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DEVELOPMENT FEE AGREEMENT 

THIS DEVELOPMENT FEE AGREEMENT (this “Agreement”) is made and entered into 
effective as of March 3rd, 2019, by and between BR OWNER, LLC, a Virginia limited liability company 
(the “Company”), and BR DEVELOPMENT, LLC, a [Virginia] limited liability company (the 
“Developer”).   

W I T N E S S E T H : 

WHEREAS, the Company, pursuant to that certain Assignment and Assumption of Option 
Contract for the Purchase and Sale of Real Property dated March 3rd, 2019, entered into that certain 
Option Contract for the Purchase and Sale of Real Property dated January 1, 2019 (collectively, the 
“Option”) with Richmeade Land LLC, a North Carolina limited liability company, granting the option to 
purchase certain real property located in Richmond, Virginia, as further described in such Option (the 
“Property”). 

WHEREAS, the Company has been formed for the purposes, inter alia, of acquiring, financing, 
owning, constructing, developing, maintaining, improving, operating, leasing and selling or otherwise 
disposing of the Property together with all improvements, furnishings, equipment and personal property 
to be located thereon (together, the land and improvements are known as The Heights at Brady Square 
and will be collectively referred to as the “Apartment Complex”), which Apartment Complex upon 
completion will consist of eleven (11) buildings with sixty-six (66) affordable multi-family units, a 
separate community building and all furnishings, equipment, land, real property and personal property 
used in connection with the operation thereof, and is intended to be rented and managed in order that it 
will qualify for the low-income housing tax credit provided in Section 42 of the Internal Revenue Code of 
1986, as amended (the “Code”); 

WHEREAS, in order to effectuate the purposes for which it has been formed, the Company has 
engaged the services of the Developer with respect to overseeing the development of the Apartment 
Complex for the Company; and 

WHEREAS, the parties desire to enter into this Agreement that amends and restates in total any 
and all prior agreements and sets forth the obligations of, and the services to be performed by, the 
Developer and the compensation for such services. 

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein 
and for other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows: 

Section 1. Obligations of the Developer.  The Developer shall have the following duties, to 
the extent they have not already been performed: 

(a) to assist, advise and consult on the selection of and provide coordination and 
supervision of the architect and engineer in connection with the preparation of and any changes to 
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the site plan for the Apartment Complex and the renderings, drawings and specifications for 
construction of Improvements (the “Plans and Specifications”); 

(b) to be cognizant of and advise the Company with respect to any and all rules or 
regulations, city ordinances, including health and fire safety regulations, or any other 
requirements of law or governmental authorities applicable to the development and construction 
of the Improvements and to coordinate the services of professionals in connection therewith; 

(c) to assist, coordinate and supervise the obtaining of all necessary building permits 
and approvals for and in connection with the development and construction of the Apartment 
Complex; 

(d) to consult, advise and assist in preparing a development and construction budget 
and pro forma cash flow projections and coordinating professionals in connection therewith; 

(e) to cooperate and coordinate with the construction contractors appointed by the 
Company; 

(f) to otherwise use commercially reasonable best efforts to coordinate, supervise 
and cause the development and construction of the Apartment Complex on a timely basis and 
within the contemplated budget; 

(g) to record the progress on all of the foregoing, and, as requested, submit written 
progress reports to the Company; and 

(h) to maintain or cause to be maintained at its sole cost and expense all off-site 
office and accounting facilities and equipment necessary to adequately perform all functions of 
Developer specified herein. 

The Developer may retain the services of independent consultants, provided the Company shall 
have no responsibility to such independent parties. 

Section 2. Services Not Contemplated By This Agreement. The Developer is not 
responsible for in any manner or form and shall not perform any of the following services, it being the 
understanding between the parties hereto that all such listed activities and services are the exclusive 
responsibility of the Company, the Managing Member and/or consultants or others engaged by the 
Company: 

(a) any services with respect to the acquisition of the land or buildings included in 
the Apartment Complex or development of nonresidential improvements;  

(b) services in connection with obtaining an allocation of Credits; 

(c) any services in connection with obtaining commitments from and negotiating 
with any permanent lender to the Apartment Complex; 
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(d) any services in connection with the syndication of the Company or placement of 
the equity from investor members; 

(e) any services with respect to the lease-up of the Apartment Complex units (such 
services already having been contemplated in the Management Agreement); 

(f) any services in connection with the organizational structure of the Apartment 
Complex and any entity with respect thereto or the organization of the Company; and 

(g) any services in connection with obtaining any rental subsidies for the Apartment 
Complex. 

The Developer understands that it will not be paid and at no time will be due any amounts under 
this Agreement if and to the extent the Developer should perform any such services.  In connection 
hereto, the Developer represents, warrants and covenants that, to the best of its knowledge, it has not 
performed and will not perform any of such services in connection with this Agreement and, in the event 
the Developer has performed or does perform any such services, it agrees that no compensation at any 
time payable to the Developer pursuant to this Agreement will be attributable to any such services. 

Section 3. Development Fee.   

(a) In consideration of the performance by the Developer of the development 
services described herein, the Company shall pay to the Developer a development fee (the 
“Development Fee”) in the amount of $[1,300,000]. The Company and the Developer 
acknowledge that specific portions of the Development Fee shall be earned by Developer as 
certain benchmarks are satisfied as more particularly described in the Amended and Restated 
Operating Agreement of the Company to be entered into after the date hereof (the “Operating 
Agreement”), but in any event all of the Development Fee shall be earned upon the receipt by the 
Company of the final certificate of occupancy for the last building in the Apartment Complex (or, 
if earlier, as of the end of the first year of the credit period (as such term is defined in Section 
42(f)(1) of the Code)).  All amounts due and payable hereunder shall be paid in accordance with 
the Operating Agreement.   

(b) Developer shall not be compensated for, and no portion of the Development Fee 
shall apply to, services in connection with the development of nonresidential improvements, the 
organization or syndication of the Company, the acquisition of land or existing buildings included 
in the Apartment Complex, obtaining an allocation of Credits or securing financing for the 
Apartment Complex other than construction financing, it being the understanding between the 
parties hereto that all such listed activities and services are the exclusive responsibility of the 
Company, the Managing Member and/or consultants or others engaged by the Company.  In 
addition, any amount of Development Fee that remains unpaid after Construction Completion of 
the Apartment Complex shall constitute a loan bearing an interest rate equal to the long-term 
Applicable Federal Rate for the month in which the Apartment Complex achieves Construction 
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Completion, from the Developer to the Company, and shall be due and payable in full by the 
fifteenth anniversary of Construction Completion. 

Section 4. Termination of Duties and Responsibilities of Developer.  The Developer 
shall have no further duties or obligations hereunder after receipt of a final certificate of occupancy for 
the last building in the Apartment Complex and completion of all punch list items.  The Developer’s 
duties, responsibilities and rights hereunder shall not be terminated by the Company except for “cause” as 
finally determined by a court of competent jurisdiction.  For purposes hereof, “cause” shall mean fraud, 
dishonesty, reckless disregard for customary practices and intentional misconduct after at least thirty (30) 
days’ prior notice and opportunity to cure. 

Section 5. Miscellaneous. 

(a) This Agreement shall be binding upon the parties hereto and their respective 
successors and permitted assigns.  This Agreement may not be assigned by any of the parties 
hereto without the written consent of the other party and the Developer may not assign or pledge 
its rights or its duties under this Agreement. 

(b) The descriptive paragraph headings of this Agreement are inserted for 
convenience only and are not intended to and shall not be construed to limit, enlarge, or affect the 
scope or intent of this Agreement nor the meaning of any provision hereof. 

(c) This Agreement and the rights and obligations of the parties hereto shall be 
governed and construed and enforced in accordance with the laws of the Commonwealth of 
Virginia, without regard to principles of conflicts of laws.  The parties agree and consent that 
venue for purposes of resolving any dispute or controversy relating to this Agreement shall be 
Richmond, Virginia. 

(d) This Agreement embodies the entire agreement and understanding between the 
parties relating to the subject matter hereof and supersedes all prior agreements and 
understandings related to such subject matter, and it is agreed that there are no terms, 
understandings, representations or warranties, express or implied, other than those set forth 
herein. 

(e) This Agreement shall not be amended or modified in any respect without the 
prior written consent of each party hereto. 

(f) No party hereto shall file or attempt to file this Agreement of record. 

(g) This Agreement and the obligations of the Developer hereunder are solely for the 
benefit of the Company and its Members and no benefits to third parties are intended. 

(h) In the event any provision hereof is deemed to be unenforceable or against public 
policy, then such provision shall be deemed omitted from this Agreement and to the extent 
possible such provision shall be replaced with an enforceable provision which corresponds with 
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the spirit of the omitted provision, and no other provision of this Agreement shall be affected by 
such omission or unenforceability. 

(i) The parties agree that the prevailing party in any action or dispute involving 
litigation concerning the subject matter hereof, shall be entitled to reasonable attorneys’ fees and 
court costs. 

(j) The waiver by any party of any breach of this Agreement shall not operate or be 
construed to be a waiver of any subsequent breach. 

(k) All capitalized terms herein shall have the same meanings as set forth in the 
Operating Agreement, except as otherwise expressly set forth herein. 

Section 6. Notice.  Any notice required to be given hereunder shall be in writing and mailed 
by certified mail, postage prepaid, or hand delivered with receipt of service simultaneously to all parties at 
the addresses set forth in the Operating Agreement.  Each party shall have the right to change its address 
for the receipt of notices, upon the giving of proper notice to all other parties hereto.  Whenever a period 
of time is to be computed from the date of receipt of an item of certified mail, such period shall be 
computed from the fifth day following the date of mailing if delivery of the certified mail item is refused 
by the party to whom it was directed. 

Section 7. Counterparts.  This Agreement may be executed in several counterparts, each of 
which shall be deemed to be an original copy and all of which together shall constitute one agreement 
binding on all parties hereto, notwithstanding that all the parties shall not have signed the same 
counterpart. 

Section 8. Responsibilities of the Company.  In order for the Developer to perform duties 
described herein, the Company shall: 

(a) provide full information regarding its requirements for the Apartment Complex; 

(b) designate a representative who shall be fully acquainted with the scope of the 
work and has authority to render decisions promptly and furnish information expeditiously; and 

(c) if the Company becomes aware of any fault or defect in the Apartment Complex 
or nonconformance with any contract or other documents, it shall give prompt written notice 
thereof to the Developer. 

Section 9. Independent Contractor.  The parties hereto do not intend to create a 
partnership or any similar association for any purpose pursuant to this Agreement.  The Developer shall 
be an independent contractor for all purposes. 

Section 10. Waiver of Jury Trial.  (a) Each of the parties hereto hereby knowingly, 
voluntarily and intentionally, after opportunity for consultation with independent counsel, waives its right 
to trial by jury in any action or proceeding to enforce or defend any rights or obligations (i) under this 
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Agreement, (ii) arising from the financial relationship between the parties existing in connection with this 
Agreement or (iii) arising from any course of dealing, course of conduct, statement (verbal or written) or 
action of the parties in connection with such financial relationship. (b) No party hereto will seek to 
consolidate any such action in which a jury trial has been waived with any other action in which a jury 
trial has not been or cannot be waived. (c) The provisions of this Section have been fully negotiated by 
the parties hereto, and these provisions shall be subject to no exceptions. (d) No party hereto has in any 
way agreed with or represented to any other party that the provisions of this Section will not be fully 
enforced in all instances. (e) This Section is a material inducement for the Company to enter into this 
Agreement. 

[End of text; signatures begin on following page] 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above 
written. 

 

DEVELOPER: 
 

BR DEVELOPMENT, LLC, 
a [Virginia] limited liability company 

 
 
By:  __________________________ 

      __________________________ 
    Its: __________________________ 

 
 
 

COMPANY: 
 

BR OWNER, LLC, 
a Virginia limited liability company 

 
By: BR Manager, LLC,  
 a Virginia limited liability company 
Its: Sole Member and Manager  
 

By: DPI, LLC,  
 a Massachusetts limited liability company 
Its: Manager 
 
 
By:  __________________________ 
 __________________________ 

     Its: __________________________ 
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I. EXECUTIVE SUMMARY 

Dakota Partners, Inc. (“Dakota”) is a Massachusetts-based real estate developer and builder 
involved in the acquisition and repositioning of existing real estate, as well as the development 
of real estate from the ground up. With a focus on residential development, Dakota is involved 
in multi-family rental communities and for-sale projects in both urban and suburban areas.  
To date, Dakota has developed over 1,000 residential units. Dakota has substantial expertise 
and experience in the development of projects utilizing various state and federal financing 
programs, including low income housing tax credits, historic tax credits, CDBG, HOME and a 
variety of state and local soft second loans. Dakota also undertakes condominium 

developments in superior markets. 

Founded in 2006 by Roberto Arista and Marc Daigle, Dakota’s development and construction 
team has decades of experience designing, developing and building residential and commercial 
projects. With a commitment to improve the lives of the people who live in our communities, 
Dakota integrates a high level of design with green building technologies and traditional 
craftsmanship to create vibrant and desirable projects.  Our team partners with neighborhood 
groups and public officials in the cities and towns where we work to respond to the needs of 
the community and ensure the success of each project for all stakeholders.  Dakota and its 
team have successfully acquired or completed over 100 residential projects, primarily in the 
New England area.  Recent projects include the development of tax-credit financed garden style 
communities in Hyannis, MA (120 units), Haverhill, MA (142 units), a 50-unit tax-credit 
financed conversion of an historic mill in Milford, NH, the rehabilitation of two historic office 
building in Hartford, CT into 63 units and 112 units respectively, and a 72-unit garden style 
community in Brookfield, CT.  For more information on current and recent projects, see the 

accompanying Project Profile.   

Dakota’s Vice President of Acquisitions and Development, Stephen Kominski, oversees the 
identification, acquisition and financing of sites and buildings appropriate for multi-family 
housing and historic conversion. Steve has over thirty years of experience developing properties 
that utilize state and federal financial incentives.  

Dakota manages construction of its projects either as the general contractor or construction 
manager.  We subcontract all aspects of construction to team focused subcontractors.  
Dakota’s construction activity is led by our Director of Construction, James O’Brien.  Jim 
brings over 35 years of construction experience with both general contractors and private 
developers, consistently completing projects on time and profitably.  Dakota utilizes project 
managers and project coordinators to oversee scheduling, purchasing, day-to-day management 
of its projects.  In addition, a site superintendent is on site daily to oversee and coordinate the 
various subcontractors and to verify that the project is built according to plans. Dakota has 
adopted a modular construction model where possible, which was first successfully 
implemented at the 96-unit Tyngsboro, MA project. This model allows construction timeframes 
that are up to 50% shorter than conventional construction and sustainability goals (like Energy 
Star and LEED certification). Due to its success, Dakota envisions a continuation of this 

construction model in its new construction rental projects. 

With fifteen projects in the pipeline, Dakota is well-positioned to strengthen its leadership 
position in the residential development arena.  Dakota’s staff of eighteen construction, 
development, and administrative professionals, is an extraordinary group of professionals 
dedicated to upholding the highest standards of quality at every phase of development. 

 



II. OUR VALUE STATEMENT 

Dakota believes that development and construction should be aimed at achieving three primary 
goals: 
 
1. Add to the social benefit of the community 
2. Minimize our carbon footprint 
3. Produce a fair and predictable return 
 
We believe that these goals, which we call the “triple bottom line” are not only in harmony with 
one another, but are also necessary to succeed in the long term. 
 
Adding to the social benefit of the community means ensuring that our developments are 
accessible to the largest segment of the population in the cities and towns where we operate. 
This population typically includes the individuals and families (such as teachers, policemen, 
firemen, and library workers) that provide essential town services, blue-collar and service 
workers, and young professionals just starting out. This is also the population whose 
household income is typically between 60% and 100% of the median income of the area it 
resides in and whose need for quality affordable housing is most pressing. 
 
Minimizing our carbon footprint means deliberately ensuring that our developments do not 
waste precious limited resources and have inherent sustainability. The green movement is 
upon us and we have embraced its momentum and are committed to advancing to its forefront.  
One of the ways we achieve this goal is by using modular construction. Modular construction is 
inherently more energy saving and less wasteful than traditional construction as 85% of the 
construction of the building takes place in a factory. 
 
Modular construction in a standardized form is also an effective way of meeting the affordable 
housing cost equation. In this regard, Dakota has designed a modular 24-unit prototype that it 
has used successfully in all of its new construction projects (including Maple Ridge, Village 
Green, and Laurel Hill). 
 
The other way to achieve sustainability is to incorporate energy conservation solutions, known 
as green building solutions. Although the green building movement has been in existence for 
nearly 20 years, it has become more part of the national dialogue only in recent years, as the 
scarcity of resources and energy have become more acute. This scarcity is unlikely to abate, 
therefore, conserving energy and using sustainable materials in construction will not be seen 
as only a marketing gimmick but a necessary imperative. Meeting government Energy Star 
standards is the minimum threshold for energy efficiency. However, LEED certification is 
recognized as the current sustainability standard. Dakota achieves both Energy Star 
compliance and LEED certification standards in all of its buildings. Therefore, achieving a 
LEED certification, which is a standard that Massachusetts is encouraging, is easier to reach. 
 
Producing a fair and predictable return means providing a financial benefit to our partners 
and our company which is appropriate and reliable. Affordable and moderately priced housing 
is a stable industry that does not suffer significantly from the swings of the natural business 
cycle, therefore, projected returns may not be as high as those of higher end developments, but 
are much more predictable and consistent. 
 



III. MANAGEMENT TEAM PROFILES 

Roberto Arista - Principal 

Roberto Arista is principal and co-founder of Dakota. Roberto brings 30 years of experience in 
project planning & development, budgeting and financing, including successful management of 
more than $100 million in capital projects with full profit and loss accountability.  As a real 
estate developer, Roberto successfully managed the development of approximately $50 million 
in real estate, including condominiums, rental units, and land subdivisions.  

 

Marc Daigle - Principal 

Marc Daigle is principal and co-founder of Dakota.  Marc brings three decades of experience in 
design, development, and construction. Marc successfully developed over 30 projects totaling 
over $100 million in real estate including condominium units, rental projects, and land 
developments. 

 

Stephen Kominski – Vice President of Acquisitions 

Stephen Kominski joined Dakota in 2006. Stephen has over 25 years of experience in projects 
permitted under Chapter 40B.  Since joining Dakota, Stephen has worked on identifying and 
acquiring sites appropriate for affordable housing, securing financing and overseeing the 
development process. During this time Stephen produced site control and permits for a 
number of projects, including: Maple Ridge, Village Green, and Tenney Place. Over the last 20 
years, Stephen has been involved in a variety of apartment projects throughout the country.  
He has completed these projects in various capacities, such as General Partner, Development 
Manager, and Consultant. 
 

James O’Brien – Director of Construction 

Jim has over 30 years of experience in the construction industry. He has managed many 
construction projects with a total value in the millions of dollars. Jim holds both bachelor and 
master degrees in construction management. 
 

  



IV. DEVELOPMENT EXPERIENCE 

Dakota is highly experienced in garden style residential development. Dakota and its principals 
have successfully acquired and/or completed over 30 residential projects, ranging from 2 to 72 
units. These projects include several affordable housing developments, which employed Low 
Income Housing Tax Credit financing and Historic Tax Credit financing. Below is a partial list 
of Dakota’s completed projects and projects under development. 

 

Maple Ridge Apartments, Tyngsboro, MA 

Three-story garden style apartments 

72 rental units – Phase I 

24 rental units – Phase II 

 

Pine Valley Mill, Milford, NH 

Renovation of historic mill building 

50 rental units 

179 Allyn Street, Hartford, MA 

Renovation of historic building  

63 rental units 

 

Laurel Hill Apartments, Brookfield, CT 

Three-story garden style apartments 

72 rental units 

Tenney Place Apartments, Haverhill, MA 

Three-story garden style apartments 

72 rental units – Phase I 

72 rental units – Phase II 

 

Village Green Apartments, Hyannis, MA 

Three-story garden style apartments 

60 rental units – Phase I 

60 rental units – Phase II 

390 Capitol Avenue, Hartford, MA 

Renovation of historic building  

112 rental units 

 

Barton House, New Milford, CT 

Three-story garden style apartments 

38 rental units 

1188 Broadway, Somerville, MA 

21 units of garden style condominiums. 

Four story building with parking garage 

 

Weston View, Somerville, MA 

19 units, garden style condominiums and 
townhouses. Three story building with 

underground parking 

 

Lafayette Green, Newton, MA  

9 condominium townhouse units 

 

Ladder 3 Lofts, Lynn, MA 

15 condominium units in historic 

firehouse 



Prescott Street, Newton, MA 

Hi-end single family and townhouse 

project 

 

Hillside/Mt. Vernon, Newton, MA 

Town high-end single family homes 

 

Crestview Village, Westerly, RI 

46 Residential Condominiums 

 

21-23 Park Street, Somerville, MA 

10 Residential Condominiums 

 

Ross Turner Place, Malden, MA 

11 Residential Condominiums 

 

Palmer Way, Wakefield, MA 

5 Residences 

 

Osgood Terrace, Somerville, MA 

14-30 units, garden style condominiums 

 

 

 

Dakota acquired its expertise in affordable housing, which employs special financing, by 
bringing on board Stephen Kominski in 2006. Stephen has many years of experience in 
projects that utilize Low Income Housing Tax Credits (LIHTC), Historic Tax Credits (HTC), 
CDBG, and HOME.  Since joining Dakota, Stephen has worked on identifying and acquiring 
sites appropriate for affordable housing, securing financing and overseeing the development 
process. During this time Stephen produced site control and permits for a number of projects, 
including the Maple Ridge, Village Green, and Tenney Place projects.  

 



V. CONSTRUCTION EXPERIENCE 

Dakota manages construction of many of its projects.  As General Contractor and /or 
Construction Manager, Dakota maintains no in-house trades and subcontracts all aspects of 
construction.  Dakota, its employees, and prior companies have been responsible for the 
construction of 24 residential developments. 
 
Dakota utilizes Project Managers and Project Coordinators to oversee scheduling, purchasing, 
day-to-day management of its projects.  In addition, a Site Superintendent is on site daily to 
oversee and coordinate the various subcontractors and to verify that the project is built 
according to plans. A partial list of these projects is detailed below. 

 

Maple Ridge Affordable Apartments 

Tyngsboro, MA 

96 rental units 

Construction contract: $17,000,000 

Village Green Apartments – Phase I 

Hyannis, MA 

60 rental units 

Construction Contract: $12,000,000 

Laurel Hill Residences 

Brookfield, MA 

72 rental units 

Construction contract: $11,000,000 

Barton Commons 

New Milford, CT 

38 rental units 

Construction contract: $7,150,000 

1188 Broadway, Somerville, MA 

21 condominium units 

Construction contract: $6,160,000 

Osgood Terrace, Somerville, MA 

14-30 units, garden style condominiums 

Construction contract: $8,500,000 

Crestview Village, Westerly, RI 

46 Residential Condominiums 

Construction contract: $6,500,000 

Weston View, Somerville, MA 

19 units, garden style condominiums and 

townhouses 

Construction contract: $6,400,000 

Lafayette Green, Newton, MA  

9 townhouse units 

Construction contract: $3,200,000 

Ladder 3 Lofts, Lynn, MA 

15 condominium units in historic 

firehouse 

Construction contract: $2,700,000 

21-23 Park Street, Somerville, MA 

10 Residential Condominiums 

Construction contract: $3,500,000 

Hillside/Mt. Vernon, Newton, MA 

Town high-end single family homes 

Construction contract: $3,400,000 

 

 



 

VI. SAMPLE PROJECTS 

 

Whitman Woods          Tyngsboro, MA  

Whitman Woods offers 96 apartments in 

a rural, wooded setting in Tyngsboro, 

MA, just minutes from Route 3. 

Permitted under Massachusetts 40B 

process, Whitman Woods consists of 

four, three-story apartment buildings. 

Each Energy Star and LEED Silver 

certified building was constructed using 

modular technology and provides 24 two 

bedroom apartments. The first phase of 

the project, which consisted of three 

apartment buildings with 72 units, was 

delivered in late 2010 and was fully 

leased within six months. Phase II, with 

an additional 24 units, was completed in February 2011, and was fully leased within three months.  

Total development costs for both phases were $24 million. Construction costs for both phases were $15.6 

million. 

 

 

Pine Valley Lofts               Milford, NH 

This rehabilitation of an 1870’s woolen 

mill into a modern 70,000 square-foot, 

mixed-use building offers 50 loft-style 

apartments that feature historic 

architectural details alongside modern 

interiors and amenities. Pine Valley 

Lofts is located just minutes from 

Nashua, and within a half-hour drive of 

downtown Manchester.  

Units feature high ceilings with exposed 

wood planking and beams, oversized 

windows and brick walls. In the onsite 

commercial center, tenants have access 

to a number of retail businesses, including an art gallery, hair salon and boutique dog spa.  



Completed in March, 2014, total development costs were $11 million. Construction costs were $7.1 

million. This project was built by Stateside Construction.  

 

179 Allyn                          Hartford, CT  

Dakota is at the forefront of an effort by 

the City of Hartford and the Capital 

Region Development Authority (CRDA) 

to bring thousands of new apartments to 

the city’s downtown. Our rehabilitation 

of the historic Judd & Root building, 

built in 1884, into a mixed-use building 

with 63 one bedroom apartments and 

10,000 square feet of ground floor 

commercial space, offers attractive and 

modern apartments for those seeking a 

vibrant city lifestyle. 

Apartments feature 12-foot ceilings, 

modern kitchens and bathrooms and 

spacious floor plans. Other amenities include a resident lounge and fitness center. 

Delivered in the spring of 2015, the building was fully leased within sixty days. Total development costs 

were $15 million; construction costs were $10 million. 

 

 

Village Green               Barnstable, MA  

In close proximity to Route 6 and 

Hyannis, Village Green offers a modern, 

affordable housing option for Cape Cod 

service economy workers and their 

families. 

The project’s first phase, completed in 

the summer of 2015, delivered two 30-

unit apartment buildings situated around 

a central green. With a mix of one, two 

and three bedroom units, the 

development also features a free-

standing community center.  

The second phase of the project, slated to commence in the spring of 2016, will add another 60 units as 

well as a playground and fitness center. Development costs for both phases are approximately $30 

million; construction costs for both phases are $21.5 million.  

 



 

Laurel Hill                    Brookfield, CT 

The Residences at Laurel Hill is delivering 

72 apartments to the predominantly 

single-family Fairfield County market. 

With monthly rents averaging $1,360, the 

units are attractive to area civil servants, 

including firefighters, teachers and police 

officers, as well as to empty nesters 

looking to downsize.  

The project consists of three buildings, 

each housing 24 two bedroom units. 

Resident amenities include a fitness 

center, children’s play area and 

community room. Residents began occupying the apartments in July, with full occupancy slated for later 

this year. 

Total development costs were approximately $17.5 million; construction costs were $12.2 million. 

 

 

 

Tenney Place               Haverhill, MA 

Dakota recently began construction on 

Tenney Place, a project that will 

eventually add 144 apartments to the 

Haverhill market in a quiet, suburban 

location less than a mile from Route 495. 

The project, permitted under 

Massachusetts 40B process, will consist 

of four Energy Star certified buildings, 

each with 36 units. A mix of one, two 

and three bedroom apartments will serve 

the needs of the region’s singles, couples 

and families. 

The first phase will deliver two buildings and 72 units in the summer of 2016. The second phase is 

anticipated to start in the fall of 2016. Total development costs for both phases are approximately $38 

million; construction costs are estimated to total $26 million. 

 

  



Capitol Lofts                    Hartford, CT 

Currently under construction, Dakota 

Partners’ Capitol Lofts project entails the 

rehabilitation of a 100 year old historic 

structure into a mixed-use building with 

112 residential loft units and street-level 

commercial space. The redevelopment of 

the Hartford Office Supply Building, 

which had been vacant for many years, 

will serve as a vital link between 

Hartford’s emerging downtown and the 

ongoing revitalization of the adjacent Frog 

Hollow neighborhood. 

The project will consist of a gut 

rehabilitation including new exterior and interior doors, windows and roof, along with new mechanical, 

electrical and plumbing components.   All work will be consistent with federal and state historic 

guidelines.  Costs for the project, which will be delivered in late 2016, are $36.5 million; construction 

costs are $26.3 million. 

 

Barton Commons     New 

Milford, CT 

Dakota will begin construction on 

this new project in downtown New 

Milford in early 2016.  Barton 

Commons includes the 

construction of two new buildings 

with a total of 34 apartments, and 

the conversion of an historic 

residence into an additional four 

studio units.  Thirty of the 38 units 

will be designated affordable 

housing units, reserved for 

households earning less than 60% 

of the area median income.  

The renovation of the historic residence, which dates back to the mid-1800s, includes removing a rear 

addition to the building and placing the main body of the house at the front of the new building.  All work 

to the existing structure will be consistent with the National Park Service’s historic guidelines.  The 

project will employ many green elements, including Energy Star compliant appliances, heating and air 

conditioning systems that exceed 90% efficiency and the utilization of a new natural gas infrastructure.  

Construction of Barton Commons will commence in early 2016 and is expected to be completed by the 

end of 2016.  Total development costs are estimated at 11.9 million; construction costs will be $7.1 

million.  



About Dakota Partners 
DAKOTA PARTNERS’ is a real estate developer and builder that acquires, builds and restores multi-family rental communi-

ties and for-sale projects in both urban and suburban areas throughout the mid-Atlantic. With a unique expertise in delivering 

high-quality workforce and affordable housing, Dakota develops projects from the ground up, as well as repurposing and mod-

ernizing exisitng buildings to improve utility and safety measures. This includes historically senstive renovations that preserve 

the integretiy and significance of iconic spaces. 

Substantial experience with state and federal programs enables Dakota Partners to undertake complex real estate transactions 

that utilize low-income housing tax credits (LIHTC), historic tax credits, community development block grants and Housing 

and Urban Development programs.

 

Dakota and its team have successfully acquired or completed over 100 residential projects, including a number of garden-style 

affordable housing developments in New England, the conversion of a historic New Hampshire mill into loft-style apartments 

and several projects involving the adaptive reuse of historic urban buildings in Hartford, Connecticut. 

At the core of every project is Dakota’s mission to improve the lives of the people who live in these communities, integrating 

a high level of design with green building technologies and traditional craftsmanship to create vibrant and desirable projects. 

Additionally, partnering with neighborhood groups and public officials ensures project success for all stakeholders in the com-

munity and integrating local resources that increase the quality of life for all residents. 

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net



179Allyn | Hartford, CT

DAKOTA PARTNERS’  is at the forefront of revitalization efforts with the City of Hartford and the Capital Region Development 

Authority to bring more housing options downtown. Dakota’s first contribution to this effort was the successful redevelop-

ment of the historic Judd & Root Building, a six-story, 70,000-square-foot building conviently located just a few blocks from 

Union Station and the XL Center. 

Dakota’s historically-sensitive rehabilitation converted the former office building into mixed-use real estate with 63 apart-

ments and 10,000 square feet of ground-floor commercial space. By retaining historic features such as the lobby’s marble 

staircase, brass letterbox and the arched limestone columns that frame its entryway, 179Allyn offers a charming mix of old-

world grandeur and modern amenities. Such amenities include a fully stocked fitness center and a resident lounge that offers 

free WiFi. The one-bedroom apartments, which highlight the building’s 12-foot ceilings, offer contemporary kitchens with 

stainless steel appliances and open, spacious floor plans. Many units feature great city views through the building’s oversized 

windows

179Allyn residents enjoy easy access to public transportation, interstate highways and the growing number of dining and en-

tertainment options in the neighborhood, as well as on-site property management. Delivered in early 2015, 179Allyn was fully 

leased within six months.

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2015

TOTAL DEVELOPMENT COSTS $15 million

FINANCING PARTNERS

Bank of America

Capital Region Development Authority   
(CRDA)

Bank of America

FINANCING PROGRAMS USED

State and Federal Historic Tax Credits



Barton Commons | New Milford, CT 

DAKOTA PARTNERS’ Barton Commons community brought much-needed affordable housing options to Connecticut’s Litch-

field County. Nestled in the New Milford Downtown Historic District, Barton Commons offers convenient access to a number 

of local amenities while maintaining a private community in a cozy, wooded setting. Residents can step out of their apart-

ments into a serene environment and yet reach a number of popular shops and restaurants within easy walking distance, as 

well as public transportation options.

Two new apartment buildings were constructed as part of this development. These 34 units feature a mix of studio, one-bed-

room and two-bedroom apartments to meet the space and cost requirements of a diverse tenant population. Four additional 

units were created in the conversion of a 19th-century historic residence. This gut renovation, consistent with the National 

Park Service’s Historic Guidelines, included the relocation and rehabilitation of the existing single-family home by removing a 

rear addition and connecting the main body of the house to the new construction. 

With highly insulated walls, roofs and floors, Energy Star compliant appliances and heating and air-conditioning systems that 

exceed 90-percent efficiency, Barton Commons was built with both contemporary style and green technology in mind. 

The property began welcoming its first residents in late 2016. Barton Commons was a welcomed addition to the area and has 

seen strong demand for housing within the community.

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2016

TOTAL DEVELOPMENT COSTS $12 million

FINANCING PARTNERS

Bank of America 

Connecticut Housing Finance Authority
Alden Capital

FINANCING PROGRAMS USED

Low Income Housing Tax Credits
CT Department of Housing Flex Funds



Capitol Lofts | Hartford, CT 
DAKOTA PARTNERS’ Capitol Lofts property was created as part of a valuable revitalization effort by the City of Hartford to reju-
venate the downtown area with high quality housing options and increased commercial space. The second of Dakota’s Hartford 
projects to be completed, Capitol Lofts required the extensive rehabilitation of a 100-year-old historic building, last used as the 
Hartford Office Supply Building, that had stood vacant and deteriorating for over a decade. Now, the restored property serves as 
a vital link between the city’s emerging downtown and the ongoing regeneration efforts of the adjacent Frog Hollow neighbor-
hood. 

Capitol Lofts was built to honor the historical integrity of the structure while improving the aesthetic appeal and adding 
21st-century functionality for comfortable living. The 112 residential units include one- and two-bedroom loft-style units featur-
ing 15-foot ceilings, exposed brick and oversized windows. Community amenities include a large common area with full kitchen 
for public and private gatherings, home theater space, fully stocked gym and yoga studio, laundry facilities and ample additional 
storage space. As a mixed-use facility, Capitol Lofts also offers street-level commercial space. 

The gut rehabilitation of the building, consistent with all federal and state historic guidelines, included new interior and exterior 
doors, windows and roof, complete with new mechanical, electrical and plumbing components. Dakota built the project as close 
to LEED standard level as the historic restoration will allow, and planned for energy savings of approximately 40 percent through 
energy-efficient appliances and components.

Conveniently located to public transportation at Union Station and easy highway access to I-84, residents at Capitol Lofts are 
connected to the city around them while enjoying the comfort and security of their own residential community. With numerous 
shops and restaurants within easy walking distance, Capitol Lofts has plenty to offer a wide variety of styles, needs and tastes to 
a vibrant and diverse community. 

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2016

TOTAL DEVELOPMENT COSTS $36 million

FINANCING PARTNERS

Bank of America

The State of Connecticut

The Capital Region Development Authority

The City of Hartford
Alden Capital

FINANCING PROGRAMS USED

Low Income Housing Tax Credits

Federal and State Historic Tax Credits



Kensington Woods | Bedford, NH

DAKOTA PARTNERS’ Kensington Woods is a quiet community oasis that still connects residents to local amenities with 

ease. With 17 one-bedroom and 24 two-bedroom units of affordable housing, this three-floor wood-framed building was 

designed with style, comfort and energy efficiency in mind. Each unit comes equipped with Energy Star appliances in the 

modern kitchens and heat-recovery ventilators, along with open floor plans, spacious bedrooms and ample closet space. The 

property also features a private parking lot and playground area.

Located in a quiet, wooded area of northeast Bedford, Kensington Woods offers stylish and contemporary housing units in a 

family-oriented community just minutes away from shopping centers, local businesses and dining options. The property has 

convenient access to routes 3 and 101, I-93 and I-293 and the cities of Manchester and Nashua. On-site property management 

is on hand to help connect residents to local services and amenities as well as providing optional community-based events for 

an inclusive and friendly neighborhood atmosphere. 

Construction for this project began in May 2016 and was completed in the summer of 2017. It began welcoming its first 

residents in September 2017, with continuous, strong demand. The property is expected to reach capacity within 90 days of 

opening.

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2017

TOTAL DEVELOPMENT COSTS $9.6 million

FINANCING PARTNERS

Hunt Capital Partners  
 
New Hampshire Housing Finance Authority
 
The City of Bedford 

FINANCING PROGRAMS USED 

Low Income Housing Tax Credits



Laurel Hill | Brookfield, CT

DAKOTA PARTNERS’ Laurel Hill community delivers in-demand workforce housing to the predominantly single-family 
market of Fairfield County. Located in the Four Corners’ neighborhood, Laurel Hill is an important component of the Town of 
Brookfield’s plan to create a pedestrian-friendly, mixed-use neighborhood with walkable services, restaurants and shopping. 

Three new buildings, each comprised of 24 two-bedroom units, were constructed for the Laurel Hill community. Each apart-
ment features an open-concept floor plan, over-sized windows, spacious bedrooms with walk-in closets and modern kitchens 
equipped with Energy Star appliances. Residents also enjoy the use of a spacious resident lounge, computer center, laundry 
facilities and on-site property management.  

With stunning, vibrant views of the Berkshire Mountains southern foothills, Laurel Hill provides residents with a stunning, 
quiet environment while retaining accessibility to local amenities and the greater Brookfield community via routes 7 and 202. 
It’s also a popular housing option for commuters who work in New York City but prefer the affordability and serenity of living 
in a suburban community. As Connecticut’s only 811 housing property, Laurel Hill is part of Dakota’s mission to improve the 
lives of the people who live in our communities. 

Demand for the apartments, which opened in the spring of 2015, has been continuous. Young professionals, families, town 

employees and senior citizens all call Laurel Hill home.

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2015

TOTAL DEVELOPMENT COSTS $18 million

FINANCING PARTNERS

Bank of America

Connecticut’s Department of Housing

Connecticut Housing Finance Authority
Stratford Capital

FINANCING PROGRAMS USED

Low Income Housing Tax Credits
CHAMP



Pine Valley Lofts | Milford, NH

DAKOTA PARTNERS’ Pine Valley Lofts property was born of a contemporary rehabilitation to a mid-19th-century mill in the 
town of Milford, New Hampshire. Originally constructed to manufacture wool carpets at the height of the Industrial Revolu-
tion, the three-floor mill today contains 35 one-bedroom apartments, 15 two-bedroom apartments and the Pine Valley Com-
mercial Center. 

Refurbished to provide modern comfort and amenities while preserving the historical integrity of the building, the residen-
tial units at Pine Valley Lofts feature high ceilings with exposed beams, oversized double-hung windows and brick walls. A 
basement-level community space is available to residents for private and public functions. Commercial spaces at Pine Valley 
include a boutique dog spa, hair salon and local artisans. 

Settled along the banks of the Souhegan River, the mill retained its original hydroelectric plant that dates back to the mid-
1800s. The facility continues to operate with water from the river to generate 1.7 million kWh of energy annually. 

Pine Valley Lofts provides the comfort and security of a private residential community without sacrificing accessibility — the 
property is located just minutes from Nashua and a 30-minute drive to Manchester.  

Listed on the National Historic Register, the Pine Valley Lofts rehabilitation earned a 2014 Preservation Achievement Award 
from the New Hampshire Preservation Alliance. 

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2014

TOTAL DEVELOPMENT COSTS $11 million

FINANCING PARTNERS

Bank of America

The Town of Milford

FINANCING PROGRAMS USED

Federal Historic Tax Credits
Low Income Housing Tax Credits
Community Development Block Grant



Tenney Place | Haverhill, MA

DAKOTA PARTNERS’ Tenney Place project in Haverhill is ideally nestled in a residential enclave but just minutes from public 

transportation, dining, shopping and entertainment options. 

Designed for maximum comfort and efficiency, Tenney Place offers spacious open layouts, walk-in closets and modern kitch-

ens with sleek black Energy Star appliances. Many of the one-, two- and three-bedroom units feature French doors that open 

onto a patio or balcony.

Tenney Place is a two-phase new construction project. The first phase, completed in 2016, included the construction of 72 

units shared between one three-story and one four-story building, with a mix of one-, two- and three-bedroom apartments. 

The second phase, which will be completed in 2018, will add another two buildings with 72 combined units, as well as a club-

house with a large community space and playground. 

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2016, 2018

TOTAL DEVELOPMENT COSTS $38 million

FINANCING PARTNERS

Bank of America
MA DHCD
MA Housing Partnership
Boston Community Loan Fund
North Shore HOME Consortium
The City of Haverhill

FINANCING PROGRAMS USED

Low Income Housing Tax Credits
HOME
Affordable Housing Trust
Neighborhood Stabilization



Village Green | Barnstable, MA

DAKOTA PARTNERS’ Village Green community in Barnstable was a two-phased project that delivered a total of 120 

much-needed apartments to the Cape Cod market, where finding quality, affordable housing poses a significant challenge for 

local workers and their families. The apartments are conveniently located within a five-minute drive to Route 6, Cape Cod’s 

primary highway. In addition, a public transit stop is located at the entrance to the community, providing residents with easy 

access to the many retail, dining and entertainment establishments in the area.

Phase I, which was completed in the spring of 2015, entailed the construction of 60 units in two three-story buildings with a 

mix of one-, two- and three-bedroom apartments. The second phase of the project, placed into service at the end of 2016, add-

ed two buildings and another 60 units. Forty-five of the units are designated as affordable and 15 are dedicated to previously 

homeless families.

These apartments feature spacious layouts, modern kitchens and Energy Star appliances for increased energy efficiency. The 

property also includes a bright and airy clubhouse, which is designed in a traditional Cape Cod style, where residents can 

gather in the community lounge or use the on-site fitness center. Adjacent to the clubhouse is a large playground area for the 

children to enjoy. 

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2015, 2016

TOTAL DEVELOPMENT COSTS $30 million

FINANCING PARTNERS:

MA DCHD                     	 Bank of America
MA Housing Partnership  	 Town of Barnstable
Barnstable HOME Consortium	 Alden Torch
Stratford Capital Group

FINANCING PROGRAMS USED

Low Income Housing Tax Credits 	
HOME
Affordable Housing Trust Fund
Housing Stablization Fund  



Whitman Woods | Tyngsboro, MA

DAKOTA PARTNERS’ first affordable housing development, Whitman Woods offers 96 high-quality two-bedroom apartment 

homes to families in the Merrimack Valley. Located in a lush wooded setting just minutes from Routes 3 and 495, Whitman 

Woods offers a comfortable community environment with convenient access to area schools and universities, businesses and 

recreation activities, as well as to abundant shopping and dining options. 

Whitman Woods, a new construction project, was completed in two phases. Phase I consisted of site work and three three-sto-

ry buildings that were delivered in 2010. Its 72 units were fully leased within six months. The fourth building, adding another 

24 units, was completed in February 2011 and fully leased within three months. 

Constructed using modular technology, units feature spacious floor plans, bedrooms with walk-in closets, well-appointed 

kitchens with Energy Star appliances and air conditioning. Some units feature balconies, patios or decks. Community ameni-

ties include laundry facilities within each building, a playground, community garden, basketball court and dog park.

We’re committed to improving the lives 
of the people who live in our communities.

1264 Main Street    Waltham   Massachusetts 02451    T 781 899 4002    F 781 899 4009    info@DakotaPartners.net   DakotaPartners.net

PROJECT STATS

YEAR COMPLETED 2010, 2011

TOTAL DEVELOPMENT COSTS $24 million

FINANCING PARTNERS

Bank of America

Massachusetts Housing Partnership

Massachusetts DHCD
Boston Capital

FINANCING PROGRAMS USED

Low Income Housing Tax Credits
Affordable Housing Trust
Priority Development Fund































































Appendix F 

RESNET Rater Certification of Development Plans

I certify that the development’s plans and specifications  incorporate all items for the required baseline 

energy perfomance 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 documention as specified in the manual

X  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 VHDA.

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 VHDA of energy performance.

Adaptive Reuse - Must evidence a HERS Index of 95 or better. 

Rater understands that before issuance of IRS Form 8609, rater must provide 

Certification to VHDA of energy performance.

Additional Optional Certifications

I certify that the development’s plans and specifications

incorporate all items for the certification as indicated below, and I 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 VHDA.

TRUE Earthcraft Certification - The development's design meets the criteria to obtain 

 Viridiant’s EarthCraft Multifamily program Gold certification or higher

FALSE LEED Certification - The development's design meets the criteria for the U.S.

Green Building Council LEED green building certification.

FALSE National Green Building Standard (NGBS) - The development's design meets the criteria

 for meeting the NGBS Silver or higher standards to obtain certification

FALSE Enterprise Green Communities - The developmen's design meets the criteria for meeting 

meeting the requirements as stated in the Enterprise Green Communities Criteria for this 

developments construction type to obtain certification.

***Please Note Raters must have completed 500+ ratings in order to certify this form

Signed:  

Date: 3/8/19 Printed Name: Austin Walther

Resnet Provider Agency

Viridiant Signature

Provider Contact and Phone/Email Sean Evensen-Shanley, sean.evensenshanley@viridiant.org

RESNET Rater
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R-Value
Insulation Thickness 

(inches)
EarthCraft Gold Requirements*

Slab Edge Insulation
R-10

≥ R-10

Under Slab Insulation
N/A

No Minimum

Floor over Bsmt/Crawl/Garage
N/A

≥ R-19

Adiabatic Ceilings/Floors
R-11

No Minimum

Cantilevered Floors
N/A

≥ R-19

Framed Bsmt/crawl/garage Walls
N/A

≥ R-10 continuous or ≥ R-13 cavity 

(Crawlspace must be enclosed)

Poured Bsmt or Crawl Walls 

Specify whether int. or ext. N/A
 ≥ R-10 continuous 

Exterior Wall Insulation
R-15 cavity + R-3 ci

Unfaced Fiberglass 

batts

 + Closed cell 

foam

≥ R-15 (Grade I install or Grade II with 

insulated shealthing ≥ R-3)

Adiabatic Wall Insulation (between 

units) R-13
≥ R-13

Stairwell Wall Insulation (between 

unit & stairwell) R-13
≥ R-13

Attic Kneewalls
N/A

Insulation and attic-side air barrier ≥ R-19

Exterior Rim & Band Insulation
R-15

≥ R-15 *Exterior band areas have interior 

air barrier*

Adiabatic Rim & Band Insulation 

(between units) R-15
≥ R-13

Stairwell Rim & Band Insulation 

(between unit & stairwell) R-15
≥ R-13

Flat Ceilings/Roof Deck
R-20 4+

Vented Flat: ≥ R-38

Continuous Roof Deck: ≥ R-20

Vaulted or Sloped Ceilings
N/A

Sloped:  ≥ R-38 

Glass U-factor Glass SHGC Door U-factor EarthCraft Gold Requirements*

Interior Corridor Entry
0.21

≤ 0.21 U-Value

Exterior Entry
0.21

≤ 0.21 U-Value

Patio/Balcony
N/A

≤ 0.21 U-Value

Door w/ ≤ 50% Glass
N/A

≤ 0.27 U-Value / ≤ 0.27 SHGC

Door w/ ≥ 50% Glass
0.32 0.27

≤ 0.32 U-Value / ≤ 0.27 SHGC

Windows
0.32 0.27

≤ 0.32 U-Value / ≤ 0.27 SHGC

Skylights ≤ 0.55 U-Value / ≤ 0.27 SHGC

EarthCraft Gold Requirements*

Heating Cooling

1 BR Townhouse - 2 ducted 

minisplits

1st Flr Tlt soffit & 2nd Flr 

Tlt soffit

Mitsubishi 

SEZ-KD09NA4R1.TH 10 HSPF 15.5

0.75 downstairs

0.75 upstairs

90% AFUE/8.5 HSPF/14.5 SEER (Air 

handlers located in conditioned space)

2 BR Townhouse - 2 ducted 

minisplits

1st Flr Tlt soffit & 2nd Flr 

Tlt soffit

Mitsubishi 

SEZ-KD09NA4R1.TH 10 HSPF 15.5

0.75 downstairs

0.75 upstairs

90% AFUE/8.5 HSPF/14.5 SEER (Air 

handlers located in conditioned space)

3 BR Townhouse- 2 ducted 

minisplits

1st Flr Tlt soffit & 2nd Flr 

Tlt soffit

Mitsubishi 

SEZ-KD09NA4R1.TH 10 HSPF 15.5

0.75 downstairs

0.75 upstairs

90% AFUE/8.5 HSPF/14.5 SEER (Air 

handlers located in conditioned space)

1 BR, 2BR and 3BR Flats - 1 ducted 

minisplit Toilet soffit Similar 10 HSPF 15.5 1.0, 1.5, and 1.5

90% AFUE/8.5 HSPF/14.5 SEER (Air 

handlers located in conditioned space)

Unit Type (Studio, 1BR, etc.) Location
Make & Model 

Number
Efficiency Factor Fuel Type Capacity (or tankless) Insulation R-value Pip insulation on first 2 feet

1 BR Mechanical Closet 0.95 Elec Tankless

Storage:  ≥ 0.95 EF Electric / ≥ 0.67 EF Gas 

Tankless:  ≥ 0.90 EF

2 BR Mechanical Closet 0.95 Elec Tankless

Storage:  ≥ 0.95 EF Electric / ≥ 0.67 EF Gas 

Tankless:  ≥ 0.90 EF

3 BR Townhouse- 2 ducted 

minisplits Mechanical Closet 0.95 Elec Tankless

Storage:  ≥ 0.95 EF Electric / ≥ 0.67 EF Gas 

Tankless:  ≥ 0.90 EF

Storage:  ≥ 0.95 EF Electric / ≥ 0.67 EF Gas 

Tankless:  ≥ 0.90 EF

Air Distribution Systems

Duct Location 

(conditioned or 

unconditioned)

Type (forced air, 

ductless)

Supply Duct 

Insulation (R-value)

Return Duct 

Insulation (R-value)

Measured pressure differential ≤ 3pa 

between bedroom and return

Bottom Floor
Conditioned R-6 R-6

≥ R-6

Middle Floor(s) ≥ R-6

Top Floor
Conditioned R-6 R-6

≥ R-6 in conditioned space; ≥ R-8 in 

unconditioned space

Mechanical Ventilation

Rough-in electrical and plumbing for 

dehumidifier or install whole-unit ENERGY 

STAR dehumidifier

Ventilation Strategy (ERV, Air 

Cycler, etc.)

Negative ventilation (exhaust only) is not 

allowed

Ventilation Rate (cfm) Must meet ASHRAE Standard 62.2

Fan Watts

Run Time (hours/day)

Ceiling fans (cfm/watt)

Programmable thermostat (yes or 

no)

EarthCraft Gold Requirements*

Lighting  

Interior

Exterior

Parking

Kitchen & Laundry Appliances

Refrigerator ENERGY STAR Rated

Dishwasher ENERGY STAR Rated

Clothes Dryer
High efficiency with moisture sensor 

(including central laundry)

Clothes Washer
ENERGY STAR Rated (including central 

laundry

Range/Oven

Fuel Type Vented to the exterior of the building

Fiberglass

Door Type (wood solid core or panel, metal-polystyrene, 

metal-polyurethane, etc.)

Fiberglass

Fiberglass

A
p

p
li

a
n

ce
s

100

Electric

Make & Model Number kWh/yr

Gas or Electric?

GE GSS25GGH** for UFAS/UD units;

GE GTE18ETH** for other units

GE GDT225SGL** for UFAS/UD units;

GSD3300K** for other units

Tenant-provided in unit; central laundry assumed out of scope for HERS

Tenant-provided in unit; central laundry assumed out of scope for HERS

708 kWh;

369 kWh

270 kWh;

270 kWh

V
e

n
ti

la
ti

o
n

Panasonic Spot ERV

LIGHTING & APPLIANCES

Li
g

h
ti

n
g

100

100

Set to ASHRAE minimum

23.3 (NuTone QTXEN080)

24/7, with tenant override switch

N/A

Yes

% LED% Fluorescent

W
a

te
r 

H
e

a
ti

n
g

H
e

a
ti

n
g

 &
 C

o
o

li
n

g

MECHANICAL

FENESTRATION

D
u

ct
s

Unit Type (Studio, 1BR, etc.)

R
o

o
f

ENVELOPE

O
p

a
q

u
e

 D
o

o
rs

D
o

o
rs

 w
it

h
 

G
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Fiberglass Cavity, Closed cell foam 

continuous

Polyisocyanurate, continuous on roof 

deck Continuous

Closed Cell Foam

Closed cell foam

Closed cell foam

Cavity

Cavity

Fiberglass

Fiberglass Cavity

Cavity

CavityFiberglass

Material (Unfaced Fiberglass Batts, 

Cellulose, Open-cell foam, Closed-cell 

foam, etc.)

Cavity and/or continuous?

Closed Cell Foam Continuous

HVAC equipment must be sized and 

selected in accordance with ACCA Manuals 

J and S. Filters are ≥ MERV 6.

Return Grill Location(s) in Apartments

Air Handler location
Make & Model 

Number
AFUE or HSPF SEER

Capacity (btu/h or tons)

*If project is pursuing EarthCraft Gold or Platinum certification:

New Construction projects must achieve a confirmed HERS Index ≤ 

75. Blower door tests must meet ≤ 5 ACH50. Duct leakage to 

outside must be ≤ 5%. Total duct leakage must be ≤ 8%. 

Renovation projects meet EarthCraft requirements if applicable 

areas are exposed or accessible with project scope. Projects must 

achieve 30% improvement over existing conditions. Blower door 

tests must meet ≤ 9 ACH50. Duct leakage to outside must be ≤ 8%. 

Total duct leakage must be ≤ 12%. 

Refer to the EarthCraft Multifamily Workbook V5 for all program 

requirements and available point items.
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The Heights at Brady Square 

2019 LIHTC Pre-Review Comments 

 

Project Address 

2200 Brady Street 

Richmond, VA 23234 

 

Project Summary 

The Heights at Brady Square is a new construction low-rise multifamily development, 

comprised of 66 units located in Richmond, VA. Dakota Partners plans to construct the 

project utilizing 9% LIHTC.  As part of their funding application the project is seeking 

EarthCraft Gold and EnergyStar certifications. This requires a maximum HERS index of 75 and 

150 points on the EarthCraft workbook, as well as meeting all minimum ENERGYSTAR 

requirements. Mike Griffin of CJMW Architects is the primary architect contact for the project. 

 

Unit-Level Energy Modeling 

Unit-level models were generated using Ekotrope v3.1.1 based on the proposed scope and 

plans provided by the project team dated March 7, 2019.  With the current scope of work, the 

worst case units in the development are obtaining a projected HERS index of 67. The 

following outlines the scope as it is currently modeled. 

 

Enclosure: 

 R-10 Slad Edge insulation 

 R-15 Grade I cavity insulation and R-3 continuous insulation at exterior above grade walls 

and rim & band  

 R-13 Grade I cavity insulation in party walls  

 R-11 Grade I adiabatic ceilings/floors 

 R-20 Continuous Roof Deck insulation  

 0.21 U-Value for opaque doors  

 0.32 U-Value/0.27 SHGC windows & glass doors  

Mechanicals: 

 SEER 15.5, HSPF 10, 12k air source heat pump, programmable thermostat 

 0.95 EF tankless electric water heaters 

 5 ACH50 blower door test/infiltration 

 5% leakage to outside and 8% total duct leakage 

 All ducts and air handlers located within conditioned space and insulated to R-6 

 Pansonic ERV mechanical ventilation, 30CFM, 24 watts, 24 hours a day 

 

Lights & Appliances: 

 ES rated kitchen appliances 

o 708 kWh/yr refrigerator 

o 270 KWh/yr dishwasher 
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 Advanced lighting 100% LED interior and exterior fixtures 

 RESNET defaults for washer and dryers.  

 

Please let me know if you have any question or if the above information does not accurately 

capture your current scope.    

 
Sincerely,  

 

 
Austin Walther  
Multifamily Project Manager, Viridiant 
 



Home Residential Programs EarthCraft Multifamily
EarthCraft Multifamily Pre-Review

  

Multifamily Pre-Review
The graphic below illustrates the process that projects use to earn EarthCraft Multifamily
Certi�cation. Follow along to learn more about the certi�cation process. When you are ready to
complete your Pre-Review Submittal, use the form below.

ECMF Certification Process Overview

 STEP 1

STEP 1: Pre-Review

All multifamily projects pursuing EarthCraft certi�cation must complete a Pre-Review
Submittal. Renovation projects will need to schedule baseline testing, additional fees
will apply. The current online submission requires:

The EarthCraft Multifamily team will build worst case energy models and provide
feedback to the project team to ensure the project will meet minimum energy e�ciency
requirements. For LIHTC applicants, project teams must approve necessary scope
adjustments for Viridiant to sign the Appendix F at this point.

Viridiant Speci�cations Sheet

Digital set of scalable plans (must include �oor plans, elevations, & exterior wall sections)

$500 Pre-Review fee

 STEP 2

SUPPORT US 

NEWSNEWSABOUTABOUTEVENTSEVENTSCOMMERCIALCOMMERCIALRESIDENTIALRESIDENTIALHOMEOWNERSHOMEOWNERS

https://www.viridiant.org/
https://www.viridiant.org/residential-programs/
https://www.viridiant.org/residential-programs/earthcraft-multifamily/
https://www.viridiant.org/
https://www.viridiant.org/wp-content/uploads/2019/01/Viridiant-Specifications-Sheet.xlsx
https://www.viridiant.org/get-involved/
https://www.viridiant.org/news/
https://www.viridiant.org/aboutus/
https://www.viridiant.org/events/
https://www.viridiant.org/earthcraft-light-commercial/
https://www.viridiant.org/residential-programs/
https://www.viridiant.org/homeowners-2/


 STEP 3

 STEP 4

 STEP 5

Please continue and �ll out the form. Answers will be saved in your account.

Pre-Review Submittal
Please �ll out this form and submit required documents to the best of your ability. Note
that your selected Funding Type will impact what information is requested, HUD MAP (SEDI
or SEP) projects must select HUD MAP.

All projects must pay a pre-review fee of $500.00. If you requested a Utility Allowance,
you will be charged an additional $300. This form will prompt you to pay with credit card.
Renovation projects may be subject to additional fees for baseline testing if necessary. 

If you have any dif�culties attaching �les, email them to our Operations & Outreach
Manager at manon.shankle@viridiant.org with the subject (Pre-Review Submittal: Project
Name)

Save & Return
Create an account or login to be able to save
your progress and complete this form later.
(optional)

Create an account or
login

Project Information

Project Name *

The Heights at Brady Square

Funding Type *

LIHTC 9% Competitive

Construction Type *

New Construction

Street Address

2200 Brady Street

City *

Richmond

New account created for Dakotabrady

mailto:manon.shankle@viridiant.org


State *

VA

Zip Code *

23234

Number of Buildings *

11

Number of Stories *

2

Number of Units *

66

Bedroom Type(s) *

Studio 1BR 2BR 3BR

4BR 5BR 6BR

Has this project applied for low income housing tax credits in previous years?

Yes No

Programs Pursuing? *

ENERGY STAR EarthCraft NGBS Enterprise LEED

Zero Energy Ready Home Passive House Other

Would you also like to take advantage of our Utility Allowance services for this project?
($300 fee) *

Yes

Maybe, provide the project team with more information

No, I do not want a Utility Allowance for this project

Contact Information

Developer Company *

Dakota Partners

Developer Primary Contact *

Evan Fink

Developer Email *

e�nk@dakotapartners.net

Architect Company *

CJMW Architecture

Architect Primary Contact *

Mike Grif�n

Architect Email *

mike.grif�n@cjmw.com

Pre-Review Fees



© 2019 Viridiant. All Rights Reserved.

(804) 225-9843

All projects must pay a pre-review fee of $500.00. If you requested a Utility Allowance, you
will be charged an additional $300. This form will prompt you to pay with credit card.
Renovation projects may be subject to additional fees for baseline testing if necessary. 

Billing Contact *

Mark Pilotte

Billing Email *

mpilotte@dakotapartners.net

Drawings Submittal

Uploaded drawings should include �oor plans, elevations, and wall sections. Attach
multiple �les in a ZIP folder or send them via email to manon.shankle@viridiant.org.

Project Plans

No �le chosenChoose File  

The_Heights_at_Brady_Square_190220_Viridiant_Packet.pdf (2598k) 

Construction Speci�cations

  

JOIN OUR ENEWS LIST

https://www.viridiant.org/
https://www.facebook.com/Viridiant-104138522959686/
https://twitter.com/ViridiantDotOrg
https://www.linkedin.com/groups/1971524/profile
mailto:manon.shankle@viridiant.org
https://fs12.formsite.com/EarthCraftVA/files/f-59-23-10117683_ArEF75rd_The_Heights_at_Brady_Square_190220_Viridiant_Packet.pdf
https://www.viridiant.org/newsletter-sign-up/
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QCT Legend:  Tract  Outline  LIHTC Project  2019 Qualified Census Tracts

SADDA Legend (%):  FMR Boundary  SADDA Boundary  2019 Small DDA

The 2019 Qualified Census Tracts (QCTs) and Difficult Development Areas (DDAs) are effective January 1, 2019. The 2019 designations use data from the 2010 Decennial census and

three releases of 5­year tabulations from the American Community Survey (ACS): 2010­2014; 2011­2015; and 2012­2016. The designation methodology is explained in the federal

Register notice published October 22, 2018.
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Notes: Updated: 3/7/2019

l Listed if documentation supported at least 6 LIHTC developments

1 Alexander, Randall P. 28 Franklin, Wendell C. 55 Nelson, IV, John M.
2 Arista, Roberto 29 Friedman, Mitchell M. 56 Orth, Kevin
3 Barnhart, Richard K. 30 Gardner, Mark E. 57 Parent, Brian
4 Baron, Richard 31 Gunderman, Timothy L. 58 Park, Richard A.
5 Bennett, Vincent R. 32 Haskins, Robert G. 59 Park, William N.
6 Burns, Laura P. 33 Heatwole, F. Andrew 60 Pasquesi, R.J.
7 Chapman, Tim 34 Honeycutt, Thomas W. 61 Pedigo, Gerald K.
8 Cohen, Howard Earl 35 Hunt, Michael C. 62 Poulin, Brian M.
9 Connelly, T. Kevin 36 Iglesias, Adrian 63 Queener, Brad

10 Connors, Cathy 37 Jester, M. David 64 Ripley, F. Scott
11 Copeland, M. Scott 38 Johnston, Thomas M. 65 Ripley, Ronald C.
12 Copeland, Robert O. 39 Jones Kirkland, Janice 66 Ross, Stephen M.
13 Copeland, Todd A. 40 Kirkland, Milton L. 67 Salazar, Tony
14 Cordingley, Bruce A. 41 Kittle, Jeffery L. 68 Sari, Lisa A.
15 Counselman, Richard 42 Koogler, David M. 69 Sinito, Frank T.
16 Crosland, Jr., John 43 Koogler, David Mark 70 Stockmaster, Adam J.
17 Curtis, Lawrence H. 44 Lancaster, Dale 71 Stoffregen, Phillip J.
18 Daigle, Marc 45 Lawson, Phillip O. 72 Surber, Jen
19 Dambly, Mark H. 46 Lawson, Steve 73 Valey, Ernst
20 Deutch, David O. 47 Leon, Miles B. 74 Uram, David
21 Dischinger, Chris 48 Lewis, David R. 75 Woda, Jeffrey J.
22 Douglas, David D. 49 Margolis, Robert B. 76 Wohl, Michael D.
23 Edmondson, Jim 50 McCormack, Kevin 77 Wolfson, III, Louis 
24 Ellis, Gary D. 51 McNamara, Michael L.
25 Fekas, William L. 52 Melton, Melvin B.
26 Fitch, Hollis M. 53 Midura, Ronald J.
27 Fore, Richard L. 54 Mirmelstein, George

NON-PROFITS, LHAs & (PUBLICLY TRADED) CORPORATIONS

1 AHC, Inc.
2 Alexandria RHA
3 Arlington Partnership for Affordable Housing (APAH)
4 Better Housing Coalition
5 Buckeye Community Hope Foundation
6 Community Housing Partners
7 Community Housing, Inc.
8 ElderHomes (dba Project: Homes)
9 Enterprise Homes, Inc

10 Fairfax County RHA
11 Homes for America, Inc.
12 Humanities Foundation, Inc.
13 Huntington Housing, Inc.
14 Newport News RHA
15 NHT Communities
16 Norfolk Redevelopment Housing Authority
17 People Incorporated
18 Piedmont Housing Alliance
19 Preserving US, Inc.
20 Portsmouth RHA
21 RHA/Housing, Inc.
22 The Community Builders
23 Virginia Supportive Housing
24 Virginia United Methodist Housing Development Corporation
25 Wesley Housing Development Corporation

l Listed if 'named' Controlling General Partner or Managing Member (as 
confirmed by supporting documentation)

See LIHTC Manual for instructions on being added to this list

INDIVIDUALS

l Listed if a principal who has developed at least 3 LIHTC deals and has at least $500,000 in liquid assets

VHDA Experienced LIHTC Developers

Ryne
Pencil
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RECORDING REQUESTED BY 
AND WHEN RECORDED MAIL TO: 
Klein Homig LLP 
1325 G Street NW, Suite 770 
Washington, DC 20005 
Attn: Erik T. Hoffman 

RIGHT OF FIRST REFUSAL AGREEMENT 

This Agreement ^Agreement") is made as of March 3, 2019, by and between BR Owner, LLC, a 
Virginia limited liability company ^Company"), and Commonwealth Catholic Charities, a Virginia 
nonstock, nonprofit corporation ("Grantee"). 

RECITALS 

A. The Company was formed for the purpose of directly or indirectly acquiring, owning or leasing, 
developing, constructing and/or rehabilitating, leasing, managing, operating, and, if appropriate or 
desirable, selling or otherwise disposing of a residential apartment complex located in Richmond, 
Virginia ("Project"); 

B. DPI, LLC, a Massachusetts limited liability company ("Manager"), is the manager of and a 
member of the Company. The Company is governed by that certain Operating Agreement 
effective as of February 12, 2019 (as amended, the "Owner Company Agreement" and together 
with the Manager organizational documents, the "Governing Documents")-, and 

C. The Company desires to give, grant, bargain, sell and convey to Grantee, or such other 
governmental or qualified Section 501(c)(3) organization as may be designed by the Grantee for 
the Refusal Right (defined below), certain rights to purchase the Project on the terms and subject 
to the conditions set forth herein. 

Therefore the parties agree as follows: 

AGREEMENT 

1. Grant of Refusal Right. 

Commencing on December 31 of the 15th year of the Compliance Period (as defined in Section 
42 of the Internal Revenue Code (the "Code")) and for a period of twelve (12) months 
thereafter ^Refusal Right Period"), if the Company receives an offer to purchase the Project 
("Offer") and the Company agrees to accept such Offer pursuant to the Governing 
Documents, then Grantee will have a right of first refusal to purchase the Project (^'Refusal 
Right") on the terms and conditions, and subject to the conditions precedent specified in this 
Agreement. Prior to accepting any Offer, the Company will deliver to Grantee a copy of the 
Offer ("Offer Notice"). The Company will not accept any Offer unless and until the Refusal 
Right has expired without exercise by Grantee. 

1.1. 
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The foregoing grant of the Refusal Right will be effective only if Grantee is a governmental 
entity or qualified nonprofit organization, as defined in Section 42(i)(7) of the Code, at the 
time it receives the Offer Notice and remains such as of (i) the date that the Refusal Right has 
been exercised and the resulting purchase and sale has closed, or (ii) the date that the Refusal 
Right has been assigned to a Permitted Assignee (defined below). Any assignment and the 
corresponding grant of the Refusal Right permitted under Section 4 below will be effective 
only if the assignee is at the time of the assignment and remains at all times thereafter, until 
the Refusal Right has been exercised and the resulting purchase and sale has been closed, a 
Permitted Assignee. 

1.2. 

Refusal Right Purchase Price. The purchase price for the Project {"Purchase Price") pursuant 
to the Refusal Right will be the sum of (i) the principal amount of outstanding indebtedness 
secured by the Project, (ii) all Federal, state and local taxes projected to be imposed on the 
partners or members of the Company in connection with such sale including federal income 
tax liability incurred as a result of the payment of purchase price, (iii) all other indebtedness of 
the Project or Company, including loans and unpaid fees from any of its partners and their 
members or such partners' or members' affiliates, and (iv) the amount necessary to reimburse 
the Manager for any special capital contributions made to the Company to repay indebtedness 
of the Company when taking into account the how the net proceeds are distributed in a capital 
transaction under the Operating Agreement. 

1.3. 

2. Rxercise of Refusal Right. The Refusal Right may be exercised by Grantee during the thirty (30) day 
period following its receipt of the Offer Notice by giving the Company written notice of its intent to 
exercise the Refusal Right (the "Exercise Notice"). The Exercise Notice will specify a date for 
delivery of the deed for the Project which is no more than sixty (60) days after the Grantee's delivery 
of the Exercise Notice. Subject to the prior consent of the relevant lenders and the release of any 
related guaranty or indemnities, Grantee may pay all or a portion of the Purchase Price by assuming 
the existing indebtedness of the Company. 

3. Assignment. Grantee may assign its Refusal Rights to an organization described in Section 
42(i)(7)(A) of the Code {"Permitted Assignee"), provided that (i) prior to any such assignment. 
Grantee gives written notice thereof to the Company and the Manager and its members and is 
consented to by the Manager, and (ii) the Permitted Assignee enters into a written agreement 
accepting the assignment and assuming all of the obligations under this Agreement and delivers a 
copy of such agreement to the Company and the Manager. Upon any permitted assignment 
hereunder, references in this Agreement to Grantee will mean the Permitted Assignee where the 
context so requires, subject to all applicable conditions to the effectiveness of the rights granted under 
this Agreement and so assigned. Except as specifically permitted herein. Grantee's rights hereunder 
will not be assignable, and any purported assignment will be null and void. 

4. Conditions Precedent. Notwithstanding anything in this Agreement to the contrary, the Refusal Right 
granted hereunder shall be contingent on the Grantee or its affiliates having remained in good 
standing under the Governing Documents, without the occurrence of any event of material default as 
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described in the Governing Documents, after giving effect to the curative provisions applicable 
thereto. 

If any or all of such conditions precedent have not been met, the Refusal Right shall not be 
exercisable. Upon any of the events under the Governing Documents terminating the Refusal Right, 
the Refusal Right shall be void and of no further force and effect. 

5. Miscellaneous. This Agreement will be governed by, construed, interpreted, and enforced in 
accordance with the laws of the Commonwealth of Virginia. This Agreement may be executed in 
separate counterparts, each of which when taken together will constitute a single agreement. 

6. Covenants to Run with the Land. The covenants and agreements set forth herein will be binding upon 
and will inure to the benefit of the successors and assigns of the respective parties hereto. 

7. Subordination. This Agreement is and shall be automatically subject and subordinate to any bona 
fide mortgage to (or assigned to) an institutional or governmental lender with respect to the Property 
and, in the event of a foreclosure of any such mortgage, or of the giving of a deed in lieu of 
foreclosure to any such mortgagee, this Agreement shall become void and shall be of no further force 
or effect. 

8. Headintis. This Agreement's headings are for convenience of reference and are not intended to 
qualify the meaning of any provision or covenant herein. 

9. Recitals. The Recitals to this Agreement are hereby incorporated by this reference and made part of 
this Agreement. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth 
hereinabove. 

COMPANY: 

BR OWNER, LLC, 
a Virginia limited liability company 

BR Managing Member, LLC, By: 
a Virginia limited liability company 
Sole Member and Manager Its: 

DPI, LLC, By: 
a Massachusetts limited liability company 

Its; lager 

fcr By: 

Its: Manager 

STATE OF /HISS/JC h/kSL TrS ) 

Jjr̂ CTtt̂ rrl CITY/COUNTY OF AUDOLEStX ) 

I, the undersigned, a Notary Public in and for said County in said State, hereby certify that 
fiQRERTO fyfUSTti . as the ft] of DPI, LLC, the manager of BR Managing 

Member, LLC, the sole member and manager of BR Owner, LLC, is signed to the foregoing instrument, 
and who is known to me, acknowledged before me on this day that, being informed of the contents of the 
instrument, he as such authorized agent, and with full authority, executed the same voluntarily. 

,„lii 

Given under my hand and seal of office this 3rd day of March, 2019. Q % 
r\ " 

u 

Notary Public 
[NOTARIAL SEAL] 

My Commission Expires: 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set forth 
hereinabove. 

GRANTEE; 

COMMONWEALTH CATHOLIC CHARITIES, 
a Virginia nonstock, nonprofit corporation 

By: 
Jiisqr 'JaunBrown 

Its: Chief Ex/i.dtlve Officer 

COMMONWEALTH OF VIRGINIA 

CITY/COUNTY OF ^ 

) 

) 

I, the undersigned, a Notary Public in and for said County in said Commonwealth, hereby certify 
that * U * XUJLJ MS r*:*f Commonwealth Catholic 
Charities, .1 Virginia i^onstock, nonprofit corporation, is signed to the foregoing instrument, and who is 
known to me, acknowledged before me on this day that, being informed of the contents of the instrument, 
(s)he as such officer, and with full authority, executed the same voluntarily. 

Given under my hand and seal of office this ^^dav of AA/L.r , 2019. 

Notary Public 
[NOTARIAL SEAL] 

>4. 
v' '• 

Dl'  I iUAIII.IM' I f* 'J/ t  

-  .  
\ MV COMW WlllfS" £ 
\ OiWOILW ? 

My Commission Expires: ^ HjS* (Z* ' f 

•=> V "^ \G ^ 
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Exhibit A 
Legal Description 

ALL THOSE CERTAIN PIECES OR PARCELS OF LAND EAST OF JEFFERSON DAVIS 
HIGHWAY AND SOUTH OF BELLEMEADE ROAD, IN THE CITY OF RICHMOND, 
VIRGINIA, AND MORE PARTICULARLY DESCRIBED AS: 

PARCEL C: 

BEGINNING AT A STONE MONUMENT MARKING THE INTERSECTION OF THE 
SOUTHERN LINE OF BELLEMEADE ROAD AND EASTERN LINE OF LYNHAVEN 
AVENUE; THENCE (1) ALONG THE SOUTHERN LINE OF BELLEMEADE AVENUE IN 
AN EASTWARDLY DIRECTION N 85 DEGREES 16 MINUTES 28 SECONDS E 1050.62 
FEET TO AN OLD ROD; THENCE (2) IN A SOUTHWARDLY DIRECTION S 9 DEGREES 
44 MINUTES 12 SECONDS W 612.77 FEET TO AN OLD ROD ON THE NORTHERN LINE 
OF COLBY LANE; THENCE (3) ALONG THE NORTHERN LINE OF COLBY LANE IN A 
WESTWARDLY DIRECTION S 85 DEGREES 25 MINUTES 30 SECONDS W 318.19 FEET 
TO A STONE MONUMENT, A POINT OF CURVE; THENCE (4) IN A 
NORTHWESTWARDLY DIRECTION, WHICH IS A CURVED LINE TO THE RIGHT 
WITH A RADIUS OF 10.00 FEET AND A LENGTH OF 15.71 FEET TO A STONE 
MONUMENT ON THE EASTERN LINE OF KROUSE STREET; THENCE (5) ALONG THE 
EASTERN LINE OF KROUSE STREET IN A NORTHWARDLY DIRECTION N 4 
DEGREES 34 MINUTES 30 SECONDS W 301.87 FEET TO A STONE MONUMENT, A 
POINT OF CURVE; THENCE (6) IN A NORTHWESTWARDLY DIRECTION WHICH IS A 
CURVED LINE TO THE LEFT WITH A RADIUS OF 60.00 FEET AND A LENGTH OF 
94.29 FEET TO A STONE MONUMENT ON THE NORTHERN LINE OF BRADY STREET; 
THENCE (7) ALONG THE NORTHERN LINE OF BRADY STREET IN A WESTWARDLY 
DIRECTION S 85 DEGREES 23 MINUTES 20 SECONDS W 499.23 FEET TO A STONE 
MONUMENT, A POINT OF CURVE; THENCE (8) IN A NORTHWESTWARDLY 
DIRECTION, WHICH IS A CURVED LINE TO THE RIGHT, WITH A RADIUS OF 10.00 
FEET AND A LENGTH OF 16.63 FEET TO A POINT ON THE EASTERN LINE OF 
LYNHAVEN AVENUE; THENCE (9) ALONG THE EASTERN LINE OF LYNHAVEN 
AVENUE, IN A NORTHWARDLY DIRECTION, N 5 DEGREES 01 MINUTES 54 
SECONDS W 209.51 FEET TO A STONE MONUMENT, THE POINT OF BEGINNING. 

THE ABOVE DESCRIBED PARCEL OF LAND CONTAINS 8.40 ACRES, AS SHOWN ON 
PLAT OF SURVEY MADE BY CHAS. H. FLEET & ASSOCIATES, ENGINEER & 
SURVEYORS, DATED NOVEMBER 15, 1985. 

PARCEL D: 

A STONE MONUMENT ON THE SOUTHERN LINE OF BRADY BEGINNING AT 
STREET, WHICH POINT, IS 10.07 FEET EAST OF THE INTERSECTION OF SOUTHERN 
LINE OF BRADY STREET AND THE EASTERN LINE OF LYNHAVEN AVENUE: 
THENCE (1) ALONG THE SOUTHERN LINE OF BRADY STREET, IN AN EASTWARDLY 
DIRECTION, N 85 DEGREES 23 MINUTES 21 SECONDS E 498.72 FEET TO A STONE 
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MONUMENT, A POINT OF CURVE; THENCE (2) IN A SOUTHWESTWARDLY 
DIRECTION, WHICH IS A CURVED LINE TO THE RIGHT WITH A RADIUS OF 10.00 
FEET AND A LENGTH OF 15.71 FEET TO A STONE MONUMENT ON THE WESTERN 
LINE OF KROUSE STREET; THENCE (3) ALONG THE WESTERN LINE OF KROUSE 
STREET, IN A SOUTHWARDLY DIRECTION S 4 DEGREES 35 MINUTES 36 SECONDS E 
673.85 FEET TO A STONE MONUMENT, A POINT OF CURVE; THENCE (4) IN A 
SOUTHWESTWARDLY DIRECTION, WHICH IS A CURVED LINE TO THE RIGHT WITH 
A RADIUS OF 10.00 FEET AND A LENGTH OF 15.71 FEET TO A STONE MONUMENT 
ON THE NORTHERN LINE OF DRAKE STREET; THENCE (5) ALONG THE NORTHERN 
LINE OF DRAKE STREET, IN A WESTWARDLY DIRECTION S 85 DEGREES 23 
MINUTES 41 SECONDS W 517.20 FEET TO A STONE MONUMENT, A POINT OF 
CURVE; THENCE (6) IN A NORTHWESTWARDLY DIRECTION WHICH IS A CURVED 
LINE TO THE RIGHT WITH A RADIUS OF 10.00 FEET AND A LENGTH OF 16.04 FEET 
TO A POINT ON THE EASTERN LINE OF LYNHAVEN AVENUE; THENCE (7) ALONG 
THE EASTERN LINE OF LYNHAVEN AVENUE, IN A NORTHWARDLY DIRECTION, N 
2 DEGREES 42 MINUTES 49 SECONDS W 583.29 FEET TO A POINT; THENCE (8) 
CONTINUING IN A NORTHWARDLY DIRECTION ALONG THE EASTERN LINE OF 
LYNHAVEN AVENUE N 5 DEGREES 01 MINUTES 54 SECONDS W 90.46 FEET TO A 
POINT OF CURVE; THENCE (9) IN A NORTHEASTWARDLY DIRECTION, WHICH IS A 
CURVED LINE TO THE RIGHT, WITH A RADIUS OF 10.00 FEET AND A LENGTH OF 
15.78 FEET TO A STONE MONUMENT ON THE SOUTHERN LINE OF BRADY STREET, 
THE POINT OF BEGINNING. 

THE ABOVE DESCRIBED PARCEL OF LAND CONTAINS 8.38 ACRES OF LAND, AS 
SHOWN ON PLAT OF SURVEY PREPARED BY CHAS. H. FLEET & ASSOCIATES, 
ENGINEER & SURVEYOR, DATED NOVEMBER 15, 1985, AND REVISED DECEMBER 2, 
1985. 

PARCEL E: 

BEGINNING AT A STONE MONUMENT, WHICH MONUMENT, IS 9.68 FEET 
EAST OF THE INTERSECTION OF THE SOUTHERN LINE OF DRAKE STREET AND 
THE EASTERN LINE OF LYNHAVEN AVENUE; THENCE (1) ALONG THE SOUTHERN 
LINE OF DRAKE STREET, IN AN EASTWARDLY DIRECTION, N 85 DEGREES 23 
MINUTES 15 SECONDS W 519.52 FEET TO A STONE MONUMENT, A POINT OF 
CURVE; THENCE (2) IN A NORTHWESTWARDLY DIRECTION WHICH IS A CURVED 
LINE TO THE LEFT, WITH A RADIUS OF 60.00 FEET AND A LENGTH OF 94.26 FEET 
TO A STONE MONUMENT ON THE EASTERN LINE OF KROUSE STREET; THENCE (3) 
ALONG THE EASTERN LINE OF KROUSE STREET, IN A NORTHWARDLY DIRECTION 
N 4 DEGREES 37 MINUTES 19 SECONDS W 301.87 FEET TO A STONE MONUMENT, A 
POINT OF CURVE; THENCE (4) IN A NORTHEASTWARDLY DIRECTION, WHICH IS A 
CURVED LINE TO THE RIGHT, WITH A RADIUS OF 10.00 FEET AND A LENGTH OF 
15.71 FEET TO A POINT ON THE SOUTHERN LINE OF COLBY LANE; THENCE (5) 
ALONG THE SOUTHERN LINE OF COLBY LANE, IN AN EASTWARDLY DIRECTION, 
N 85 DEGREES 25 MINUTES 30 SECONDS E 264.08 FEET TO A STONE MONUMENT, A 
POINT OF CURVE; THENCE (6) IN A SOUTHEASTWARDLY DIRECTION, WHICH IS A 
CURVED LINE TO THE RIGHT WITH A RADIUS OF 20.00 FEET AND A LENGTH OF 
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32.32 FEET TO A POINT; THENCE (7) IN A SOUTHWARDLY DIRECTION S 1 DEGREE 
58 MINUTES 40 SECONDS E 76.47 FEET TO A POINT; THENCE (8) CONTINUING IN A 
SOUTHWARDLY DIRECTION S 9 DEGREES 44 MINUTES 12 SECONDS W 492.01 FEET 
TO A POINT; THENCE (9) IN A WESTWARDLY DIRECTION S 84 DEGREES 53 
MINUTES 11 SECONDS W 764.72 FEET TO A STONE MONUMENT ON THE EASTERN 
LINE OF LYNHAVEN AVENUE; THENCE (10) ALONG THE EASTERN LINE OF 
LYNHAVEN AVENUE, IN A NORTHWARDLY DIRECTION N 2 DEGREES 42 MINUTES 
49 SECONDS W 199.38 FEET TO A POINT, A POINT OF CURVE; THENCE (11) IN A 
NORTHEASTWARDLY DIRECTION, WHICH IS A CURVED LINE TO THE RIGHT WITH 
A RADIUS OF 10.00 FEET AND A LENGTH OF 15.38 FEET TO A STONE MONUMENT 
ON THE SOUTHERN LINE OF DRAKE STREET, THE POINT OF BEGINNING. 

THE ABOVE DESCRIBED PARCEL OF LAND CONTAINS 5.99 ACRES, AS SHOWN ON 
PLAT OF SURVEY, PREPARED BY CHAS. H. FLEET & ASSOCIATES, ENGINEERS & 
SURVEYORS, DATED NOVEMBER 15, 1985, AND REVISED DECEMBER 2, 1985. 
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MEMORANDUM OF UNDERSTANDING 

Dakota Partners, Inc., a Massachusetts corporation ("Dakota Partners"), and Commonwealth Catholic 
Charities, a Virginia nonstock, nonprofit corporation ("CCC), hereby enter into this Memorandum of 
Understanding ("MOU") regarding a residential affordable housing project in Richmond, Virginia (the 
"Developntenf), which shall be owned by BR Owner, LLC, a Virginia limited liability company (the 
"Company"). 

The Company will have at least two members, a managing member ^'Managing 
Member") and an investor member {"Investor Member"). Dakota Partners or its affiliate will be the 90% 
member of the Managing Member. CCC or its affiliate will be the 10% member of the Managing 
Member. Dakota Partners in its sole and absolute discretion will determine the process by which the 
Investor Member is procured and the identity of the Investor Member. 

1 )  

CCC hereby represents and warrants to Dakota Partners that (1) it is a registered, certified 
501(c)(3) nonprofit organization in the Commonwealth of Virginia, active in Richmond, Virginia and the 
surrounding counties, and (2) it has the authority to enter into this MOU. CCC will maintain its status as 
a 501(c)(3) and nonprofit organization for the duration of the proposed Development's compliance 
period. CCC represents and covenants that it will not be part of any other tax credit applications in the 
2019 Virginia round if when added to the requested tax credit reservation for the Application, defined 
below, such request aggregate amount of credits for all applications will exceed 15% of the Virginia per 
capita dollar amount low income housing tax credits. In the event such cap is exceeded, CCC will 
withdraw from the other applications as necessary to be under that VHDA-imposed Cap. 

2) 

Dakota Partners hereby represents and warrants that it has the authority to enter into this 
MOU and that it will use commercially reasonable efforts to obtain the rental housing tax credit allocation 
from the Virginia Housing Development Authority ("VHDA"). 

3) 

4) Dakota Partners intends to submit a Tax Credit Application (the "Application") to VHDA 
for the Development. CCC will work with Dakota Partners to provide, secure and execute necessary 
documentation for submission of the Application to VHDA, including, but not limited to a right of first 
refusal, Dakota Partners will arrange and pay costs associated with the Application and will be 
reimbursed at the closing of the low-income housing tax credit transaction (the "Closing") for expenses 
incurred, 

5) Within twenty-one (21) calendar days of the Development receiving an allocation of low-
income housing tax credits, CCC shall engage a licensed attorney. CCC shall be reimbursed from 
Closing proceeds for up to $5,000 of legal and document review expenses related to the Development 
upon providing reasonable documentation of such expenses. 

In consideration for services provided, CCC will be entitled to (1) a fee of $25,000 from 
the Company, which fee will be paid at Closing, and (2) ten percent of the annual operating cash flow of 
the Company, after all priority payments are made to the tax credit investor, the developer, any reserves, 
or the repayment of any partner or guaranty related loans made for Development construction/conversion 

6) 
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deficits or operating deficits. 

7) It is anticipated that the Investor Member will require certain guaranties in connection 

with its admission into the Company. CCC will not be required to provide any such guaranties on behalf 

of the Company, 

8) The parties acknowledge that Dakota Partners or its affiliate is the sponsor and will 

provide for the guaranties of the Development. Dakota Partners or its affiliate will control all decision 

making with respect to the Development, particularly any decisions that might affect the guaranties, 

9) This MOU sets forth the principal terms that have been agreed upon by the parties 

concerning the Development, It is anticipated that the parties will enter into an amended and restated 

operating agreement of the Company, a contribution agreement and other related agreements (the 

"Company Documents") for the construction of the Development, but are executing this MOU now in 

order to establish the basic terms of the transaction and enable Dakota Partners to deploy resources for the 

construction while the Company Documents are being negotiated. 

10) In the event that issues arise hereafter which are not addressed in this MOU, Dakota 

Partners and CCC agree to negotiate in good faith in an attempt to resolve such issues. 

11) In the event the Application does not win the 2019 VHDA 9% tax credit competition and 

obtain a reservation and an allocation of tax credits from such competition, then CCC and Dakota 

Partners agree to execute any termination of the ROFR and that this MOU shall terminate and be of no 

further force or effect. 

[remainder of page intentionally blank] 
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[N WITNESS WHtREOF, the undersigned have caused this Memorandum of Understanding to be 

ted this day of March, 2019. execu 

COMMONWEALTH CATHOLIC CHARITIES, 
a Virginia nonstock, nonprofit corporation 

By: 

futivc Officer Its: nucf h 

DAKOTA PARTNERS, INC., 
a Massachusetts corporation 

By: 

Its: 

Signature Page to Memorandum of Underatanding KH 529194 
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