendations of the CCSP.

Finally, in order to finance this development of affordable housing, County gap financing in the

form of an AHIF loan is necessary. As such, this site would also meet the Revitalization Area
criteria that, “private enterprise and investment are not reasonably expected, without assistance,
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to produce the construction or rehabilitation of decent, safe and sanitary housing and supporting
facilities that will meet the needs of low- and moderate-income persons and families.”

PUBLIC ENGAGEMENT:

Level of Engagement - Inform

Outreach Methods: Community feedback was sought in the pre-development process of this
project. APAH met with WHC, as well as independently with the local civic associations and
community organizations through late 2023 and early 2024, including Aurora Highlands Civic
Association, National Landing BID, Crystal City Civic Association, Crystal-Pentagon Cities
Council, as well as presented in two community meetings as part of the minor site plan
amendment process. Lastly, APAH presented at the February Housing Commission meeting.

Community Feedback: The project design has been further refined through community feedback
in the form of more well-defined entrances and transparency and activation of corners of the
building/site. The Housing Commission voted 9-0-1 at its February 15t meeting to support the
AHIF allocation and revitalization resolution and sent a recommendation letter to the County
Board.

FISCAL IMPACT: There are sufficient unallocated AHIF funds to support the

$12,150,000 AHIF allocation request in FY 2024. It is anticipated that the inclusion of nine
new PSH units will have a fiscal impact on the County’s PSH program budget. The full year
incremental cost increase to the PSH budget within the General Fund in the Department of
Human Services (DHS) is estimated to be approximately $166,208 per fiscal year upon project
completion and occupancy (anticipated in late-2027 with a 9% LIHTC award in 2024).
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ATTACHMENT 1

RFP Proposal with

Larger Parcel Increased M B L LG L
Affordability Anticipated Requests February 2024
$41.2M AHIF:
CH 3! $34.2M $33.7M $12.15M — 9%
Anticipated $29.05M — 4%
CH 4 $- $- $-
CHO6 $10.8M $10.8M $13.8M
Total AHIF
Anticipated $55.6M
for Crystal $45M $44.5M (includes $600k for potential
House cost escalation)
Development?

'One source of funding for CH 3 will be proceeds associated with EYA’s land payment for the
CH 4 and CH 7/8 infill parcels. The $41.2M February 2024 CH 3 AHIF amount anticipates a
$4.1M land payment, subject to relevant approvals.

2 CH 5 not included. Due to cost increases, staff recommends deferring the CH 5 outparcel
development until units on the infill parcels are complete. An AHIF request would be made at

that time.
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ATTACHMENT 2

Overall Crystal Houses Project Commitments
Crystal Houses 3 - 9% AHIF Loan Terms and Conditions — $12,150,000

Overall Crystal Houses Project Commitments

1.

APAH will commit to applying for the following DHCD funding for CH 3 and CH 6:
HIEE (to the extent it is available at the time), Virginia Housing Trust Fund, and National
Housing Trust Fund, totaling $3.8 million per LIHTC project. If other sources of DHCD
funding become available and relevant to the project, APAH will work with County Staff
and DHCD to review and possibly apply for other sources.

APAH will commit to seeking funding opportunities in addition to those listed in the
current proformas to help offset cost escalation for CH3 and CH 6.

. APAH will fund a sponsor loan equal to the amount of the CH 7/8 land payment, the final

amount which will be underwritten and approved by the County, and in no event will be
less than $4.1 million, subject to EY A receiving land use approvals.

County staff anticipates bringing forward an AHIF allocation request to the County
Board for the CH 3 - 4% project, and CH 6 project in 2024-2025. These AHIF requests,
in addition to the CH 3 9% AHIF request, shall in no event exceed $55.6 million.
However, staff will underwrite the requests in advance of the County Board hearings with
the goal that the total of all proposed County loans are less than $55.6 million as a result
of additional funding sources and/or lower interest rates yielding additional senior debt.

If CH 3 attains a 2024 9% LIHTC allocation, APAH commits to continue to work with
County staff to determine when and how CH 6 is financed, with goals of maximizing
equity and outside funding sources and minimizing County funding needed.

If CH 3 does not win a 2024 9% LIHTC allocation, APAH commits to working with
County staff to determine next steps, including which project is the most strategic and
advantageous to apply for 9% LIHTC in 2025.

Crystal House 3 — 9% LIHTC Loan Terms and Conditions

I.

The Applicant for the Crystal House 3 AHIF Loan (“Applicant”) shall apply to Virginia
Housing (VH) by March 14, 2024, for a competitive annual 9% tax credit request.

The Applicant shall execute an Affordable Housing Investment Fund Loan Agreement
(“AHIF Loan Agreement”) and other related loan instruments, as drafted and finalized by
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the County Attorney, in a form acceptable to the County Manager and the County
Attorney and subject to the County Board approval.

The Applicant shall include these Crystal House 3 AHIF Loan Terms and Conditions
when requesting proposals from senior lenders and investors. If any terms are negotiated
between the Applicant and other parties that are in violation of these Loan Terms and
Conditions, the Applicant must submit a request to the County Board to consider revision
of the Loan Terms and Conditions as necessary to conform to the negotiated terms
between the Applicant and such other parties.

. Within 30 days of receipt of final third-party debt and equity commitments, the Applicant
shall submit final pro-forma, development budget, and sources and uses table for Crystal
House 3 for approval by the County Manager or his designee.

The AHIF Loan shall be secured by Crystal House 3 - 9% project, and shall be repayable
from the project’s Residual Receipts, as defined in the AHIF Loan Agreement. Subject to
an Event of Default (as defined in the AHIF Loan Agreement), the unpaid principal
balance of this AHIF Loan shall accrue at: zero interest for the three-year period of

time commencing on the date of construction closing; and the below market rate of three-
quarters of one percent (0.75%) per annum commencing on the date that is three years
after construction closing, compounded annually as called for in the related promissory
note. The term shall be forty-three (43) years from construction closing (to be
coterminous with the VH senior permanent loan).

. Beginning in the first operating year and each subsequent year during the loan term, the
County shall receive fifty percent (50%) of the Crystal House 3 - 9% Residual Receipts
as an annual payment towards the Crystal House 3 - 9% AHIF Loan. Residual Receipts
as defined in the County Loan Agreement, shall specifically include, but not be limited
to, the amount by which gross revenues exceed annual debt service payments, approved
operating expenses, payments to replacement reserve, and a priority payment fee of up to
$200 per unit for APAH Resident Services, which can be escalated annually at two
percent (2%). Any other fees or payments in excess of what is stated here must be paid
from the Applicant’s portion of Residual Receipts.

The Applicant shall receive a three million-dollar ($3,000,000) developer fee for Crystal
House 3 - 9% project. The Applicant shall defer at least one-million, five hundred
thousand dollars ($1,250,000) of this developer fee as source of financing for Crystal
House 3 - 9%.

. Following construction, the Applicant shall provide 50% of any Excess Proceeds to the
County as a payment towards the AHIF Loan.
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9. The Applicant must comply with the affordable housing set-aside for the rental units at
Crystal House 3 - 9% LIHTC Project as follows: twenty-two (22) of the units will be
restricted to households earning up to thirty percent (30%) of the AMI; thirty-five (35) of
the units will be restricted to households earning up to fifty percent (50%) of the AMI,
and thirty-one (31) units will be restricted to households earning up to sixty percent
(60%) of the AMI for 99 years, or coterminous with the underlying Amazon covenant’s
expiration at closing, with the unit mix as shown in the table located in the “Affordable
Housing Program” section of this document.

10. The Applicant agrees that the affordable rents shall be established in accordance with
LIHTC rents as published annually by VH for the unit size, minus a utility allowance (if
applicable) as per the Utility Allowance Schedule annually approved by HUD for the
Arlington County, VA Housing Choice Voucher Program or other manner as permitted
by applicable federal regulations and approved by the County or, if such LIHTC rents are
not published by VH, then in accordance with HUD rent limits set for Arlington County.

11. The Applicant shall create nine (9) fully accessible Type-A units for persons with
disabilities and will fully cooperate with an affirmative marketing program to market
these units to households in need of such accommodation. Two (2) of those units will be
accessible for those with hearing/visual impairments.

12. The Applicant will execute an agreement with the Department of Human Services to
provide nine (9) supportive housing units with rents affordable to households earning up
to 50% of the AMI. No more than 50% of supportive housing units are designated as
Type-A accessible units.
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ATTACHMENT 3

Revitalization Area Resolution

RESOLUTION OF THE COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA
DESIGNATING THE CRYSTAL HOUSE SITES 3 & 6 REVITALIZATION AREA
PURSUANT TO VIRGINIA CODE § 36-55.30:2

WHEREAS, pursuant to Section § 36-55.30:2 of the Code of Virginia of 1950, as amended, the
County Board of Arlington County desire to designate the sites of Crystal House 3 & 6, at to-be-
determined addresses currently located at: 1900 S. Eads Street, as shown in the map below (the
“Area,”) as a Revitalization Area;

WHERAS, the proposed development of Crystal House Sites 3 & 6 are within the Crystal City
Sector Plan (“CCSP”), which establishes the goals and objectives to expand the supply of
affordable housing within the CCSP area, as well as orienting development around multi-modal
transit areas such as the Crystal City Metro Station in close proximity to these sites; and includes
a vision of an urban place with a balanced mix of uses including affordable housing options; and
supports the Policy Directives and recommendations of the plan;

WHEREAS, the affordable housing development proposed in this Area will provide a critical
source of affordable housing for current and future low- and moderate-income residents whose
tenancy and local employment is essential to implementing the goals of the County’s Affordable
Housing Master Plan and to the Area’s future economic development and sustainability;

NOW, THEREFORE BE IT HEREBY DETERMINED as follows:

The above referenced development is located in a Revitalization Area in the County of
Arlington, Virginia. The revitalization area is (i1)(2) The industrial, commercial or other
economic development of such area will benefit the city or county but such area lacks the
housing needed to induce manufacturing, industrial, commercial, governmental, educational,
entertainment, community development, healthcare or nonprofit enterprises or undertakings to
locate or remain in such area; and (ii) private enterprise and investment are not reasonably
expected, without assistance, to produce the construction or rehabilitation of decent, safe and
sanitary housing and supporting facilities that will meet the needs of low and moderate income
persons and families in such area and will induce other persons and families to live within such
area and thereby create a desirable economic mix of residents in such area.
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ATTACHMENT 4

2023 Income and Rent Limits for Arlington County Affordable Housing Programs

The income and rent limits are based on median income statistics for the Washington-Arlington-
Alexandria Metro Area issued annually by the Department of Housing and Urban Development
(HUD). Income and rents are shown below as a percent of area median income (AMI).

Incomes by Percent of AMI

IS{i‘Z’gseh"ld 80% 60% 50% | 30%

1 $ 84,400 | $63,300 | $52,750 | $31,650
2 $96,480 | $72,360 | $60,300 | $36,180
3 108,560 | $81,420 | $67,850 | $40,710
4 120,560 | $90,420 | $75350 | $45.210
5 130,240 | $97,680 | $81,400 | $43,840
6 139,920 | $104,940 | $87,450 | $52,470

Affordable Rents by Percent of AMI

gl‘;‘et 80% 60% 50% 30%
1 $2,110 |$1,582 |S$1,318 | $791
2 $2261 | $1,695 |S$1.413 |$847
3 $2,714 | $2,035 | 81,696 |$1,017
4 $3,135 | $2.351 |81,959 |81,175
5 $3,498 | $2,623 |$2,186 | S$1311
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Tab U:

Acknowledgement by Tenant of the availability of Renter
Education provided by Virginia Housing



Virginia Housing Free Renter Education Acknowledgement

for residents of CH3 South Nine

I , acknowledge that I have received
information regarding the Virginia Housing free renter education to
tenants.

I understand that it is my responsibility to review the materials available
at the link provided here: https://www.virginiahousing.com/renters/education.
From this website, I can review the following educational topics:

Rental Search

Renter Education Online Course
Renter Education Guide eBook
Fair Housing Resources

Renter Rights and Responsibilities
Renter Programs

Housing Counselors

By signing below, I acknowledge that I have read this form and
understand how to access the Virginia Housing free renter education
materials.

Resident Name:

Resident Signature:

Unit Number:

Date:



https://www.vhda.com/Renters/Pages/FindingPlacetoRent.aspx
https://www.vhda.com/Renters/Pages/Renter-Education-online-course.aspx
https://www.vhda.com/Renters/Pages/Renter-Education-eBook.aspx
https://www.vhda.com/Renters/Pages/RenterRightsResponsibilities.aspx
http://www.virginiahousingsearch.com/Tools.html
https://www.vhda.com/Renters/Pages/RUAM-Program-Agents.aspx

Tab V:

Nonprofit or LHA Purchase Option or Right of First
Refusal



RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

RIGHT OF FIRST REFUSAL AGREEMENT
(CH3 South Nine Apartments)

RIGHT OF FIRST REFUSAL AGREEMENT (the “Agreement”) dated as of [Closing
Date] by and among CH3 SOUTH NINE LIMITED PARTNERSHIP, a Virginia limited
partnership (the "Owner" or the "Partnership"), ARLINGTON PARTNERSHIP FOR
AFFORDABLE HOUSING, INC., a Virginia non-stock corporation (the “Grantee™), and is
consenied to by CH3 SOUTH NINE DEVELOPMENT LLC, a Virginia limited liability company

(the “General Partner”), [INVESTOR ENTITY], a |[] ] ] limited liability
company (the “Investor Limited Partner™) and [ 1] SPECIAL LIMITED
PARTNER, L.L.C., a | ] ] limited liability company (the “Special _TLimited

Partner”). The General Pariner, the Investor Limited Partner and the Special Limited Partner are
sometimes collectively referred to herein as the “Consenting Partners.” The Investor Limited
Partner and Special Limited Partner are sometimes collectively referred to herein as the “Non-
General Partners™. This Agreement shall be fully binding upon and inure to the benefit of the parties
and their successors and assigns to the foregoing,.

Recitals

A. The Owner, pursuant to its [Amended and Restated] Agreement of Limited
Partnership dated on or about the date hereof by and among the Consenting Partners (the
“Partnership Agreement”), is engaged in the ownership and operation of an eighty-eight (88)-unit
apartment project for families located in Arlington County, Virginia and commonly known as
“CH3 South Nine Apartments” (the “Project”). The real property comprising the Project is legally
defined on Exhibit A,

B. The Grantee is the sole member of the General Partner of the Owner and is
instrumental to the development and operation of the Project; and

C. The Owner desires to give, grant, bargain, sell and convey to the Grantee certain
rights of first refusal to purchase the Project on the terms and conditions set forth herein,

D. Capitalized terms used herein and not otherwise defined shall have the meanings
set forth in the Partnership Agreement.

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises of the
parties hereto and of other good and valuable consideration, the receipt and sufficiency of which
the parties hereto acknowledge, the parties hereby agree as follows:

Section 1. Right of First Refusal

The Owner hereby grants to the Grantee a right of first refusal (the “Refusal Right”) to
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purchase the real estate, fixtures, and personal properly comprising the Project or associated with
the physical operation thereof and owned by the Parlnership at the time (the “Property™), for the
price and subject to the other terms and conditions sct forth below. The Property will include any
reserves of the Partnership that is required by Virginia Housing Development Authority (“Virginia
Housing” or the “Credit Authority™) or any lender of a loan being assumed in connection with the
exercise of the Refusal Right to remain with the Project.

Section 2, Exercisc of Refusal Right; Purchase Price

A. After the end of the Compliance Period, the Partnership agrees that it will not sell
the Property or any portion thereof to any Person without first offering the Property to the Grantee
(the “Refusal Right™), for the Purchase Price (as defined in Section 3); provided, however, that
such Refusal Right shall be conditioned upon the receipt by the Partnership of a “bona fide offer”
(the acceptance or rejection of which shall not require the Consent of the Partners). The Partnership
shall give the notice of its receipt of such offer (the “Offer Notice™) and shall deliver a copy of the
Offer Notice to the Grantee. Upon receipt by the Grantee of the Offer Notice, the Grantee shall
have ninety (90) days to deliver to the Partnership a written notice of its intent to exercise the Refusal
Right (the “Election Notice™). An offer made with the purchase price and basic terms of the
proposed sale from a third party shall constitute a “bona fide offer” for purposes of this Agreement,
Such offer (i) may be solicited by the Grantce or the General Partner (with such solicitation
permitted to begin at any time following the end of the fourteenth (14%®) year of the Compliance
Period provided that the Election Notice may not be sent uniil the end of the Comnpliance Period)
and (11) may contain customary due diligence, financing, and other contingencies. Notwithstanding
anything to the contrary herein, a sale of the Project pursuant to the Refusal Right shall not require
the Consent of the Non-General Partners or of Virginia Housing.

B. If the Grantee fails to deliver the Election Notice within ninety (90) days of receipt
of the Offer Notice, or if such Election Notice is delivered but the Grantee does not consummate
the purchase of the Project within two hundred seventy (270) days from the date of delivery of the
Election Notice (each, individually, a “Terminating Event™), then its Refusal Right shall terminate
and the Partnership shall be permitted to sell the Property free of the Refusal Right.

Section 3. Purchase Price; Closing

A The purchase price for the Property pursuant to the Refusal Right (the “Purchase
Price”) shall equal the sum of (i) the principal amount of all outstanding indebtedness secured by
the Project, and any accrued interest on any of such debts and (ii) all federal, State, and local taxes
attributable to such sale, including those incurred or to be incwrred by the partners or members of
the Limited Partners. Notwithstanding the foregoing, however, the Purchase Price shall never be
less than the amount of the “minimum purchase price” as defined in Section 42(i)(7)(B) of the
Code. The Refusal Right granted hereunder is intended to satisfy the requirements of Section
42(i)(7) of the Code and shall be interpreted consistently therewith. In computing such price, it
shall be assumed that each of the Limited Partners of the Owner (or their constituent partners or
members) has an effective combined federal, state and local income tax rate equal to the maximum
of such rates in effect on the date of Closing.

B. All costs of the Grantee’s purchase of the Property pursuant to the Refusal Right,
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including any {iling fees, shall be paid by Grantee.

C The Purchase Price shall be paid at Closing in one of the following methods:

) the payment of all cash or immediately available funds at Closing,
or

(ii) the assumption of any assumable Loans if Grantee has obtained the
consent of the lenders to the assumption of such Loans, which consent shall be
secured at the sole cost and expense of Grantee;, provided, however, that any
Purchase Price balance remaining after the assumption of the Loans shall be paid
by Grantee in immediately available funds.

Section 4. Conditions Precedent; Termination

A. Notwithstanding anything in this Agreement to the contrary, the right of the Grantee
to exercise the Refusal Right and consummate any purchase pursuant thercto is contingent on each
of the following being true and correct at the time of exercise of the Refusal Right and any purchase
pursuant thereto:

(1) the Grantee or its assignee shall be a “qualified nonprofit
organization” as defined in Section 42(h)(5)(C) of the Code or another qualified
purchaser described in Section 42(i)(7)(A) of the Code (collectively, each, a
“Qualified Beneficiary™); and

(1) the Project continues to be a “qualified low-income housing project”
within the meaning of Section 42 of the Code.

B. This Agreement shall automatically terminate upon the occurrence of any of the
following events and, if terminated, shall not be reinstated unless such reinstatement is agreed to
in a writing signed by the Grantee and each of the Consenting Partners:

(1) the transfer of the Property to a lender in total or partial satisfaction
of any loan; or

(1) any transfer or attempted (ransfer of all or any part of the Refusal
Right by the Grantee, whether by operation of law or otherwise, except as otherwise
permitted under Section 7 of this Agreement; or

(iii)  the Project ceases to bc a “qualified low-income housing project”
within the meaning of Section 42 of the Code, or

(iv)  the Grantee fails to deliver its Election Notice or consummate the
purchase of the Property within the timeframes set forth in Section 2 above.

C. If the Limited Partner removes the General Partner from the Partnership for failure
to cure a default under the Partnership Agreement, the Limited Partner may elect to release this
Agreement as a lien against the Project upon first obtaining the prior written consent of Virginia
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Housing, which consent may be granted or withheld in Virginia IHousing's sole discretion.

Section 5. Contract and Closing

Upon determination of the purchase price, the Owner and the Grantee shall enter into a
written contract for the purchase and sale of the Property in accordance with the terms of this
Agreement and containing such other terms and conditions as are standard and customary for
similar commercial transactions in the geographic area which the Property is located, providing
for a closing (the “Closing™) to occur in Arlington County, Virginia not later than the timeframes
set forth in Section 2. In the absence of any such contract, this Agreement shall be specifically
enforceable upon the exercise of the Refusal Right.

Section 6. Conveyance and Condition of the Property

The Owner’s right, title and interest in the Property shall be conveyed by quitclaim deed,
subject to such liens, encumbrances and parties in possession as shall exist as of the date of Closing.
The Grantee shall accept the Property “AS IS, WHERE IS” and “WITH ALL FAULTS AND
DEFECTS,” latent or otherwise, without any warranty or representation as to the condition thereof
whatsoever, including without limitation, without any warranty as to fitness for a particular purpose,
habitability, or otherwise and no indemnity for hazardous waste or other conditions with respect to
the Property will be provided. It is a condition to Closing that all amounts due to the Owner and
the Investor Limited Partner from the Grantee or its Affiliates be paid in full. The Grantee shall
pay all closing costs, including, without limitation, the Owner’s attorney’s fees. Upon closing, the
Owmer shall deliver to the Grantee, along with the deed to the property, an ALTA owner’s title
insurance policy dated as of the close of escrow in the amount of the purchase priee, subjeet to the
liens, encumbrances and other exceptions then affecting the title.

Section 7. Transfer

The Refusal Right shall not be transferred to any Person without the Consent of the Investor
Limited Partner, except that the Grantee may assign all or any of its rights under this Agreement
to an Affiliate of Grantee (a “Permitted Assignee™) at the election and direction of the Grantee or
to any assignee that shall be a “qualified nonprofit organization” as defined in Section 42(h)(5)(C)
of the Code or another qualificd purchaser deseribed in Section 42(i)(7)(A) of the Code
(collectively, each, a “Qualified Beneficiary™).

In the case of any transfer of the Refusal Right (i) all conditions and restrictions applicable
to the excrcise of the Refusal Right or the purchase of the Property pursuant thereto shall aiso
apply to such transferee, and (ii) such transferee shall be disqualified from the exercise of any
rights hereunder at all times during which Grantee would have been ineligible to exercise such
rights hereunder had it not effected such transfer,

Section 8. Rights Subordinate; Priority of Requirements of Section 42 of the Code

This Agreement is subordinate in all respects to any regulatory agreements and to the terms
and conditions of the Mortgage Loans encumbering the Property. In addition, it is the intention of
the parties that nothing in this Agreement be construed to affect the Owner’s status as owner of

the Property for federal income tax purposes prior to exercise of the Refusal Right granted
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hereunder. Accordingly, notwithstanding anything to the contrary contained herein, both the grant
and the exercise of the Refusal Right shall be subject in all respects to all applicable provisionsof
Section 42 of the Code, including, in particular, Section 42(i)(7). In the event of a conflict between
the provisions contained in this Agreement and Section 42 of the Code, the provisions of Section
42 shall control.

Section 9. Option to Purchase

A The parties hereto agree that if the Service hereafter issues public authority to
permit the owner of a low-income housing tax credit project to grant an “option to purchase”
pursuant to Section 42(1)(7) of the Code as opposed to a “right of first refusal” without adversely
affecting the status of such owner as owner of its project for federal income tax purposes, then the
parties shall amend this Agreement and the Owner shall grant the Grantee an option to purchase
the Property at the Purchase Price provided in Section 3 hereof and that meets the requirements of
Code Section 42(1)(7).

B. If the Service hereafter issues public authority to permit the owner of a low-income
housing tax credit project to grant a “right of first refusal to purchase partner interests” and/or
“purehase option to purchase partner interests” pursuant to Section 42(i)(7) of the Code (or other
applicable provision) as opposed to a “right of first refusal to purchase the Project” without
adversely affecting the status of such owner as owner of its project for federal income tax purposes
(or the status of the Investor Limited Partner as a partner of the Partnership for federal income tax
purposes) then the parties shall amend this Agreement and the Limited Partners shall provide a right
of first refusal and/or purchase option, as the case may be, to acquire their Interests for the Purchase
Price provided in Section 3 hereof and that meets the requirements of Code Section42(i)(7).

Section 10.  Notice

Except as otherwise specifically provided herem, all notices, demands or other
communications hereunder shall be in writing and shall be deemed to have been given and received
(i) two (2) business days after being deposited in the United States mail and sent by certified or
registered mail, postage prepaid, (ii) one (1) business day after being delivered to a nationally
recognized overnight delivery service, (iii) on the day sent by telecopier or other facsimile
transmission, answer back requested, or (iv) on the day delivered personally, in each case, (o the
parties at the addresses set forth below or at such other addresses as such parties may designate by
notice to the other party:

(1) If to the Owner, at the principal office of the Partnership set forth
in Article 1I of the Partnership Agreement;

(ti)  Ifto a Consenting Partner, at their respective addresses set forth in
Schedule A of the Partnership Agreement; and

(iii)  Ifto the Grantee, 4318 N. Carlin Springs Road, Arlington, VA 22203,

Section 11. Severability of Provisions
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Each provision of this Agreement shall be considered severable, and if for any reason any
provision that is not essential to the effectuation of the basic purposes of the Agreement is
determined to be invalid and conirary to any existing or future law, such invalidity shall not impair
the operation of or affect those provisions of this Agreement that are valid.

Section 12. Binding Provisions

The covenants and agreements contained herein shall be binding upon, and inure to the
benefit of, the heirs, legal representatives, successors and assignees of the respective parties hercto,
except in each case as expressly provided to the contrary in this Agreement.

Section 13.  Counterparts
This Agreement may be executed in several counterparts and all so executed shall
constitute one agreement binding on all partics hereto, notwithstanding that all the parties have not

signed the original or the same counterpart.

Section 14.  Governing Law

This Agreement shall be construed and enforced in accordance with the laws of the
Commonwealth of Virgima without regard to principles of conflicts of law. Notwithstanding the
foregoing, the Partnership, Investor Limited Partner and Grantee do not intend the Refusal Right
in this Agreement to be a common law right of first refusal but rather intend it to be understood
and interpreted as a mechanism authorized by Section 42 of the Code to allow nonprofit entities to
preserve affordable housing for low-income families in aceordance with Grantee’s charitable
objectives.

Section 15.  Headings

All headings in this Agreement are for convenience of reference only. Masculine, feminine,
or neuter gender, shall include all other genders, the singular shall include the plural, and vice
versa as the context may require.

Scetion 16, Amendments

This Agreement shall not be amended except by written agreement between Grantee and
the Owner with the consent of each of the Consenting Partners and Virginia Housing.

Section 17. Time

Time is of the essence with respect to this Agreement, and all provisions relating thereto
shall be so construed.

Section 18.  Legal Fees

Except as otherwise provided herein, in the event that legal proceedings are commenced

by the Owner against the Grantee or by the Grantee against the Owner in connection with this
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Agreement or the transactions contemplated hereby, the prevailing party shall be entitled to recover
all reasonable attorney’s fees and expenses.

Section 19.  Subordination

This Agreement 1s and shall remain automatically subject and subordinate to any bona fide
mortgage to (or assigned to) an institutional or governmental lender with respect to the Project
and, in the event of a foreclosure of any such mortgage, or of the giving of a deed in licu of
foreclosure to any such mortgagee, this Agreement shall become void and shall be of no further
force or effect.

Section 20.  Rule Against Perpetuities Savings Clause

The term of this Agreement will be ninety years commencing on the date first written above
unless sooner terminated pursuant to the provisions hercof. If any provision of this Agreement is
construed as violating and applicable “Rule Against Perpetuities” by statute or common law, such
provision will be deemed to remain in effect only until the death of the last survivor of the now
living descendants of any member of the 116" Congress of the United States, plus twenty-one
(21) years thereafter. This Agreement and the Refusal Right herein granted are covenants running
with the land and the terms and provisions hereof will be binding upon, inure to the benefits of and
be enforceable by the parties hereto and their respective successors and assigns.

Section 21.  Third Party Beneficiary: Virginia Housing Rights and Powers

The Virginia Housing Development Authority (“Virginia Housing™) shall be a third party
beneficiary to this Agreement, and the benefits of all of the covenants and restrictions hereof shall
inure to the bencfit of Virginia Housing, including the right, in addition to all other remedies
provided by law or in equity, to apply to any court of competent jurisdiction within the
Commonwealth of Virgima to enforce spccific performance by the parties or to obtain an
injunction against any violations hereof, or to obtain such other relief as may be appropriate. The
Authority and its agents shall have those rights and powers with respect to the Project as set forth
in the Act and the Virginia Housing Rules and Regulations promulgated thereunder, including
without limitation, those rights and powers set forth in Chapter 1.2 of Title 365 of the Code of
Virginia (1950), as amended, and 13VAC10-180-10 et seg., as amended.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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The undersigned hereby consents to the foregoing Right of First Refusal Agreement as of
the date first set forth hereinabove.

INVESTOR LIMITED PARTNER:

[INVESTOR ENTITY], a
[ i) Jlimited liability company
By: [ ]

By:

SPECTAL LIMITED PARTNER:

| Il ] SPECTAL LIMITED

PARTNER, L.L.C.,a| 1[ ] limited

liability company

By: [ JLLLCal ]I ]

limited liability company, ils manager

By:
STATE OF )
)

CITY/COUNTY OF )
On , 20 , before me, the undersigned, a notary public in and for said state,
personally appeared [ ], personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his capacity as [ ], the manager
of |Investor Entity], a [ ] limited liability company, and | I Special Limited
Partner, L.L.C.,a | ] limited liability company, and that by his signaturc on the instrument,

the entity, individual or the person on behalf of which the individual acted, executed the
instrument,

Notary Public

Commission expires:

Right of First Refusal Agreement
CH3 South Nine Apartments
Signature Page 4 of 4



EXHIBIT A

LEGAL DESCRIPTION

[To be added upon finalization of legal description of
condo unit(s)]

#t 865858
013119-0060 Right of First Refusal Agreement
CH3 South Nine Apartments
Exhibit A



Tab W:

Internet Safety Plan and Resident Information Form (if
internet amenities selected)



Providing free Wi-Fi1 at CH3 South Nine

Overview

1.) Security and Maintenance

a. Contract with an IT provider to install and maintain a firewall at the router
level to prevent intrusion attempts.
b. Use same IT provider to maintain the deployed technology.

2.) Education

a. Provide computer basics and internet safety training intermittently as optional
for residents to attend. Include lessons as part of package to disburse to
residents.

i. Lessons included on page 5.

b. Include disclaimers and internet security guidance in the Acceptable Use Policy
(page 3) and the Acknowledgment (page 4) about inherent risks in using the
internet.



Acceptable Use Policy

Residents of CH3 South Nine must agree to and follow the acceptable use policy when using the
CH3 South Nine network.

1. All CH3 South Nine residents must adhere to all federal and state laws when using the CH3
South Nine network, services and/or internet access.
2. Spam may not be distributed using mail servers connected to the CH3 South Nine network.
Any computer on the CH3 South Nine network that is infected with spam generating
software and that distributes spam, with or without the Owner’s knowledge or consent, may
be disconnected from or denied access to the CH3 South Nine network at the discretion of
CH3 South Nine.
3. Viruses, malware, or other malicious code may not be distributed using computers connected
to the CH3 South Nine network. Any computer on the CH3 South Nine network that is
infected with malicious code and distributes malicious software, even without the Owner’s
knowledge or consent, may be disconnected from the network at the discretion of CH3
South Nine.
4. lllegal file sharing is not allowed, and computers engaged in such activity may not be
connected to the CH3 South Nine network. Any computer on the CH3 South Nine network
that is infected with illegal file sharing software and distributes copyrighted materials, even
without the Owner’s knowledge or consent, may be disconnected from the CH3 South Nine
network at the discretion of CH3 South Nine.

5. The service is designed for personal, general Internet use including streaming, web surfing,
e-mail access, and all other possible legal online activities. Residents are not allowed to host
public servers of any kind or use static IPv4 IP addresses. CH3 South Nine may disconnect
Residents who use the service for activities deemed to exceed typical residential use.

6. You agree to allow personnel of CH3 South Nine and its partners reasonable access to your

unit for proper maintenance of equipment.

7. The Access Points being distributed are property of CH3 South Nine and may not be

removed from the premises. Should your time at CH3 South Nine come to an end, you
may not take the access point with you. Doing so may result in a charge or forfeiture of
your security deposit.

8. Like any commercially provided Internet Connection, this service is subject to usage

monitoring. Anonymity is not guaranteed on the internet. CH3 South Nine Staff will not
have access to browsing data, however CH3 South Nine will be alerted by the data center,
the connection provider, should they detect a unit misusing the service as outlined in sections
1, 2, 3, 4, or 5. Gross misuse may result in the entire building being cut off by the data
center, disrupting your neighbors as well.

9. Using the internet has inherent risks, be aware of the sites you navigate to, make sure they
are using https (which you can verify by looking at the status bar) and don’t give out personal
information unless you have verified the legitimacy of a website.

10. CH3 South Nine's Acceptable Use Policy may change without notice. All changes will be
shared via flyers before taking effect.

All materials are the property of
the Arlington Partnership for
Affordable Housing, Inc.




Acknowledgement of Goods Received

Unit Number

First Name

Last Name

E-mail

By signing below, you acknowledge the following:
1.) You are currently living at CH3 South Nine, and you have been walked through the following materials:
a. CH3 South Nine’s Acceptable Use Policy
b. This Acknowledgement Form
2.) That you are receiving one access point for your household, and it is currently installed in your unit.

3.) That the access point you are receiving is the property of CH3 South Nine. You do not own this Access
Point. Should your time at CH3 South Nine come to an end, you may not take the access point with you.
Doing so may result in an additional charge or forfeiture of your security deposit.

4.) Should an issue arise with your connectivity, please alert the contracted Internet Service Provider [to be
finalized once a service agreement is executed], giving them your name and unit number. Upon moving
into your unit, you will be provided with their contact information. Please contact the leasing office in
case you are not provided with this information. If you damage or break the Access Point by accident or
negligence you may be charged for replacing the unit.

5.) If the Access Point or power cable fails on its own, you will not be charged for replacing the unit.

6.) The Access Point should not be moved to another unit without previous authorization from CH3
South Nine or APAH staff.

/ /
X

Signature Day / Month / Year

rﬁw Arlington Partnership
< 1 - For Affordable Housing

apah



» Who We Are
» What You Will Learn
» Class time 6PM until 730PM

Introduction to Computing

» Class Etiquette
- Breaks, cell phones, questions

» You get out of it what you put into it

\

» A machine that manipulates/processes data = Hardware — Physical parts of the computer.
(inputs) according to a set of instructions and )
produces /displays an output Anything that you can touch.

» Combination of hardware and software = Software — Instruction sets that run on

hardware that create files, perform
calculations, and display webpages
(kind of like a cookbook)

Input Devices [Processor Output e
Devices Output Device
1. Monitor (Screen)

Keyboard Takes the. data from Monitor brocessing

input devices and 2. Mother Board

uses Software tO 3. Central Processing Unit (CPU)
Mouse process it and direct Printer s'jmg;emcammﬂ

it to Output Device 5. Gl o
camera & ProjeCtor 8. Hard Drive
scanner Input Devices
Audio and 8 Ketuan

~ 10, Mouse

video \
\ s A




The CPU is an electronic circuit that can
execute software in MIPS (millions of
instructions per second!)

The CPU is the “brain” of the computer

Desktop Mouse

Touchpad - laptop mouse

Click = Press Left Button (Select)
Double Click = Press Left Button Twice Quickly (Open)
Right Click = Press Right Button (Options)

T~

Operating System - The software that works
with the hardware to control the computer’s
operations. Most computers have Microsoft
Windows (such as Windows 7, Windows
Vista)

Programs - The software that users interact
with to perform their work. Common

applications include Microsoft Word, Excel,
PowerPoint, Internet Explorer, and FireFox.

Input Device with alpha, numeric,
punctuation, symbols, and navigation keys

Home Row: asdf jkl;

e



\ \

Use the Start Open the program “Microsoft Office Word”

button to access Start > All Programs > Microsoft Office > Microsoft Office Word
“All Programs”

Key in the following Home keys 10 times:
asdf jkl; [Enter]
Then select the Key in the following 10 times:

program that you
want to open

\ \

Your name. Press SHIFT key for upper case letters.

Key in the following 5 times:

Today’s date: November 7, 2016
Key in the following 5 times:
oot
Key in the following 5 times:

Your favorite movie or music.



Computer Desktop
Files and Folders

_ _ Windows
Introduction to Computing

Memory

-

— Keyboarding

What do you keep on a regular desktop?
Pens, paper, stapler, paper clips
Use the Start button to

i ?
What is a Computer Desktop? access “All Programs”

Place to store frequently accessed programs, files,
photos, etc.

Then select the
program that you want

to open <)

N S\O

Open program - Microsoft Word Exercises:

Minimize, Maximize, Close buttoni|
Resize window to tall and thin
Resize window to short and wide

I



Exercise:
Open two windows and place side by side.
Why?

Window 1 Window 2

\ |

Places to store files:

Hard Drive - My Documents on the computer

DVD -

Flash Drive -
The “Cloud” -

Discussion of Pros and Cons for each type of
memory

\ |

Save new Word document
File > Save As
Choose a file name and save in My Documents

Create new folder in My Documents
Name the folder “Class”
Create 3 files in Word: “Resume” “Budget” and “Jobs”
Select and Drag each file into the “Class” folder

\ |

File = electronic version of a document,

spreadsheet, presentation, etc.

Folder = used to organize files

\

Another place
to store files:

Network Drive
Company’s data
system

Used only by
members of that
company

\

Home Row

Backspace and
Delete

Space Bar

A
O —

\

Shift
Enter
Tab

O

%O



» Type three sentences in “Resume” file.
» REMEMBER TO SAVE YOUR DOCUMENT.
» Type three sentences in “Jobs” file.

» REMEMBER TO PRACTICE EACH DAY.
» QUESTIONS!I??22?



Computer Security—Why?

Internet Security Create Strong Passwords
Navigating the Internet Backup/Save Your Data
Social Media

. Online Banking Primer
Voice over Internet Protocol (VolP)/Chat g

Buying Things Online

Anti-Virus Software

Microsoft Security Essentials (free), McAfee, Norton:
scans your computer for potential viruses.

All passwords must be airtight strong.
Reduces chances of hacking and ID theft.

At least 10 characters with lower case, upper case,

Flash Drives and special characters |@#$%&*

Be careful using flash drives from other people. Can create a unique phrase or sentence that no one knows
or is published. No birthdates, 12345, ABCDE, social
security #.

Updates Write down each password and place somewhere safe.

Always click ‘“YES’ to Anti-Virus and Windows )

Updates. Use different passwords for EACH account.
Computer

. Online Banking

Firewall

Social Media: Facebook, Twitter, Instagram
NEVER disable the Windows Firewall (ON by default)

SAVE, SAVE, SAVE
Save your files early and often!

Class Exercise:

Create a password together Backups
At least 10 characters with lower case, upper case, and Computers can crash one day. Hard drives can become
special characters |@#$%&* corrupted and viruses can erase files.

Periodically save a copy of your files to a flash drive or
backup hard drive.

Cloud Storage
Google Drive, Drop Box, backup files regularly
Magnets

NEVER put a magnet near a computer. Can wipe data off
the hard drive and ruin the monitor.



Online Banking

Only access online banking sites from home
computer.
Never access on a shared computer.

Key in URL addresses in Browser.

Don’t automatically click links in email.
www.bankofamerica.com
not same as
www.bankofamerica.com.fakewebsite.exe

\

This is a DANGEROUS link.

Websites remember where you have visited
like Google & Facebook.

Why? So they can target sales ads to fit your
interests.

Also, sites are saved on the web browser.
To remove:
Firefox: History > Clear Recent History
Chrome: Clear Browsing Data

\

Popular Uses of the Internet
Internet Vocabulary

Cable Internet Service & Connection
Web Browser

Format of URL Web Address

Finding Stuff on the Internet

\

Only purchase items from well-known

websites.

Ensure the URL contains https and the lock
symbol before entering credit card info.
NEVER wire money as payment.

Prevent Online Tracking

Sign out of email when searching online.

Use Private Browsing.

Firefox: Preferences > Privacy > Tracking

Chrome: File > New incognito window

Popular Uses of the Internet

To do this
View Websites

Send & receive
messages &
documents

Send and receive short
text messages

Locate places on a map
& get directions

What to use

Browsers: Firefox,
Chrome, Safari, Opera

Gmail, Outlook, Yahoo

Cell phone carriers

Google maps, Mapquest,
Rand McNally
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Website: One organization’s location on the

Web. -
Browser: Software used to explore or “surf” Two maln ways to get
the Web. Internet Service
URL: Address used to go to a website.
Link: Text or picture when clicked with your VI\/I
mouse takes you quickly to a website.
.com DSL from the Cable Internet from
phone company the cable company

Cable Connection

Internet Service from the cable
company is called Cable Internet FiOS: Fiber Internet connection (offered by Verizon)

N A4

Cox, Comcast, etc. are

) Wireless Broadband: Wireless card via cell phone towers
cable companies
Cable Internet uses TV cable to Tethered Mobile Phone: Uses smartphone’s Internet connection

connect to the Internet

R 5 A4

Typically get Cable Internet with Satellite: Uses satellite dish to connect to Internet
Cable TV service
15 16

Computer connects with cables to router An Application
used to view web
pages and

( - navigate websites
on the Internet

OR

Computer connects wirelessly to router = Wi-Fi Opera, Firefox,
Safari, Chrome,

[ — Microsoft Edge

wnterc‘eptmg o \



» Parts to a Browser Window

Address Bar New Tab Windows Buttons

=
<

Back button

—

Content Area

\‘
19

QYT OO S

www.washingtonpost.com

Type of website

Commercial (.com)

Often starts with Domain Name

\\WWW" -

WOI‘|dWIde Web Non_proﬁt (.Ol‘g)

Educational (.edu)

Government (.gov)
21

» For example, find information about the Amazon
River in South America.

» In the search box, key in Amazon River.

Search ——s
box

\ B

O

» While browsing the internet, the Browser
remembers websites visited.

» Use Back Button to return to previous sites.
» Use Forward Button to go in reverse direction.

» Often, when opening a new link, the website
will appear in a new Tab or window.

\

Question: Over 10 billion websites, how
do I find the right one?

Answer: Use a search engine & key
words.

\

= Results page shows hundreds of websites or “hits.”

= Each “hit” shows:

= Blue link that takes you to the website.

Number of websites

. about the
= URL of the website (in green). Amazon River

—e—

= Sample of text from the website.

One of
the hits

T~

13



» Find the name and height of the tallest » Email is a way to send electronic messages to

mountain in the world. anyone in the world instantly.

» Find the name of the winner of the World Cup. » Email Services:
. . . ) > Gmail
» Find an image of the Washington Wizards logo. - Outlook (reinvented Hotmail)
> Yahoo!

» Using Google maps, find directions from - Aol Mail

Arlington City (your address in this building) to a Harris

Teeter market. PC Magazine

http:/ /www.pcmag.com/article2/0,2817,2408983,00.asp

» Most common way for a computer to be infected

with a virus or get hacked » Must use an email address to send message

to another person.
» Be wary of suspicious looking emails

xOUJUSt W°”tip”;e" ocked.” » Contains a username and a domain separated
our account has been locked. ¢

Pay attention to poor grammar, awkward, and by the '@ symbol.
unprofessional writing—signs of potential danger.

» The ‘@’ symbol stands for the word “at.”

» NEVER
Open an email from someone you don’t know
> Open attachments that end in .exe .com .bat » Example: john_smith@gmail_com

Click on links inside emails

» Email Address » If you already have an email account, sign into

- ldentifies a person or entity your account.
Always has the @ symbol
Shows the email service provider » If you don’t have an email account, create one

Example: john.smith@gmail.com by going to www.gmail.com

> Click “Create an Account” button = ya UEGTT

» URL
U - Enter a name, username, and create a password.

Identifies a website - Make sure your password has at least 10 characters

with lower case, upper case, and special characters.

Usually begins with www, name of website, extension -
- See next slide.

Example: www.carpentersshelter.org

14



» At least 10 characters with lower case, upper » Click on the Compose buttor
case, and special characters |@#$%&

» Three parts to an email:
one knOWS oris pUbIIShed- m o T Discard Labers ~ Draft autosaved at 12:01 AM (0 minutes age)

» No birthdates, 12345, ABCDE, social security #. [ ]

» Write down each password and place somewhere
Safe. n 7 11T . or. A . T . (O es i= = 3 I

\ T

T o Plain Taxt

» Carbon Copy (CC) » Reply - send an email back to someone who
> Send a copy of the email to your[ ] sent you an email.
supervisor.
» Reply All - send an email back to everyone
» Blind Carbon Copy (BCC) who was on the email.
> Send a copy of the email to your supervisor, but do
not want the client to know. » Forward - send an email that you received to
- Not recommended to do. Can forward a copy to your someone else.

supervisor afterwards.

\ \

» Send an email to someone in class. » Email can be used to send files.

) _ ., - Documents, Spreadsheets, Presentations, Images.
» Ask them “What is your favorite restaurant?

» File size typically limited to 20-25 MB (megabytes).
» Open the email that you receive.

» Click ‘Attach a file’ button and locate the file.
» Reply with the name of your favorite

restaurant. > Typically in ‘Documents’ or ‘Pictures’ folders.

- Drag & Drop feature available.



Create a Word document
Type three sentences describing your dream job.

Save the document as ‘Resume’ in ‘Documents’ folder.

Compose and send an email to someone in class
with ‘Resume’ document attached.

\

Don’t send anything in an email you would be
uncomfortable seeing on the front page of a
newspaper.

Emails can get forwarded to anyone anywhere.

NEVER open email attachments from people
you don’t know.
Most common way to infect a computer virus.

\

Applications have many similar features and
allow you to chat or share video or have person
to person video chats, live

Applications are available for free and
downloadable to your desktop

To enjoy enhanced features you can pay extra

\

Resist using Reply All unless applicable. Just use
Reply.

Don’t use BCC (may make message look
suspicious).

Don’t forward “chain letters” or jokes
(especially at the office).

Don’t send anything negative about a person or
your company. Why?

Any email you send at work may be read by your
employer.

\

Voice over IP and Chat tools are a way to
communicate with someone on another
computer or Smart Phone

Applications include: SKYPE, G-Chat and
Google Video, Facebook Messenger,
WhatsApp, Face Time, etc.

\

\ )



Arlington Co. Dept. of Human Services website
) Arlington Co. Government Website
Advanced Internet Topics

“Common Sense Media” (resources for families/parents)

Library Websites & resources
“Lynda.com” free to residents with library card

Resume resources and websites

. Job Searching hints

we

Multi purpose site for all your needs “Cards” displaying varied content of interest
https://departments.arlingtonva.us/dhs

The Resident Housing link was selected. URL of website: https://www.arlingtonva.us/



Many aspects of site available in Spanish Website to assist with families with
Children URL:
https://www.commonsensemedia.org/

Independent Non-profit organization that Lynda.com is a learning website available
attempts to assist families and their kids in to Arlington County residents with a valid
navigating the web and all data out there, library card (Now run by Linked/n learning)

Provide Movie and Book Reviews,
Best movies for kids along with reviews,
Age appropriate information on media.

On line courses, certifications, Learn Get assistance with writing your resume
software, creative, and business skills to achieve from many sources on line.

your personal and professional goals. Join today

to get access to thousands of courses.



Get assistance with writing your resume
from many sources on line. Indeed.com:

— |

Linked In,
USA.gov
Indeed.com
Careerbuilder.com
Monster.com

— |

DO’s:

Check company website and apply from that site
Tailor your resume to that position. Good idea
to have a couple of resumes, why?

Update your Linked-In site, as people will solicit
job offers to you. Examples

Write a cover letter for the job and attach it with
your application if possible.

Get assistance with writing your resume
from many sources on line.

Monster.com:
Indeed.com:

Create a Free Resume online: https://resume-help.org/

— |

Sign up for Linked In with your resume

Have a professional email address not a frivolous
one,

Go to job fairs with copies of your resume,
Target each application to the job opportunity
Use online learning like Lynda.com to develop
your skills and marketability,

Practice job interviewing with a mentor or friend
or teacher.

Research, research!!!

- |

DONT'’s:
Type lazily, make spelling mistakes (no excuses)
and that grammar is correct. First impressions!
Never use ‘auto fill’ when applying, why?
Leave any blanks, always complete the entire
application,
Save your work as you go along,
There is a lot of competition out there, put your
best foot forward at all times!
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CH3 South Nine
CH3 South Nine Limited Partnership
Arlington, Virginia

Marketing Plan for Units Which Conform to Section 504 of the Rehabilitation Act

This Marketing Plan for Units Which Conform to Section 504 of the Rehabilitation Act (the
“Marketing Plan”) has been designed to convey to current and potential residents with
disabilities that CH3 South Nine will be a new rental housing experience, with a
commitment to excellent management and resident service, as well as an expectation of
resident responsibility. Therefore, the majority of this plan will address ways in which property
management will endeavor to secure qualified tenants, ensure quality tenancy, and provide
effective management and maintenance of the property.

CH3 South Nine Development LLC, the General Partner of CH3 South Nine Limited
Partnership ("Applicant”), will engage a VHDA-approved and qualified property management
firm (the “Property Manager”) to manage the operations of CH3 South Nine. The Property
Manager will be responsible for all of the traditional management functions, including
rent collection, maintenance, record keeping, reports, development of budgets, and
monitoring resident income qualifications. Additionally, the Property will be home to
a variety of community and resident services programs.

I. Affirmative Marketing

The Property Manager is pledged to the letter and the spirit of the U.S. policy of the
achievement of equal housing opportunity throughout the United States of America and will
actively promote fair housing in the development and marketing of this project. The Property
Manager, its Officers, Directors and employees will not discriminate on the basis of race,
creed, color, sex, religion, familial status, elderliness, disability or sexual orientation in its
programs or housing. They will also comply with all provisions of the Fair Housing Act (42
U.S.C. 3601, et. Seq.).

When a Section 504 unit becomes vacant, the Property Manager will work to fill the unit with
a qualified household. Marketing will include outreach to partner organizations
and advertisement in standard marketing vehicles (e.g. Craigslist). Any unit which is
designated as a unit for people with disabilities and that conforms to Section 504 of the
Rehabilitation Act will be held vacant for sixty days (60). The Property Manager will
document its marketing efforts to find households with qualified disabilities during this time
period. If a qualified tenant is not found, the marketing evidence will be submitted to
VHDA's Program Compliance Office and the manager will request approval to rent the unit
to any income-qualified household. If the request is approved, the lease will contain a
provision stating that the household must agree to move to a vacant unit at the same
property if a household including a person with a disability applies for the unit, and that the
move will be paid for by the Property Owner.

However, if marketing to the Target Population is deemed to be conducted satisfactorily on
an ongoing basis throughout the year and the Property Manager can provide
sufficient documentation to VHDA’s Compliance Officer, the Property Manager may request
the ability to lease 60-point Units, to a household not in the Target Population without the
unit remaining vacant for the 60-day timeframe. "Ongoing basis” means contact to at least
two (2) resources at least monthly in the manner noted below at any time the required
number of units is not actually occupied by the Target Population. If the request is
approved, the lease must contain a provision that the household must move to a vacant
unit of comparable size in the development if a household in the Target Population
applies for the unit. The move will be paid for by the Property Owner.

1



If no vacant unit of comparable size is available at that time, the Target Population prospective
tenant should be placed on the development’s waiting list and placed in the 60-point Unit,
when the first available vacant comparably sized unit becomes available to move the non-
Targeted Population tenant.

NOTE: The move of the temporary/non-disabled tenant will be paid for by the owner.

Leasing Preference for Target Population Identified in MOU between the Authority
and the Commonwealth

Unless prohibited by an applicable federal subsidy program, a “first preference” will be given
for person in a target population identified in a memorandum of understanding between the
Authority and one or more participating agencies of the Commonwealth. The Property
Manager will obtain tenant referrals from the Virginia Department of Medical Assistance
Services (DMAS), Virginia Department of Behavioral Health and Developmental Services
(DBHDS), or any other agency approved by the Authority. The Property Manager will retain a
tenant verification letter and Acknowledgement and Settlement Agreement of Target
Population Status.

Target population units will be confirmed by VHDA.

1I. Marketing and Outreach

Locating people with disabilities to occupy the units which conform to the requirements of
Section 504 of the Rehabilitation Act will be accomplished as follows:

1. Networking

The Property Manager will contact local centers for independent living, disability services
boards and other service organizations via phone and printed communication. The contacts
will include the following organizations:

Aging and Disability Services

Arlington County Department of Human Services
2100 Washington Blvd., 4t Floor

Arlington, VA 22204

(703) 228-1700

Arlington County Behavioral Health Care Division
703-228-5150
https://health.arlingtonva.us/behavioral-healthcare/

Office of County Manager, Office of Human Rights
2100 Clarendon Blvd., Suite 318

Arlington County, VA 22201

(703) 228-3929

Community Residences
14160 Newbrook Dr.
Chantilly, VA 20151
(703) 842-2300

ENDependence Center of Northern Virginia
2300 Clarendon Blvd., Suite 250
Courthouse Plaza II


https://health.arlingtonva.us/behavioral-healthcare/

Arlington, VA 22201
WWW.ecnv.org
(703) 525-3268

Pathway Homes

10201 Fairfax Blvd. #200
Fairfax, VA 22030-2209
(703) 876-0390

PRS, Inc.

10455 White Granite Drive, Suite 400
Oakton, VA 22124

(703) 536-9000

Available Committed Affordable Apartments monthly list:
Arlington County CPHD
https://housing.arlingtonva.us/get-help/rental-services/affordable-units/

Go Section 8: Free Listing Service www.gosection8.com

WWW.accessva.org
Online housing registry for accessible affordable apartments

Virginia Department of Medical Assistance Services
600 East Broad Street

Richmond, VA 23219

(804) 786-7933

Virginia Department of Behavioral Health and Developmental Services
1220 Bank Street

Richmond, VA 23219

(804) 786-3921

Disability Resource Center
(703) 228-1700

Virginia Board for People with Disabilities
www.vaboard.org
804-786-0016

Virginia Department for Aging and Rehabilitative Services
5904 Old Richmond Highway Suite 410

Alexandria, VA 22303

(703) 960-3411

2. Internet Search
CH3 South Nine will also be listed on the following websites:

www.virginiahousingsearch.com
accessva.org
dbhds.virginia.gov
www.craigslist.org
www.AffordableHousing.com



http://www.gosection8.com/
http://www.vaboard.org/
http://www.virginiahousingsearch./
http://www.craigslist.org/
http://www.affordablehousing.com/

3. Print Media

Print media sources that cater to persons with disabilities in Arlington County will also be
identified to add to those published on a regular basis by Arlington County Department of
Human Services. Some of the major publications include the Arlington Sun-Gazette, Arlington
Connection, and other local newspapers published in English, Spanish, and other languages.
Other sources may include, but are not limited to, rental magazines such as Apartment
Shoppers Guide and Apartments for Rent.

The Property Manager will also maintain a current listing on VirginiaHousingSearch.com,
including information on amenities available for the Target Population. All advertising
materials will prominently feature the Equal Housing Opportunity logo type, slogan or
statement, in compliance with the Fair Housing Act, as well as the fact that units for people
with disabilities are available.

4. Resident Referrals

An effective Resident Referral program will be set up, in which current residents are rewarded
for referring friends, coworkers, and others who may have disabilities to the property. These
referrals are generally the best form of advertising as it attracts friends who will want to reside
together, thus binding the community. Residents will be offered incentives, to be determined,
for referring qualified applicants who rent at the property. Flyers will be distributed to residents
along with the resident newsletter announcing the tenant referral program.

5. Marketing Materials

Additional marketing materials are needed in order to further support the specific marketing
effort to people with disabilities. All advertising materials related to the project will contain
the Equal Housing Opportunity logo, slogan or statement, in compliance with the Fair Housing
Act, as well as the fact that units for people with disabilities are available. The marketing will
also emphasize the physical and administrative compliance with Americans with Disabilities
Act.

These marketing materials may include:

e Brochures - A simple brochure can be produced at low cost which will effectively
sell the apartments and community. This brochure will include a listing of features
and amenities.

e Flyers - A flyer campaign can be used effectively to market the community. Each
flyer should incorporate graphics and a property description to generate traffic. From
time to time as necessary, flyers should include a special offer with a deadline (e.g.
"Bring this flyer with you when you visit this weekend and pay no application fee!").

The Property Manager will promote Equal Housing Opportunity by ensuring that all Site
Signhage containing the EHO logo and Fair Housing posters are displayed in English and
Spanish in the Rental Office.

The General Partner participates in a public and community relations program that boosts the
relationship between the Property Owner and the Property Manager, and local disability
organizations, neighborhood civic organizations, social service programs, and other sources
of potential qualified residents still to be identified.



IV. T t Selecti | Orientati

The first contact with the management operations is an important one in attracting qualified
residents; therefore, the management/leasing offices should convey a sense of
professionalism, efficiency, and cleanliness. The management/leasing office is designed to
provide a professional leasing atmosphere, with space set aside for resident interviews and
application assistance.

Times of Operation - the Management Office will be open Monday through Friday from 8:30
A.M. to 5:30 P.M. subject to change based on the needs of the property and residents.
Applicants will meet with the Property Manager or designated staff to discuss programs
available on the property and will be supplied relevant information to assist them in their
move.

I t Selection Criteri

Tenant Selection will include maximum income limits under the Low-Income Tax Credit and
Section 8 programs. Selection criteria will also include student status guidelines pursuant to
the Low-Income Housing Tax Credit program.

Management will commit that no annual minimum income requirement that exceeds the
greater of $3,600 or 2.5 times the portion of rent to be paid by tenants receiving rental
assistance.

Tenant Selection and Qualification Criteria

A third-party credit scoring provider is used to review applicants by means of a credit scoring
model to determine an applicant's ability to meet his/her rental obligations. Credit scoring
utilizes a statistical model for comparing information on bill paying history, the number and
type of credit accounts, late payments, outstanding debt, rental history and the age of
accounts, to the performance of consumers with similar profiles. The scoring system awards
points for each factor that helps predict applicant creditworthiness and the likelihood of the
applicant to make payments when due. The scoring provider makes a recommendation of
accept or decline based on the results.

As part of the credit approval process, each applicant is required to provide income
information on the Rental Application. This information is verified via direct written contact
by the leasing staff with the employer/source of income and/or written verification such as
paystubs, tax returns, etc. If there is more than one applicant, the same credit approval
process is performed.

Residents will also have additional qualification criteria as specifically addressed in the
Affordable Housing Program.

Criminal Background Check

The Property Manager performs criminal background checks as part of the approval process
for prospective residents. The criminal background check is subject to state and local
landlord-tenant laws. The requirement is that a criminal background check be done on all
adult occupants, as a condition of the application and as a condition of the lease agreement.
Felony convictions for violent crimes against people or property, drug-related activities,
weapons related activities, larceny or sex-related crimes render an individual ineligible for
occupancy.

A third-party contractor is utilized to perform these background checks, which includes a
review of all available criminal records, local sex offender lists, the FBI Most Wanted List and
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the Office of Foreign Asset Control (OFAC) list.

As a condition of their lease agreement, residents are required to acknowledge that the
landlord has the right to terminate a lease or evict a resident in the event that, after the
lease has commenced, there is any subsequent discovery of a crime that would have
rendered the resident ineligible for occupancy at move-in. The criminal background check
policy that is implemented is subject to modification based on the Property Manager’'s
experience with this requirement at the property.

Occupancy Standards

Both maximum and minimum per-unit occupancy standards will be established and
maintained.

V. T f Section 504 unit

Any unit which is designated as a unit for people with disabilities and that conforms to Section
504 of the Rehabilitation Act will be held vacant for 60 days, during which marketing efforts
must be documented. However, if marketing to the Target Population is deemed to be
conducted satisfactorily on an ongoing basis throughout the year and the Property Manager
can provide sufficient documentation to VHDA’s Compliance Officer, the Property Manager
may request the ability to lease 60-point Units, to a household not in the Target Population
without the unit remaining vacant for the 60-day timeframe. "Ongoing basis” means contact
to at least two (2) resources at least monthly in the manner noted below at any time the
required number of units is not actually occupied by the Target Population.

Each time a vacancy occurs in a 60-point Unit, if a qualified household including a person in
the Target Population is not located in the 60-day timeframe, the Property Owner or Manager
may submit the evidence of marketing to VHDA’s Compliance Officer and request approval to
rent the unit to an income-qualified household not a part of the Target Population. If the
request is approved, the lease must contain a provision that the household must move to a
vacant unit of comparable size in the development if a household in the Target Population
applies for the unit. The move will be paid for by the Property Owner.

If no vacant unit of comparable size is available at that time, the Target Population prospective
tenant should be placed on the development’s waiting list and placed in the 60-point Unit,
when the first available vacant comparably sized unit becomes available to move the non-
Targeted Population tenant.

NOTE: The move of the temporary/non-disabled tenant will be paid for by the owner.
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Appendices continued

SWAM CONTRACT CERTIFICATION

(TO BE PROVIDED AT TIME OF APPLICATION)

LIHTC Applicant Name CH3 South Nine Limited Partnership

Name of SWaM Service Provider FElletienne LLC

Part Il, 13VAC10-180-60(E)(5)(e) of the Qualified Allocation Plan (the “Plan”) of the Virginia Housing
Development Authority (the “Authority” formerly Virginia Housing) for the allocation of federal

low income housing tax credits (“Credits”) available under §42 of the Internal Revenue Code,

as amended, provides that an applicant may receive five (5) points toward its application for
Credits for entering into at least one contract for services provided by a business certified as
Women-Owned, Minority-Owned, or Service Disabled Veteran-owned through the Commonwealth
of Virginia’s Small, Women-owned, and Minority-owned Business certification program (SWaM
Program). Any applicant seeking points from Part I, 13VAC10-180-60(E)(5)(e) of the Plan must provide
in its application this certification together with a copy of the service provider’s certification from
the Commonwealth of Virginia’s SWaM Program. The certification and information requested below
will be used by the Authority in its evaluation of whether an applicant meets such requirements.

Complete a separate form for each SWaM Service Provider.

INSTRUCTIONS

Please complete all parts below. Omission of any information or failure to certify any of the
information provided below may result in failure to receive points under Part I, 13VAC10-180-60(E)
(5)(e) of the Plan.

1. The SWaM Service Provider will provide the following services and roles eligible for points
under the Plan:

« consulting services to complete the LIHTC application;

« ongoing development services through the placed in service date; general contractor;
« architect;

« property manager; accounting services;

« orlegal services.

2. Please describe in the space below the nature of the services contracted for with the
SWaM certified service provider listed above. Include in your answer the scope of services
to be provided, when said services are anticipated to be rendered, and the length of the
contract term. Ellentienne LLC will provide development consulting services for CH3 South Nine. The services
provided will be ongoing coordination with all relevant parties (including APAH, Washington Housing Conservancy,
EYA, neighboring propoerty owners, and businesses) from predevelopment through construction. Ellentienne will
conduct community outreach, secure offsite parking, and assist with construciton logistics. The contract was signed
on 2/28/2024 with services provided until approximately October '27 (following project Placed in Service).
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Appendices continued

3. Attach to this certification a copy of the service provider’s current certification from the
Commonwealth of Virginia’s SWAM Program.

4. The undersigned acknowledge by their signatures below that prior to the Autharity’s
issuance of an 8809 to the applicant, the undersigned will be required to certify that the
SWaM service provider successfully rendered the services described above, that said
services fall within the scope of services outlined within Part Il, 13VAC10-180-60(E)(5)(e) of
the Plan, and that the undersigned service provider is still a business certified as Women-
Owned, Minority-Owned, or Service Disabled Veteran-owned through the Commonwealth
of Virginia’s SWaM) Program.

CONTRACT CERTIFICATION

The undersigned do hereby certify and acknowledge that they have entered into with each another
at least one contract for services as described herein, that said services fall within the scope of
services outlined within Partll, 13VAC10-180-60(E)(5)(e) of the Plan, that the undersigned service
provider is a business certified as Women- Owned, Minority-Owned, or Service Disabled Veteran-
owned through the Commonwealth of Virginia’s SWaM Program, and that it is the current intention
of the undersigned that the services be performed (i.e., the contract is bona fide and not entered
into solely for the purpose of obtaining points under the Plan). The undersigned do hereby further
certify that all information in this certification is true and complete to the best of their knowledge,
that the Authority is relying upon this information for the purpose of allocating Credits, and that
any false statements made herein may subject both'the undersigned applicant and the undersigned
service provider to disqualification from current and future awards of Credits in Virginia.

APPLICANT

] CH3 South Nine Limited Partnership
Name of Applicant

By CH3 South Nine | Partner

Signature of Applicant

Printed Name and Title of Authorized Signer

Carmen Romero, President

SWAM CERTIFIED SERVICE PROVIDER

Elletienne LLC
Name of SWaM Certified Service Provider

Signature of SWaM Certified Service Provider

Printed Name and Title of Authorized Signer
Linda T Nguyen, Principal )
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ELLETIENNE LLC

is a certified Small,Micro,Women Owned,Minority Owned Business meeting all
the eligibility requirements set forth under the Code of Virginia Section 2.2-16.1
et seq. and Administrative Code 7VAC 13-20 et seq.

Certification Number: 825998
Valid Through: Feb 24, 2028

Willis A. Morris, Director
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Priority Letter from Rural Development
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information behind this tab.



TAB AB:

Social Disadvantage Certification
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	Tab I - Nonprofit questionnaire (complete).pdf
	APAH_BoD_2024 with brief bios.pdf
	Rich Jordan, Chair
	Buzz Roberts, Vice Chair
	Randy Anderson, Secretary
	John Green, Treasurer
	Carmen Romero, President
	Rita Bamberger
	Rita is a Principal and Senior Vice President of The Holladay Corporation, responsible for overseeing acquisition and development projects in the Washington metro area. She joined Holladay in 1995 and has over 30 years of real estate development exper...
	Matthew Birenbaum
	Jeanne Booth
	Keiva Dennis
	Kyle DeThomas
	Associate and Attorney at Ballard Spahr, Kyle’s practice focuses primarily on development and disposition of mixed-use, multifamily, and condominium properties in DC, Maryland and Virginia. He specializes in helping buyers and sellers navigate DC’s Te...
	Matt Ginivan
	Matt is Senior Vice President of Development at JBG SMITH where he is responsible for a diverse portfolio of planned and active mixed-use developments concentrated in Arlington, Virginia.
	Ted Hicks
	Whytni Kernodle
	Whytni is the CEO of Arlington Independent Media where she was hired to reimagine Arlington’s 40-year-old community media organization. In addition to being AIM’s current CEO, Whytni Kernodle is an attorney, political strategist, co-founder and presid...
	Amit Kulkarni
	Alicia Plerhoples
	Colette Porter
	Pam Rothenberg
	Robert Rozen
	Tannia Talento
	Tannia is the Regional Director of Northern Virginia for U.S. Senator Mark R. Warner.  Prior to her current role, Tannia was a former Chairwoman of the Arlington School Board and served on the School Board from 2017-2020.  Tannia is a recognized Latin...
	Andy VanHorn
	LaTasha Waddy
	Kevin Yam
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	Current Zoning 25: CH3 South Nine
	Current Zoning 26: CH3 South Nine Limited Partnership
	Current Zoning 27: Arlington Partnership for Affordable Housing, Inc.
	Current Zoning 28: 4318 N Carlin Springs Road, Arlington, VA 22203
	Current Zoning 29: 
	Current Zoning 30: An APAH subsidiary, APAH Commercial LLC, owns the office space.
	Current Zoning 31: 
	Current Zoning 32: 9/25/1989
	Current Zoning 33: State Corporation Commission Certification, Articles and 
	Current Zoning 34: Bylaws (available upon request)
	Current Zoning 35: 
	Current Zoning 36: 
	Current Zoning 37: 12/18/1990
	Current Zoning 38: To sponsor, develop, administer,and otherwise provide, on a nonprofit basis, housing for
	Current Zoning 39: low and moderate income families and individuals in Arlington, Virginia and elsewhere in the United States.
	Current Zoning 40: 
	Check Box 135: Yes
	Check Box 136: Off
	Check Box 137: Off
	Current Zoning 41: 
	Current Zoning 42: 
	Current Zoning 116: 52
	Current Zoning 44: APAH will continue to sponsor, develop, administer, and otherwise provide housing and resident programming 
	Current Zoning 45: 3
	Current Zoning 46: APAH's staff does a variety of duties related to the development, preservation, financing, and management of 
	Current Zoning 47: multifamily affordable rental housing, as well as accounting, Human Resources, and office management. APAH 
	Current Zoning 48: also has 14 staff focused on providing robust, onsite resident services and volunteer programming.
	Current Zoning 49: 
	Current Zoning 50: 
	Current Zoning 51: 
	Current Zoning 52: 
	Current Zoning 53: APAH currently has a volunteer roster of 272, which includes active and interested volunteers. APAH had 214 
	Current Zoning 54: active volunteers in 2023.
	Current Zoning 55: Arlington county grants; individual and corporate donations; United Way contributions; other fundraising grants; 
	Current Zoning 56: Asset Management and Financial Oversight fees from properties; Development Fees; and other Service 
	Current Zoning 57: Agreements
	Current Zoning 58: 
	Current Zoning 59: See attached roster. Additional information available upon request.
	Current Zoning 60: 
	Current Zoning 61: 
	Current Zoning 62: 
	Current Zoning 115: 
	Check Box 138: Off
	Check Box 139: Yes
	Current Zoning 63: to low- and moderate-income households and individuals in the Washington, DC Metro region.
	Current Zoning 43: In perpetuity
	Current Zoning 64: APAH was founded in 1989 by four 
	Current Zoning 65: couples that were members of a prayer group, motivated to act on the need for affordable housing in their 
	Current Zoning 66: hometown of Arlington. Pooling their own resources and expertise and with some additional start-up funds from
	Current Zoning 67: their church, they began to purchase and preserve affordable apartments.
	Current Zoning 68: 
	Current Zoning 69: 
	Current Zoning 70: 
	Current Zoning 71: 
	Current Zoning 72: 
	Current Zoning 73: 
	Current Zoning 74: 
	Current Zoning 75: 
	Current Zoning 76: 
	Current Zoning 77: 
	Current Zoning 78: 
	Current Zoning 79: 
	Current Zoning 80: 
	Current Zoning 81: 
	Current Zoning 82: 
	Current Zoning 117: 
	Check Box 140: Off
	Check Box 141: Off
	Check Box 142: Off
	Check Box 143: Off
	Check Box 144: Off
	Check Box 145: Yes
	Check Box 146: Yes
	Check Box 147: Yes
	Check Box 148: Yes
	Check Box 149: Yes
	Current Zoning 84: APAH and its subsidiaries and affiliates - Rosslyn 
	Current Zoning 85: Ridge Development Corporation, Cameron Commons Development Corporation - being non-profit entities that 
	Current Zoning 86: own real estate, have acquired and developed 22 properties since 1989 with a total of over 2,000 units, not inc.
	Current Zoning 87: the 1,000+ units currently under construction.
	Current Zoning 88: Rosslyn Ridge Development Corporation, an affiliate of APAH, was founded in 2014 to sponsor, develop,
	Current Zoning 89: administer, and otherwise provide housing to low and moderate income households and individuals. Cameron 
	Current Zoning 90: Commons Development Corporation, an affiliate of APAH, was founded in 2001 for similar purposes.
	Current Zoning 91: 
	Current Zoning 94: A wholly owned subsidiary, CH3 South Nine Development LLC, will be the general partner. 
	Current Zoning 92: 
	Current Zoning 95: 
	Current Zoning 93: 
	Current Zoning 118: 
	Check Box 150: Yes
	Check Box 151: Yes
	Check Box 152: Yes
	Check Box 153: Off
	Check Box 154: Off
	Check Box 155: Off
	Check Box 156: Off
	Check Box 157: Yes
	Check Box 158: Yes
	Check Box 159: Off
	Check Box 160: Yes
	Check Box 161: Off
	Current Zoning 97: See Section 4.8 within the Partnership Agreement in Tab A - Organizational Documents
	Current Zoning 98: 
	Current Zoning 99: 
	Current Zoning 100: 
	Current Zoning 101: 
	Current Zoning 102: 
	Current Zoning 103: APAH will coordinate and supervise all aspects of the development of the property including collaboration with
	Current Zoning 104: architects, engineers, general contractor, lenders and others. APAH will also monitor construction for quality 
	Current Zoning 105: assurance and Virginia Housing compliance.
	Current Zoning 106: APAH, through CH3 South Nine Development LLC, will actively manage the asset and supervise the work of a 
	Current Zoning 107: VH-approved third-party management company that will be responsible for daily operations and maintenance.
	Current Zoning 108: 
	Current Zoning 109: Project Manager (450 hours): Budgeting, Finance, Const. Oversight, Credit Delivery. VP of RE Dev (50): Const.
	Current Zoning 1010: Finance, Const. Oversight, Credit Delivery. CFO (50): Financial/Budget, LIHTC monitor/delivery. CEO (25): 
	Current Zoning 10110: Project and Staff Oversight. Asset Management (120): operations. Resident Services staff (100): programming
	Check Box 162: Yes
	Check Box 163: Yes
	Check Box 164: Off
	Check Box 165: Yes
	Check Box 166: Off
	Current Zoning 10116: 
	Current Zoning 10117: 
	Current Zoning 1012: In 2021-2022, Arlington County solicited proposals to develop 650+ units of affordable housing on the Crystal
	Current Zoning 1013: House site in four new buildings, plus market rate housing, public green spaces, and other amenities. APAH
	Current Zoning 1014:  submitted a proposal with a for-profit developer, EYA, and the APAH-EYA team was selected by Arlington 
	Current Zoning 1015: County in 2022. The development of CH3 also meets many of the goals of the Arlington County Affordable 
	Current Zoning 1016: Housing Master Plan.
	Current Zoning 1017: General Partner (0.01%): CH3 South Nine Development LLC, a VA limited liability company
	Current Zoning 1018: Arlington Partnership for Affordable Housing, Inc. (100%); sole owner of the General Partner
	Current Zoning 1019: 
	Current Zoning 1020: N/A
	Current Zoning 1021: 
	Current Zoning 1022: 
	Current Zoning 1023: N/A
	Current Zoning 1024: 
	Current Zoning 1025: 
	Current Zoning 1026: 
	Current Zoning 1027: 
	Current Zoning 1028: N/A
	Current Zoning 1029: 
	Current Zoning 10111: 
	Check Box 167: Off
	Check Box 168: Yes
	Check Box 169: Off
	Check Box 170: Yes
	Current Zoning 1031: 
	Current Zoning 1032: 
	Current Zoning 1033: 
	Current Zoning 1034: 
	Current Zoning 1035: 
	Current Zoning 1036: 
	Current Zoning 1037: 
	Current Zoning 1038: 
	Current Zoning 1039: 
	Current Zoning 1040: 
	Current Zoning 1041: 
	Current Zoning 1042: 
	Current Zoning 1043: 
	Current Zoning 10112: 
	Check Box 171: Off
	Check Box 172: Yes
	Check Box 173: Off
	Check Box 174: Off
	Check Box 175: Yes
	Check Box 176: Yes
	Current Zoning 10118: 
	Current Zoning 10119: 
	Current Zoning 10120: 
	Current Zoning 10121: 
	Current Zoning 10122: 
	Current Zoning 10123: 
	Current Zoning 10124: 
	Current Zoning 1045: N/A
	Current Zoning 1046: 
	Current Zoning 1047: 
	Current Zoning 1048: APAH will leverage its deep partnerships with local community-based nonprofits and service providers and 
	Current Zoning 1049: Arlington County's Dept. of Human Services to manage the CH3 South Nine project and deliver onsite resident
	Current Zoning 1050: services.
	Current Zoning 1051: 
	Current Zoning 1052: 
	Current Zoning 1053: Washington DC Metropolitan Area, including Northern Virginia
	Current Zoning 1054: 
	Current Zoning 1055: 
	Current Zoning 1056: Most recently, APAH completed construction on Unity Homes at Ballston (144 affordable units) utilizing LIHTC. 
	Current Zoning 1057: APAH owns and operates over 2,500 units located in Northern Virginia and Montgomery County, MD. 
	Current Zoning 1058: In Arlington County, APAH has LIHTC projects under construction (Marbella North Nine and South Four).
	Current Zoning 1059:  APAH is involved in several local housing advocacy groups and is a leader in local efforts in support of 
	Current Zoning 10113: more affordable housing. 
	Check Box 177: Yes
	Check Box 178: Off
	Check Box 179: Yes
	Check Box 180: Yes
	Check Box 181: Off
	Check Box 182: Off
	Check Box 183: Yes
	Check Box 184: Yes
	Check Box 185: Yes
	Check Box 186: Off
	Check Box 187: Off
	Check Box 188: Off
	Current Zoning 1061: APAH regularly seeks input from residents, including through resident surveys, resident participation in APAH 
	Current Zoning 1062: committees, and resident meetings, as well as informal conversations with APAH staff. Currently two APAH 
	Current Zoning 1063: residents are full members of the APAH board. In 2022 APAH established its Resident Council where members
	Current Zoning 1064: from across the portfolio meet in order to raise issues and act as ambassadors for their fellow residents.
	Current Zoning 1065: 
	Current Zoning 1066: APAH has strong philanthropic support from diverse sources in and beyond Northern Virginia, reaching $1.95M
	Current Zoning 1067: in 2023. Our 2023 Celebrate Home! benefit raised more than $960,000 from businesses and individuals to 
	Current Zoning 1068: support our resident services program and other APAH activities. Grants from private foundations, community 
	Current Zoning 1069: organizations, and government agencies provide both restricted and unrestricted funding for pre-development, 
	Current Zoning 1070: resident programs, and other priority projects. 
	Current Zoning 1071: This project underwent a robust community planning process when the site plan was originally approved in
	Current Zoning 1072: 2019. Since being selected as the development team for the Crystal House redevelopment, including CH3, 
	Current Zoning 10114: APAH attended numerous civic association meetings between Sept. 2023 - Feb 2024 to update the community.
	Check Box 189: Yes
	Check Box 101: Off
	Check Box 102: Yes
	Check Box 103: Off
	Check Box 104: Off
	Check Box 106: Off
	Check Box 105: Yes
	Check Box 107: Yes
	Check Box 108: Yes
	Check Box 1045: Off
	Check Box 1010: Yes
	Check Box 1012: Off
	Check Box 1014: Yes
	Check Box 1016: Off
	Check Box 1011: Off
	Check Box 1013: Yes
	Check Box 1015: Off
	Check Box 1017: Yes
	Current Zoning 1074: Quarterly board meetings are conducted on a regular schedule. Committee meetings are held on a quarterly 
	Current Zoning 1075: basis. All board meetings are held at the APAH office in Arlington. 
	Current Zoning 1076: 
	Current Zoning 1077: 
	Current Zoning 1078: 
	Current Zoning 1079: APAH receives Affordable Housing Investment Fund (AHIF) funds from Arlington County, and these funds 
	Current Zoning 1080: comprise of less than 1% of APAH's budget. 
	Current Zoning 1081: 
	Current Zoning 1082: 
	Current Zoning 1083: 
	Current Zoning 1084: The Washington DC Metro Area is home to multiple, substantial non-profit affordable housing organizations that
	Current Zoning 1085: help address affordable housing needs within the region. 
	Current Zoning 1086: 
	Current Zoning 1087: APAH is a joint venture partner and is a 50% co-general partner with Edmondson & Gallagher, a for-profit 
	Current Zoning 1088: developer for Loudoun View Senior Residences. The project completed construction in late 2022. In 2006 
	Current Zoning 1089: APAH partnered with Paradigm Companies to develop the Parc Rosslyn Apartments in Arlington County. APAH
	Current Zoning 10115: was the 50% co-general partner until 2013, when APAH purchased the remaining general partner interest. 
	Check Box 1018: Yes
	Check Box 1046: Off
	Check Box 1020: Yes
	Check Box 1022: Off
	Check Box 1024: Yes
	Check Box 1026: Yes
	Check Box 1028: Yes
	Check Box 1021: Off
	Check Box 1023: Yes
	Check Box 1025: Off
	Check Box 1027: Off
	Check Box 1047: Off
	Current Zoning 1091: See the list of LIHTC Developments (Schedule A) in Tab D. Additional information available upon request. 
	Current Zoning 1092: 
	Current Zoning 1093: 
	Current Zoning 1094: 
	Current Zoning 1095: 
	Current Zoning 1096: 
	Current Zoning 1097: APAH projects have been very successful in securing competitive state funds, including Virginia Housing Trust
	Current Zoning 1098: Fund (VHTF) and more recently, Housing Innovations in Energy Efficiency Funds (HIEE). Recent examples
	Current Zoning 1099: include Braddock, Nine/Braddock Four (awarded in 2021) and Marbella North Nine/South Four (2023)
	Current Zoning 10100: The 2022 Affordable Housing Master Plan Implementation Framework identifies the deficit of affordable rental
	Current Zoning 10101: housing in Arlington County, particularly in the 60% AMI range and below. The provides recommendations on 
	Current Zoning 10102: how existing and new County tools can be used to implement the County's affordable housing policies.
	Current Zoning 10103: See paragraph (r) above.
	Current Zoning 10104: 
	Current Zoning 10105: 
	Current Zoning 101030: 
	Target Pop 84: CH3 South Nine Limited Partnership
	Target Pop 85: Elletienne LLC
	Target Pop 86: Ellentienne LLC will provide development consulting services for CH3 South Nine. The services
	Target Pop 87: provided will be ongoing coordination with all relevant parties (including APAH, Washington Housing Conservancy,
	Target Pop 88: EYA, neighboring propoerty owners, and businesses) from predevelopment through construction. Ellentienne will
	Target Pop 89: conduct community outreach, secure offsite parking, and assist with construciton logistics. The contract was signed
	Target Pop 90: on 2/28/2024 with services provided until approximately October '27 (following project Placed in Service). 
	EnvelopeID_c196e9d5-a591-4c61-9712-ae0e21ceb47c: DocuSign Envelope ID: 37E3BAFA-DC22-4E8D-AD7C-6E031F47CDB2
	Existing House Sub 10101096: CH3 South Nine
	Existing House Sub 10101097: Intersection of: 20th Street South at South Eads Arlington, VA, 22202
	Existing House Sub 10101098:        X
	Existing House Sub 10101099: 
	Existing House Sub 101010100: 
	Existing House Sub 101010101:        X
	Existing House Sub 1010101046: 
	Existing House Sub 101010103: 
	Existing House Sub 101010104: 
	Existing House Sub 1010101045: X
	Existing House Sub 1010101047: 
	Existing House Sub 101010105: Viridiant
	Existing House Sub 101010106: Sean Shanley
	Existing House Sub 1010101044: 804-225-9843 / sean.shanley@viridiant.org


