








2020 Low-Income Housing Tax Credit Application For Reservation

Please indicate if the following items are included with your application by putting an 'X' in the appropriate boxes. Your assistance in organizing the
submission in the following order, and actually using tabs to mark them as shown, will facilitate review of your application. Please note that all
mandatory items must be included for the application to be processed. The inclusion of other items may increase the number of points for which you are
eligible under VHDA's point system of ranking applications, and may assist VHDA in its determination of the appropriate amount of credits that may be
reserved for the development.

$1,000 Application Fee (MANDATORY)

Electronic Copy of the Microsoft Excel Based Application (MANDATORY)

Scanned Copy of the Signed Tax Credit Application with Attachments (excluding market study and plans & specifications) (MANDATORY)
Electronic Copy of the Market Study (MANDATORY - Application will be disqualified if study is not submitted with application)
Electronic Copy of the Plans and Unit by Unit writeup (MANDATORY)

Electronic Copy of the Specifications (MANDATORY)

Electronic Copy of the Existing Condition questionnaire (MANDATORY if Rehab)

Electronic Copy of the Physical Needs Assessment (MANDATORY at reservation for a 4% rehab request)

Electronic Copy of Appraisal (MANDATORY if acquisition credits requested)

Electronic Copy of Environmental Site Assessment (Phase 1} (MANDATORY if 4% credits requested)

[Ix]>]>[>]x]x]

[>

Tab A: Partnership or Operating Agreement, including chart of ownership structure with percentage
of interests and Developer Fee Agreement (MANDATORY)

(=]

7 Tab B: Virginia State Corporation Commiission Certification (MANDATORY)
x| Tabc: Principal's Previous Participation Certification (MANDATORY)
x| TabD: List of LIHTC Developments (Schedule A) (MANDATORY)
x| TabeE: Site Control Documentation & Most Recent Real Estate Tax Assessment (VIANDATORY)
'x| Tabr:  RESNET Rater Certification (MANDATORY)
7 Tab G: Zoning Certification Letter (MANDATORY)
-)T Tab H: Attorney's Opinion (MANDATORY)
_X- Tabl: Nonprofit Questionnaire (MANDATORY for paints or pcol)
o The following documents need not be submitted unless requested by VHDA:
-Nonprofit Articles of Incorporation -IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable) -For-profit Consulting Agreement (if applicable)

IZI Tab J: Relocation Plan and Unit Delivery Schedule (MANDATORY)

TabK: Documentation of Development Location:
x| K.1 Revitalization Area Certification
7 K.2 Location Map
_X_ K.3 Surveyor's Certification of Proximity To Public Transportation
(x| TabL:  PHA/Section 8 Notification Letter
7 Tab M: Locality CEO Response Letter
| Tab N: Homeownership Plan
7 Tab O: Plan of Development Certification Letter
7 Tab P: Developer Experience documentation and Partnership agreements
x| Tab Q: Documentation of Rental Assistance, Tax Abatement and/or existing RD or HUD Property
| TabR: Documentation of Operating Budget and Utility Allowances
| Tab S: Supportive Housing Certification
| TabT: Funding Documentation
| Tab U: Documentation to Request Exception to Restriction-Pools With Little/No Increase in Rent Burdened Population
_X_ TabV: Nonprofit or LHA Purchase Option or Right of First Refusal
K1 Tab W: Internet Safety Plan and Resident Information Form (if internet amenities selected)
7 Tab X: Marketing Plan for units meeting accessibility requirements of HUD section 504
: TabY: Inducement Resolution for Tax Exempt Bonds

Application 2020 Mecklenburg Manor 1.3.1 FINAL Submission Checklist, printed 4

























2020 Low-Income Housing Tax Credit Application For Reservation

E. DEVELOPMENT TEAM INFORMATION

Complete the following as applicable to your development team. Provide Contact and Firm Name.

1. Tax Attorney: Saundra R. Hirth This is a Related Entity. FALSE
Firm Name: SRH LAW PLLC
Address: 11 South 12th Street, Suite 403, Richmond, VA 23219
Email: srhirth@srhpllc.com Phone: (804) 305-8494

2. Tax Accountant: This is a Related Entity. FALSE
Firm Name:

Address:
Email: Phone:

3. Consultant: Ryne Johnson This is a Related Entity. FALSE
Firm Name: Astoria LLC Role:  Tax Credit Consultant
Address: 3450 Lady Marian Ct., Midlothian, VA 23113
Email: rynejohnson@astoriallc.com Phone: 804-320-0585

4. Management Entity:  Mike Severe This is a Related Entity. TRUE
Firm Name: Gateway Management Services, LLC
Address: 350-C Fortune Terrace, Suite 202, Potomac, MD 20854
Email: mike@gwaffordable.com Phone: 301-412-6460

5. Contractor: This is a Related Entity. EALSE
Firm Name:

Address:
Email: Phone:

6. Architect: Mike Griffin This is a Related Entity. FALSE
Firm Name: CIMW Architecture
Address: 1030 Main Street, Lynchburg, VA 24504
Email: mike.griffin@cjmw.com Phone: (434) 847-6564

7. Real Estate Attorney:  Saundra R. Hirth This is a Related Entity. FALSE
Firm Name: SRH LAW PLLC
Address: 11 South 12th Street, Suite 403, Richmond, VA 23219
Email: srhirth@srhpllc.com Phone: (804) 305-8494

8. Mortgage Banker: This is a Related Entity. FALSE
FiFin MNaffié:

Address:
Email: Phone:

9. Other: This is a Related Entity. FALSE
Firm Name: Role:

Address:
Email: Phone:

Application 2020 Mecklenburg Manor 1.3.1 FINAL
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2020 Low-Income Housing Tax Credit Application For Reservation

V. STATEMENT OF OWNER

The undersigned hereby acknowledges the following:

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

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

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

4, that this application form, provided by VHDA to applicants for tax credits, including all sections herein
relative to basis, credit calculations, and determination of the amount of the credit necessary to make the
development financially feasible, is provided only for the convenience of VHDA in reviewing reservation
requests; that completion hereof in no way guarantees eligibility for the credits or ensures that the amount
of credits applied for has been computed in accordance with IRC requirements; and that any notations
herein describing IRC requirements are offered only as general guides and not as legal authority.

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

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

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

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

9. that reservations of credits are not transferable without prior written approval by VHDA at its sole
discretion.
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2020 Low-Income Housing Tax Credit Application For Reservation

Amenities:
All units have: Max Pts  Score
a. Community Room 5 0.00
b. Exterior walls constructed with brick and other low maintenance materials 25 10.00
¢. Sub metered water expense 5 0.00
d. Watersense labeled faucets, toilets and showerheads 3 3.00
e. Infrastructure for high speed internet/broadband 1 1.00
f. Free WiFi Access in community room 4 0.00
g. Each unit provided free individual high speed internet access 6 0.00
h. Each unit provided free individual WiFi 8 0.00
i. Bath Fan - Delayed timer or continuous exhaust 3 0.00
j. Baths equipped with humidistat 3 0.00
k. Cooking Surfaces equipped with fire prevention features 4 0.00
I. Cooking surfaces equipped with fire suppression features 2 2.00
m. Rehab only: dedicated space to accept permanent dehumidification system 2 0.00
n. Provides Permanently installed dehumidification system 5 0.00
o. All interior doors within units are solid core 3 0.00
p. USB in kitchen, living room and all bedrooms 1 1.00
q. LED Kitchen Light Fixtures 2 2.00
r. Shelf or Ledge at entrance within interior hallway 2 0.00
s. New Construction: Balcony or patio 4 0.00
19.00
All elderly units have:
t. Front-control ranges 1 0.00
u. Independent/suppl. heat source 1 0.00
v. Two eye viewers 1 0.00
0.00
Total amenities: ﬂ
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Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Credit Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Credit Parameter

Standard Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Credit Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Credit Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Perameter

Cost P - Etderly
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0 0 0 [ 0 0 0
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1] 0 0 0 (1] [} [}
] 0 0 0 (] 0 0
)] 0 [ 0 0 0 0
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| EFF-G 1 BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BF
0 10,385 14,093 15,206 [} [} [} (
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0 0 (4] 0 0 0 0 (
0 10,385 14,093 15,206 0 0 0 ¢
Northern Virginia Beltway (Rehab costs $15,000-$50,000)
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0 0 (4] 0 0 0 0
] [} 0 [\] )] ] 0
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0 [} 0 1] [} [} 0
[} [} [} o [} [} 0
0 0 0 0 0 0 0
] 0 )] [] ] 1] [\]
Cost Parameters - General
| EFF-G 1 BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BF
0 152,030 206,326 222,615 0 [} 0 (
0 0 [} 0 0 0 0 4
0 0 0 0 0 "0 0 {
[] 152,030 206,326 222,615 ] 0 0 {
Credit Parameters - G |
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Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Credit Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Credit Parameter

Standerd Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Credit Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Credit Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Cost Parameters - Elderly
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Operating Agreement

Including chart of ownership structure with percentage of
interests and Developer Fee Agreement
(MANDATORY)



Owner
South Hill Partners, LLC

a Virginia Limited Liability
Company

Managers:
Richard H. Edson

Lester Severe

Limited Partner (99.990%)
To be determined

Managing Member (.0049%)

Gateway South Hill, LLC, a
Virginia limited liability company

Manager: Lester Severe

Members
Lester Severe (33.33%)
Shelley Severe (33.33%)
Michael Severe (33.34%)

Managing Member
(.0051%)

NFP Manager, LLC, a Virginia
limited liability company

Manager: Richard H. Edson

Member
NFP Affordable Housing

Corp., a 501(c)(3) non-profit
corporation (100%)




OPERATING AGREEMENT
OF

SOUTH HILL PARTNERS, LLC

EFFECTIVE AS OF JANUARY 23, 2020




OPERATING AGREEMENT
OF
SOUTH HILL PARTNERS, LLC

THIS OPERATING AGREEMENT is made and entered into effective as of January 23,
2020, by GATEWAY SOUTH HILL, LLC, a Virginia limited liability company, and NFP
MANAGER, LLC, a Virginia limited liability company, who agree as follows:

SECTION 1
ORGANIZATIONAL MATTERS

1.01 Formation. The Company was formed as a Virginia limited liability company
under the Act on January 16, 2020. The rights and obligations of the Members shall be as
provided in the Act, except as otherwise expressly provided herein. In the event of any
inconsistency between any terms and conditions contained in this Agreement and any
nonmandatory provisions of the Act, the terms and conditions contained in this Agreement shall
govern and in the event of any inconsistency between any items and conditions contained in this
Agreement and any mandatory provisions of the Act, the terms and conditions of the Act shall
govern.

1.02 Name. The name of the Company shall be South Hill Partners, LLC.

1.03 Principal Office. The principal office of the Company is 7979 Janna Lee
Avenue, Alexandria, Virginia 22306, or such other place as the Managers may from time to time
designate. The Company may have other offices at any place or places as may be determined by
the Managers.

1.04 Purpose. The primary purpose of the Company is to acquire, rehabilitate,
redevelop, improve, invest in, hold, lease, maintain, operate, and otherwise deal with a certain
affordable housing project known as Mecklenburg Manor located in the Town of South Hill,
Mecklenburg County, Virginia (the “Property”). The Company may engage in any and all other
lawful activities as may be necessary, incidental or convenient to carrying out the business of the
Company as contemplated by this Agreement. The Company may also pursue any other lawful
activity that is approved by the Members.

1.05 Certificate of Formation; Filings. The Company executed and filed Articles of
Organization with the Virginia State Corporation Commission as required by the Act. Any
Manager may execute and file any amendments to the Articles of Organization authorized by the
Members from time to time in a form prescribed by the Act. Any Manager also shall cause to be
made, on behalf of the Company, such additional filings and recordings as the Manager shall
deem necessary or advisable.

1.06 Fictitious Business Name Statements; Qualification in Other States.
Following the execution of this Agreement, fictitious business name statements and
qualifications in various states may be filed and published as deemed necessary by the Manager.



1.07 Registered Office and Registered Agent. The Company shall continuously
maintain a registered office and a designated and duly qualified agent for service of process on
the Company in the Commonwealth of Virginia. As of the date of this Agreement, the address
of the Company’s registered office is 4701 Cox Road, Suite 285, Glen Allen, Virginia 23060 and
its registered agent is CT Corporation System. The registered office and registered agent may be
changed from time to time by action of the Members.

1.08 Term. The Company commenced on January 16, 2020, and shall continue until
terminated pursuant to this Agreement.

SECTION 2
DEFINITIONS

The following terms used in this Operating Agreement shall have the following meanings
(unless otherwise expressly provided herein):

(@  “Act” shall mean the Virginia Limited Liability Company Act, Va. Code
Section 13.1-1000 et seq., as amended and in force from time to time.

(b)  “Additional Member” shall mean any Person who, after the execution of this
Operating Agreement, pursuant to Section 10.06, is issued a Membership Interest by the
Company in exchange for a Capital Contribution.

()  “Adjusted Capital Account Deficit” means, with respect to any Member, the
deficit balance, if any, in such Member’s Capital Account as of the end of the relevant fiscal year
or other period after giving effect to the following adjustments:

@) Credit to such Capital Account any amounts that such Member is
obligated to restore pursuant to any provision of this Agreement or is deemed obligated to restore
pursuant to the next to the last sentences of Regulations Sections 1.704-2(g)(1) and 1.704-2(i)(5);
and

(ii)  Debit to such Capital Account the items described in regulations Sections

1.704-1(b)2)(ii)(d)(4), 1.704-1(b)2)(ii)(d)(5) and 1.704-1(b)(2)(ii)}(d)(6).

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

(d)  “Affiliate” means, with respect to any Member, Manager or employee of the
Company, any Person that directly or indirectly through one or more intermediaries, controls, or
is controlled by, or is under common control with, such Member, Manager or employee and shall
include any relative or spouse of such Member, Manager or employee or any relative of such
Member’s, Manager’s or employee’s spouse. As used in the foregoing sentence, the term
“control” means possession, directly or indirectly, of the power to direct or cause a direction of



the management or policies of a Person, whether through the ownership of voting securities, by
contract, or otherwise.

(e “Articles” shall mean the Articles of Organization of the Company as filed and
amended with the State Corporation Commission of Virginia from time to time.

® “Capital Account” as of any given date shall mean the account calculated and
maintained by the Company for each Member as specified in Section 8.

(8)  “Capital Contribution” shall mean any contribution to the capital of the Company
by a Member in cash, property or services, or a binding obligation to contribute cash, property or
services, whenever made.

(h)  “Code” shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws.

@) “Company” shall mean South Hill Partners, LLC, a Virginia limited liability
company, as set forth in the Certificate of Organization issued by the Virginia State Corporation
Commission on January 16, 2020.

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

(k)  “Entity” shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or other association.

0] “Fiscal Year” shall mean the Company’s fiscal year, which shall be the calendar
year.

(m)  “Gross Asset Value” means, with respect to any asset, the asset’s adjusted basis
for federal income tax purposes, except as follows:

i) The initial Gross Asset Value of any asset contributed by a Member to the
Company shall be the gross fair market value of such asset, as determined by the contributing
Member and the Managers;

(i)  The Gross Asset Values of all Company assets shall be adjusted to equal
their respective gross fair market values, as determined by the Managers, as of the following



times: (A) the acquisition of an additional interest in the Company following its initial
capitalization by any new or existing Member in exchange for more than a de minimus Capital
Contribution or in exchange for services; (B) the distribution by the Company to a Member of
more than a de minimus amount of Company property as consideration for an interest in the
Company; and (C) the liquidation of the Company within the meaning of Regulations Section
1.704-1(b)(2)(ii)(g); provided, however, that the adjustments pursuant to clauses (A) and (B)
above shall be made only if the Managers reasonably determine that such adjustments are
necessary or appropriate to reflect the relative economic interests of the Members in the
Company;

(iii)  The Gross Asset Value of any Company asset distributed to any Member
shall be adjusted to equal the gross fair market value of such asset on the date of distribution as
determined by such Member and the Managers; and

(iv)  The Gross Asset Values of Company assets shall be increased (or decreased)
to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section 734(b) or
Code Section 743(b), but only to the extent that such adjustments are taken into account in
determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m) and
subparagraph (iv) of the definition of Profits and Losses; provided, however, that Gross Asset
Values shall not be adjusted pursuant to this subparagraph (iv) to the extent the Managers
determine that an adjustment pursuant to subparagraph (ii) hereof is necessary or appropriate in
connection with a transaction that would otherwise result in an adjustment pursuant to this
subparagraph (iv).

If the Gross Asset Value of an asset has been determined or adjusted pursuant to
subparagraphs (i), (ii), or (iv) hereof, such Gross Asset Value shall thereafter be adjusted by the
Depreciation taken into account with respect to such asset for purposes of computing Profits and
Losses.

(n)  “Manager” shall mean a manager as defined in the Act and as specified in Section

(0)  “Member” shall mean each of the parties who executes a counterpart of this
Agreement as a Member and each of the parties who may hereafter become an Additional
Member or a Substitute Member pursuant to the terms hereof, so long as any such party
continues to hold a Membership Interest.

(p)  “Membership Interest” shall mean the percentage interest in the Company of a
Member (or a Successor in Interest thereof) set forth on Schedule 1 as amended from time to
time, including all of the rights, privileges and obligations of the Member relating to his status as
a Member (or Successor in Interest in the Company).

(@  “Net Cash Flow” shall mean, with respect to any fiscal period, all cash receipts
during such fiscal period not used for capital expenditures and not considered as Net Cash Flow
in a prior fiscal period and any amount theretofore held in any reserve that was not considered as
part of Net Cash Flow in a prior fiscal period which the Managers determine need not be held



any longer in reserve, all determined in accordance with the Company’s method of accounting,
less Operating Expenses.

@® “Operating Agreement” or “Agreement” shall mean this Operating Agreement as
originally executed and as amended from time to time.

(s) “Operating Expenses” shall mean, with respect to any fiscal period, (i) to the
extent paid other than with cash withdrawn from reserves, the amount of cash disbursed in such
period in order to operate the Company and to pay expenses (including, without limitation,
wages, taxes, insurance, repairs, and/or other costs and expenses) incident to the ownership or
operation of the property or the Company and (ii) amounts added to reserves as determined by
the Managers.

® “Partnership Audit Procedures” has the meaning given to that term in Section
9.09.

(u) “Partnership Representative” has the meaning given to that term in Section 9.09.

(v)  “Permitted Transferee” shall mean (i) other Members; (ii) in the case of a
Member that is a natural person and not an Entity, the spouse, the children or other descendants
of any such Member (whether naturally born or legally adopted), or a trustee who holds such
Membership Interest in trust for the exclusive benefit of the Member, such individual Member’s
spouse, such individual Member’s children and descendants (whether naturally born or legally
adopted) or any one or more of such persons; or (iii) in the case of a Member that is a trustee of a
Trust, the beneficiaries of such trust.

2) “Person” shall mean any natural person or Entity, and the heirs, executors,
administrators, legal representatives, successors and assigns of such Person where the context so
permits.

(x)  “Profits” and “Losses” means, for each fiscal year, an amount equal to the
Company’s taxable income or loss for such fiscal year, determined in accordance with Code
Section 703(a) (for this purpose, all items of income, gain, loss, or deduction required to be
stated separately pursuant to Code Section 703(a)(1) shall be included in taxable income or loss),
with the following adjustments:

6)) Any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Profits or Losses pursuant to this definition of
Profits and Losses shall be added to such taxable income or loss;

(i)  Any expenditures of the Company described in Code Section 705(a)(2)(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-
1(b)(2)(iv)(¥) and not otherwise taken into account in computing Profits or Losses pursuant to
this definition of Profits and Losses shall be subtracted from such taxable income or loss;



(iii) In the event the Gross Asset Value of any Company asset is adjusted
pursuant to subparagraphs (ii) or (iii) of the definition of Gross Asset Value, the amount of such
adjustment shall be taken into account as gain or loss from the disposition of such asset for
purposes of computing Profits or Losses;

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

(v) In lieu of the depreciation, amortization, and other cost recovery
deductions taken into account in computing such taxable income or loss, there shall be taken into
account Depreciation for such fiscal year, computed in accordance with the definition of
Depreciation;

(vi)  To the extent an adjustment to the adjusted tax basis of any Company
asset pursuant to Code Section 734(b) or Section 743(b) is required pursuant to Regulations
Section 1.704-1(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a
result of a distribution other than in complete liquidation of a Member’s Membership Interest,
the amount of such adjustment shall be treated as an item of gain (if the adjustment increases the
basis of the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition
of the asset and shall be taken into account for purposes of computing Profits or Losses; and

(vii) Notwithstanding any other provision of this definition of Profits and
Losses, any items that are specially allocated pursuant to Section 9.03 or Section 9.04 shall not
be taken into account in computing Profits or Losses.

The amounts of the items of Company income, gain, loss, or deduction available to be
specially allocated pursuant to Sections 9.03 and 9.04 shall be determined by applying rules
analogous to those set forth in subparagraphs (i) through (vi) above.

(y)  “Regulations” means the Income Tax Regulations, including Temporary
Regulations, promulgated under the Code, as such regulations may be amended from time to
time (including corresponding provisions of succeeding regulations).

(z) “Substitute Member” shall mean a Successor in Interest who is admitted to the
Company as a Member pursuant to Sections 10.03 and 10.04.

(aa)  “Successor in Interest” means a Person other than a Member who is an assignee,
transferee, successor or legatee of, or who otherwise succeeds to an ownership interest in, all or
any portion of a Member’s Membership Interest and who has not been admitted as a Substitute
Member.

(bb) “Voting Unit” means the measure of the rights of a Member of the Company,
pursuant to the provisions of this Agreement, to participate in the management and affairs of the
Company and to vote on Company matters. The number of Voting Units possessed by a



Member is determined in accordance with Section 7 hereof. Each Member’s Voting Units are
set forth on Schedule 1 hereto, as it may be amended from time to time.

SECTION 3
MEMBERS

3.01 Names and Addresses. The names and mailing addresses of all Members are set
forth on Schedule 1 attached hereto, which shall be amended from time to time to reflect changes
in the identity and/or addresses of the Members.

SECTION 4
MANAGEMENT

4.01 Managers. The Company shall be managed under the direction of at least 1 and
not more than 3 Managers, who shall be called individually a “Manager,” and collectively, the
“Managers.” The Managers shall be elected by the Members as provided in Section 4.04. The
initial Manager of the Company shall be Gateway South Hill, LLC and NFP Manager, LLC.

4.02 General Powers of the Managers.

(a) General Powers and Authorities. Except as expressly provided in this
Agreement, the Managers shall have exclusive right to manage the Company and to make all
decisions regarding the business of the Company. The Managers shall carry out the policies,
directions, orders and resolutions of the Members in the manner described in this Agreement and
as authorized and directed by the Members from time to time. To the extent not inconsistent
with the Act, the Articles or the express provisions of this Agreement, all of the Managers shall
have the same rights, powers and authority with respect to the Company. The Managers may
delegate prescribed functions to any employee, agent or consultant.

(b) The Managers are granted the right, power and authority to do in the
name of, and on behalf of, the Company all things that, in their sole judgment, are necessary,
proper or desirable to carry out the purposes of the Company, including, but not limited to, the
right, power and authority to:

@) Enter into, make and perform contracts, agreements and other
undertakings binding the Company that may be necessary, appropriate or advisable in
furtherance of the purposes of the Company.

(ii)  Open and maintain bank accounts, investment accounts and other
arrangements, draw checks and other orders for the payment of money, and designate individuals
with authority to sign or give instructions with respect to those accounts and arrangements;
provided, that Company funds shall not be commingled with funds from other sources and shall
be used solely for the benefit of the Company.

(iii)  Collect funds due to the Company.



(iv)  Acquire, utilize for the Company’s purposes, maintain and dispose
of any assets of the Company.

(v)  Pay debts and obligations of the Company, to the extent that funds
of the Company are available therefor.

(vi)  Borrow money or otherwise commit the credit of the Company for
Company activities, and voluntarily prepay or extend any such borrowings.

(vii) Employ from time to time persons, firms or corporations for the
operation and management of the Company, including, without limitation, managing agents,
contractors, subcontractors, architects, engineers, laborers, supplies, accountants and attorneys,
on such terms and for such compensation as the Managers shall determine, notwithstanding the
fact that the Managers or any Member may have a financial interest in such firms or

~corporations.

(viii) Make elections available to the Company under the Code.

(ix)  Register the Company as a tax shelter with the Internal Revenue
Service and furnish to the Internal Revenue Service lists of investors in the Company, if
required, pursuant to applicable provisions of the Code.

x) Obtain general liability, property and other insurance for the
Company, as the Managers deems proper.

(xi) Take such actions as may be directed by the Members in
furtherance of their approval of any matter set forth in Section 4 hereof.

(xii) Do and perform all such things and execute, acknowledge and
deliver any and all such instruments as may be in furtherance of the Company’s purposes and
necessary and appropriate to the conduct of its business.

()  Notwithstanding the foregoing, the vote, approval or consent of a majority
of the Members, determined on a per capita basis, shall be necessary and sufficient for the
Manager to take any action on behalf of the Company listed below:

(i) Confess a judgment against the Company;

(i)  Possess or in any manner deal with the Company’s assets or assign
the Company’s rights in any Company assets for other than Company
purposes; or

(iii)  Change or reorganize the Company into any other legal form or
cause the Company to merge with any other Person.



(d)  All actions taken by the Managers on behalf of the Company from the date
of its organization to the execution of this Agreement are ratified and confirmed.

4.03 Tenure. A Manager shall hold office until his death, resignation, disqualification
or removal.

4.04 Removal; Vacancy. A Manager may be removed at any time by the affirmative
vote of Members holding at least eighty percent (80%) of the Voting Units when, in their
judgment, the best interests of the company will be served thereby. Such removal shall be
without prejudice to the contractual rights, if any, of the person so removed. Any vacancy
created or caused by removal, death, resignation or disqualification shall be filled by the
affirmative vote of Members holding at least eighty percent (80%) of the Voting Units.

4.05 Compensation. The compensation, if any, of the Managers shall be fixed from
time to time by the Members. The Managers shall be entitled to reimbursement for expenses
incurred by them in performing their duties, according to the policies set by the Members from
time to time. Any amount paid as compensation to a Manager who is also a Member shall be
treated as a guaranteed payment in accordance with Code Section 707(c).

4.06 Power of Attorney.

(@  Each Member does hereby irrevocably constitute and appoint the
Managers serving in office from time to time, and each of them, as the Company’s true and
lawful attorney-in-fact, with full power and authority in their or its name, place and stead, to
make, execute, consent to, swear to, acknowledge, record and file from time to time any and all
of the following:

@) Any certificate or other instrument that may be required to be filed
by the Company or the Members under the laws of the Commonwealth of Virginia or under the
applicable laws of any other jurisdiction to the extent the Managers deem any such filing to be
necessary or desirable;

(i)  Any instrument or document which may be required to effect the
continuation of the Company, the admission of an Additional or Substitute Member, or the
dissolution and termination of the Company pursuant to the provisions of this Operating
Agreement; and

(iii)  Any agreement, instrument, lease, deed, deed of trust, promissory
note, certificate or other document in the name or on behalf of the Company which is necessary
or appropriate to implement, effectuate or otherwise carry out any transaction to which the
Company is a party or to which the Company or any of its assets is or may be subject, provided
such transaction has been approved by the Managers or the Members, as the case may be, in
accordance with the provisions of this Operating Agreement.

(b)  The appointment by each Member of the Managers of the Company as his
attorneys-in-fact is irrevocable and shall be deemed to be a power coupled with an interest and



shall survive the disability, incompetence, bankruptcy, death or dissolution of any Person given
such power, except, that in the event of an assignment by a Member of all or any part of his
Membership Interest, this power of attorney shall survive such assignment only until such time,
if any, as the successor in interest shall have been admitted to the Company as a Substitute
Member and all required documents and instruments shall have been duly executed, filed and
recorded to effect such substitution.

4.07 Managers Have No Exclusive Duty to Company. Unless otherwise expressly
provided hereunder or under any other agreement entered into between the Company and such
Manager, a Manager shall not be required to manage the Company as his sole and exclusive
function, and he may have other business interests and may engage in other activities in addition
to those relating to the Company, and neither the Company nor any Member shall have any right,
by virtue of this Agreement, to share or participate in such other investments or activities of such
Manager or to the income or proceeds derived therefrom.

4.08 Single Manager. If at any time there is only one person serving as a Manager,
such Manager shall be entitled to exercise all powers of the Managers set forth in this Section,
and all references in this Section and otherwise in this Agreement to “Managers” shall be
deemed to refer to such single Manager.

4.09 Transactions with Managers. The Managers (a) may appoint, employ, contract or
otherwise deal with any Person, including a Manager or an Affiliate thereof, and with Persons that
have a financial interest in a Manager or in which a Manager has a financial interest, for transacting
the Company’s business, including the performance of any and all services or purchases of goods or
other property which may at any time be necessary, proper, convenient or advisable in carrying on
the business and affairs of the Company or in disposing of some or all of its assets; and (b) may
otherwise enter into business transactions (including but not limited to the sale, merger, or other
disposition of the Company or all or substantially all of its assets) with any such Persons.

SECTION §
LIMITATION OF LIABILITY; INDEMNIFICATION

5.01 Limitation of Liability of Managers. In any proceeding brought by or in the right
of the Company or brought by or on behalf of Members of the Company, a Manager (in his capacity
as a Manager) or any of its Affiliates shall not be liable to the Company or its Members for any
monetary damages arising out of any transaction, occurrence or course of conduct, unless in such
proceeding the Manager or any of its Affiliates was adjudged to have engaged in willful misconduct
or a knowing violation of the criminal law.

5.02 Indemnity of Managers. The Managers shall be indemnified by the Company
under the following circumstances and in the manner and to the extent indicated:

(a) Every Person, and his heirs, executors and administrators, who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding of any kind, whether civil, criminal, administrative, arbitrative or investigative, or
was or is the subject of any claim, and whether or not by or in the right of the Company, by



reason of his being or having been a Manager, or by reason of his serving or having served at the
request of the Company as a director, officer, manager, employee or agent of another Entity, or
at the request of the Company in any capacity that under Federal law regulating employee
benefit plans would or might constitute him a fiduciary with respect to any such plan, whether or
not such plan is or was for employees of the Company, shall be indemnified by the Company
against expenses (including attorneys’ fees), judgments, fines, penalties, awards, costs, amounts
paid in settlement and liabilities of all kinds, actually and reasonably incurred by him in
connection with, or resulting from, such action, suit, proceeding or claim, if he acted in good
faith and in the manner he reasonably believed to be in, or not opposed to, the best interests of
the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful, provided that no indemnification shall be made in respect of
any claim, issue or matter as to which he shall have been adjudicated to be liable to the Company
for willful misconduct or a knowing violation of the criminal law in the performance of his duty
to the Company unless, and only to the extent, that the court in which such action, suit or
proceeding was brought shall determine upon application that, despite the adjudication of
liability but in view of all circumstances of the case, he is fairly and reasonably entitled to
indemnity. The termination of any such action, suit or proceeding by judgment, order or
conviction, or upon a plea of nolo contendere or its equivalent, or by settlement, shall not of
itself create a presumption that any such Person did not act in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interest of the Company.

(b)  Any indemnification under Section 5.02(a) (unless ordered by a court)
shall be made by the Company only as authorized in the specific case upon a determination that
indemnification of such Person is proper in the circumstances because the Manager had met the
applicable standard of conduct set forth in such paragraph. Such determination may be made
either (i) by the Managers by a majority vote of a quorum consisting of Managers who were not
a party to such action, suit or proceeding, or (ii) if such a quorum is not obtainable or, even if
obtainable, if a quorum of disinterested Managers so directs, by independent legal counsel in a
written opinion, or (iii) by a majority of the Voting Units held by those Members who were not a
party to such action, suit or proceeding.

()  Reasonable expenses (including attorneys’ fees) incurred by or in respect
of any such Person in connection with any such action, suit or proceeding, whether civil,
criminal, administrative, arbitrative or investigative, shall be paid by the Company in advance of
the final disposition thereof upon receipt of an undertaking by, or on behalf of, such Person to
repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by
the Company.

(d)  The Managers of the Company shall have the power, generally and in
specific cases, to indemnify their employees and agents to the same extent as provided in this
Section with respect to its Managers.

(e) The provisions of this Section 5 are in addition to, and not in substitution
for, any other right to indemnity to which any Person who is or may be indemnified by or
pursuant to this Section may otherwise be entitled, and to the powers otherwise accorded by law
to the Company to indemnify any such Person and to purchase and maintain insurance on behalf



of any such Person against any liability asserted against or incurred by him in any capacity
referred to in this Section or arising from his status as serving or having served in any such
capacity (whether or not the Company would have the power to indemnify against such liability).

® If any provision of this Section 5 shall be adjudicated invalid or
unenforceable, such adjudication shall not be deemed to invalidate or otherwise affect any other
provision hereof or any power of indemnity which the Company may have under the laws of the
Commonwealth of Virginia.

(g)  No amendment or repeal of this Section 5 shall limit or eliminate the right
to indemnification provided hereunder with respect to acts or omissions occurring prior to such
amendment or repeal. For purposes of Sections 5.01 and 5.02, the Partnership Representative
shall be considered a Manager.

3.03 No Personal Liability to Members. Notwithstanding any provision of Section
5.02 above, the indemnification provided in Section 5.02 shall in no event cause the Members to
incur any liability to the Company beyond their total Capital Contributions plus their share of
any undistributed profits of the Company, nor shall it result in any liability of the Members to
any third party.

SECTION 6
MEETINGS OF MEMBERS

6.01 Meetings. Meetings of the Members shall not be required, but meetings of the
Members may be called upon terms and notices as reasonably determined by the Managers.

6.02  Action by Consent. All Member votes and consents shall be taken by written
consent signed by Members holding such number of Voting Units as are required to approve the
action or matter described in the consent. Such consent or consents shall be filed with the
Company’s books and records. Action taken under this Section 6.02 is effective when the
requisite number of Members entitled to vote have signed the consent or consents, unless the
consent or consents specify a different effective date. The record date for determining Members
entitled to take action shall be the date the first Member signs a written consent. A copy of any
such action taken pursuant to this Section 6.02 shall be delivered to each Member pursuant to the
provisions of Section 12.01.

SECTION 7
VOTING UNITS; MEMBER VOTING

701 Voting Units. Except as otherwise expressly provided hereunder, all matters on
which votes are required hereunder shall be cast by Voting Units held by the Members. Each
Voting Unit shall be entitled to one vote on all matters coming before any meeting of Members.
The number of Voting Units held by each Member is set forth on Schedule 1 hereto. No new
Voting Unit shall be awarded to any Person without the consent of Members holding at least eighty
percent (80%) of the Voting Units. Any transfer by a Member of some or all of its Membership



Interest as permitted hereunder shall result in a proportionate reduction in the Voting Units held by
the transferor and the transferee shall not be entitled to receive or hold any such Voting Units unless
such Person is admitted as a Substitute Member with corresponding Voting Units pursuant to the
provisions of Sections 10.03 and 10.04 hereof. Changes in the number of outstanding Voting Units
shall be reflected on the books of the Company and may from time to time be reflected on revisions
to Schedule 1. Each Member agrees and acknowledges that no Member shall be entitled to Voting
Units unless such Member receives Voting Units in accordance with the terms and provisions of
this Operating Agreement.

7.02 Member Voting Generally. The affirmative vote of Members holding at least a
majority of the Voting Units represented in person or by proxy and entitled to be voted at a meeting
shall be the act of the Members, unless the vote of a greater or lesser proportion or number is
otherwise required by the Act, the Articles, or by the express provisions of this Agreement.

SECTION 8
CONTRIBUTIONS TO THE COMPANY AND CAPITAL ACCOUNTS

8.01 Members’ Capital Contributions.

(a Initial Capital Contribution. Each initial Member shall make such Capital
Contributions set forth on Schedule 1 attached hereto as his Initial Capital Contribution.

(b) Additional Capital Contributions. The Members shall not be required to
make any further Capital Contributions beyond those set forth in Section 8.01(a) above without their
prior consent.

(c)  Loans. The Managers may endeavor to obtain a loan or loans to the
Company, from time to time, for necessary capital on reasonable terms, in order to finance the
ownership and operation of the business of the Company.

(¢)) Loans to Company by Members. Nothing in this Agreement shall prevent
any Member from making secured or unsecured loans to the Company by agreement with the
Company in accordance with the terms of this Agreement.

8.02 Capital Accounts. A separate Capital Account will be maintained for each
Member in accordance with Code Section 704(b) and the Regulations thereunder. Without
limiting the foregoing, the Capital Account of a Member shall be credited with the amount of all
Capital Contributions by such Member to the Company. The Capital Account of a Member shall
be increased by the amount of any Profits (or items of gross income) allocated to such Member
pursuant to Section 9, and decreased by (i) the amount of any Losses (or items of loss or
deduction) allocated to such Member pursuant to Section 9 and (ii) the amount of any cash or
property (valued at its Gross Asset Value) distributed to such Member pursuant to Section 9.01
of this Agreement.



8.03 Interest and Return of Capital Contribution. No Member shall receive any
interest on his Capital Contribution. Except as otherwise specifically provided for herein, the
Members shall not be allowed to withdraw or have refunded any Capital Contribution.

8.04 Effect of Sale or Exchange. In the event of a permitted sale or exchange of a
Membership Interest in the Company, the Capital Account of the transferor shall become the
Capital Account of the transferee to the extent it relates to the transferred Membership Interest.

SECTION 9
DISTRIBUTIONS, ALLOCATIONS, ELECTIONS AND REPORTS

9.01 Distributions.

(@  All distributions of cash or other property, except distributions upon the
Company’s dissolution (which shall be governed by Section 11.04), shall be made to the Members
on a pro rata basis in accordance with their respective Membership Interests on the record date of
such distribution.

(®)  The Company shall distribute to the Members the amount necessary (as
reasonably determined by the Managers) to cover the income taxes payable by the Members on
income earned by the Company that is taxable to the Members, including allocations of income
under Code Section 704(c), assuming each Member is in the highest combined individual federal,
state and local tax bracket applicable to any Member (taking into consideration the character of the
income with a proper adjustment for (i) the deductibility of state income taxes on federal income tax
returns, and (ii) tax credits, capital gains and losses, and other specially allocated items which pass
through to the Member). Distributions under this Section 9.01(b) shall be made when such taxes are
due, including the payment of estimated taxes, and be netted against distributions made under
Section 9.01(a).

(c)  The Managers shall have the right to determine how much Net Cash Flow,
if any, of the Company shall be distributed among the Members each year. Such distributions of
Net Cash Flow of the Company shall be distributed among the Members, pro rata in proportion
to their respective Membership Interests. The Managers shall have the right to establish,
maintain and expend reserves to provide for working capital, future investments, debt service
and such other purposes as the Managers deem necessary or advisable.

(d)  Except as provided in Sections 9.01(b) and 11.04 hereof, all distributions of
cash and property shall be made at such times and in such amounts as determined by the Managers.

(e) All other provisions hereof notwithstanding, the Company’s obligation, and
Managers’ authority, to make any distribution is subject to the restrictions governing distributions
under the Act and such other pertinent governmental restrictions as are now and may hereafter
become effective. Currently, among other prohibitions, the Act prohibits the Company from
making a distribution to the extent that, after giving effect to the distribution, liabilities of the
Company exceed the fair value of the assets of the Company. All amounts withheld pursuant to
the Code or any provisions of state or local tax law with respect to any payment or distribution to



the Members from the Company shall be treated as amounts distributed to the relevant Member or
Members pursuant to this Section 9.

9.02 Allocations Generally. After giving effect to the special allocations set forth in
Sections 9.03 and 9.04 hereof, Profits or Losses for any fiscal year shall be allocated in the
following order and priority:

(a Except as provided in Section 9.02(b) below, Profits and Losses shall be
allocated to and among the Members in proportion to the Membership Interest held by each
Member.

(b)  In the event that the allocation of Losses pursuant to Section 9.02(a) above
would result in a Member having an Adjusted Capital Account Deficit at the end of any fiscal year
and at such time there are other Members who will not, as a result of such allocation, have an
Adjusted Capital Account Deficit, then all Losses in excess of the amount which can be allocated
until the foregoing circumstance occurs shall be allocated among the Members who do not have
Adjusted Capital Account Deficits on a proportionate basis according to their Membership Interests
until each such Member would similarly be caused to have an Adjusted Capital Account Deficit. At
such time as a further allocation of Losses cannot be made without causing some Member to have
an Adjusted Capital Account Deficit, then all remaining Losses for such fiscal year shall be
allocated in accordance with the ratio described in Section 9.02(a) above.

9.03  Special Allocations. For the purposes of this Agreement and the allocations of
Profits and Losses and items of income, gain, loss, deduction and expense, this Agreement shall be
deemed to include a “minimum gain chargeback” as provided for in Regulations Section 1.704-2(f),
a “partner nonrecourse debt minimum gain chargeback” as provided for in Regulations Section
1.704-2(i), and a “qualified income offset” as provided for in Regulation Sections 1.704-2(b)(ii)(d).
“Nonrecourse deductions,” as defined in Regulations Section 1.704-2(b), shall be allocated to and
among the Members in proportion to the Membership Interest held by each Member. “Partner
nonrecourse deductions,” as defined in Regulations Section 1.704-2(i), shall be allocated as required
pursuant to such Section. In the event of any election to adjust the tax basis of any property of the
Company pursuant to Code Section 732, 734 or 743, allocations shall be made as required to make
the Capital Account adjustments provided for in Regulations Section 1.704-1(b)(2)(iv)(m).

9.04 Curative Allocations. The allocations set forth in Sections 9.02(b) (first sentence)
and 9.03 hereof (the “Regulatory Allocations”) are intended to comply with certain requirements of
the Regulations. It is the intent of the Members that, to the extent possible, all Regulatory
Allocations shall be offset either with other Regulatory Allocations or with special allocations of
other items of Company income, gain, loss, or deduction pursuant to this Section 9.04. Therefore,
notwithstanding any other provision of this Section 9 (other than the Regulatory Allocations), the
Company shall make such offsetting special allocations of Company income, gain, loss, or
deduction in whatever manner determined by the Managers to be appropriate so that, after such
offsetting allocations are made, each Member’s Capital Account balance is, to the extent possible,
equal to the Capital Account balance such Member would have had if the Regulatory Allocations
were not part of the Agreement and all Company items were allocated pursuant to the Sections of
this Agreement other than the Regulatory Allocations and this Section. In exercising their



discretion under this Section, the Managers shall take into account future Regulatory Allocations
that, although not yet made are likely to offset other Regulatory Allocations previously made.

9.05 Other Allocation Rules.

(@ For purposes of determining the Profits, Losses, or any other items allocable
to any period, Profits, Losses, and any such other items shall be determined on a daily, monthly, or
other basis, as determined by the Managers using any permissible method under Code Section 706
and the Regulations thereunder.

(b)  Except as otherwise provided in this Agreement, all items of Company
income, gain, loss, deduction, and any other allocations not otherwise provided for shall be divided
among the Members, in the same proportions as they share Profits or Losses, as the case may be, for
the year.

() The Members are aware of the income tax consequences of the allocations
made by this Section 9 and hereby agree to be bound by the provisions of this Section 9 in reporting
their shares of Company income and loss for income tax purposes.

9.06 Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c)
and the Regulations thereunder, income, gain, loss, and deduction with respect to any property
contributed to the capital of the Company shall, solely for tax purposes, be allocated among the
Members so as to take account of any variation between the adjusted basis of such property to the
Company for federal income tax purposes and its initial Gross Asset Value (computed in
accordance with subparagraph (i) of the definition of Gross Asset Value in Section 2 hereof).

In the event the Gross Asset Value of any Company asset is adjusted pursuant to
subparagraph (ii) of the definition of Gross Asset Value in Section 2 hereof, subsequent allocations
of income, gain, loss and deduction with respect to such asset shall take account of any variation
between the adjusted basis of such asset for federal income tax purposes and its Gross Asset Value
in the same manner as under Code Section 704(c) and the Regulations thereunder.

Any elections or other decisions relating to such allocations shall be made by the Managers
in any manner that reasonably reflects the purpose and intention of this Agreement. Allocations
pursuant to this Section 9.06 are solely for purposes of federal, state, and local taxes and shall not
affect, or in any way be taken into account in computing, any Member’s Capital Account or share of
Profits, Losses, other items, or distributions pursuant to any provisions of this Agreement.

9.07 Allocation of Recapture. For purposes of determining the character (as ordinary
income or capital gain) of any taxable income or gain of the Company allocated to the Members
pursuant to this Section 9, such portion of the taxable income or gain of the Company allocated
pursuant to this Section 9 which is treated as ordinary income attributable to the recapture of
depreciation shall, to the extent possible, be allocated among the Members in the proportion
which (a) the amount of depreciation previously allocated to each Member bears to (b) the total
of such depreciation allocated to all Members. This Section shall not alter the amount of



allocations among the Members pursuant to Section 9 but merely the character of the income so
allocated.

9.08 Returns and Other Elections. The Managers shall cause the preparation and
timely filing of all tax returns required to be filed by the Company pursuant to the Code and all
other tax returns deemed necessary and required in each jurisdiction in which the Company does
business. Copies of such returns, or pertinent information therefrom, shall be furnished to the
Members within a reasonable time after the end of the Company’s fiscal year.

All elections permitted to be made by the Company under federal or state laws, including
but not limited to any election under Code Section 754, shall be made by a majority of the
number of Managers.

9.09 Partnership Representative.

@a) Designation and Authority of the Partnership Representative. The Company
will designate pursuant to Proposed Regulations Section 301.6223-1 (and any successor
Regulations and other applicable guidance) on its United States federal income tax return for each
such taxable year of the Company, Gateway South Hill, LLC as the “Partnership Representative”
and any Person selected by the Partnership Representative may serve as the “designated individual”
for the Partnership Representative and the Company for purposes of the laws and procedures set
forth in Subchapter C of Chapter 63 of Subtitle F of the Code, as modified by Section 1101 of the
Bipartisan Budget Act of 2015, Pub. L. No. 114-74, and including any successor statutes thereto or
Regulations promulgated or official guidance issued thereunder (the “Partnership Audit
Procedures™) and shall make such corresponding designations under any corresponding provisions
of applicable foreign, state, or local tax law. The Partnership Representative shall (i) determine all
matters with respect to any examination of the Company by any taxing authority (including, without
limitation, the allocation of any resulting taxes, penalties and interest among the Members and
whether to make an election under Section 6226 of the Code (and any similar provision under
applicable foreign, state, or local tax law) with respect to any audit or other examination of the
Company) and, (ii) notwithstanding anything herein to the contrary, make such elections as it deems
appropriate pursuant to the provisions of the Partnership Audit Procedures.

(b)  Obligations of Members.

@) Generally. Each Member and former Member agrees to cooperate,
and to cause its direct and indirect owners to cooperate with the Partnership Representative and to
do or refrain from doing any or all things reasonably requested by the Partnership Representative
with respect to the conduct of any tax proceedings, in each case regardless whether then a Member
or after ceasing to be a Member. Any deficiency for taxes imposed on any Member or former
Member or its direct or indirect owners (including penalties, additions to tax or interest imposed
with respect to such taxes) will be paid by such Member or former Member or its direct or indirect
owners as applicable, and if required to be paid (and actually paid) by the Company, such Member
or former Member shall indemnify the Company for such amounts within thirty (30) days of such
payment by the Company, in each case regardless of whether then a Member or after ceasing to be a
Member.



(i)  Partnership Audit Procedures. At the request of the Partnership
Representative, in connection with an adjustment of any item of income, gain, loss, deduction, or
credit of the Company or any subsidiary entity in which the Company has an interest, directly or
indirectly, each Member and former Member shall, and shall cause its direct and indirect owners, as
applicable, to, promptly file one or more amended tax returns in the manner contemplated by
Section 6225(c) of the Code (and any Regulations or official guidance relating thereto, and, if
applicable, any corresponding or similar provisions under state or local law) and pay any tax due
with respect to such returns. If the Partnership Representative makes an election for the Company
pursuant to Section 6226 of the Code with respect to an imputed underpayment, each Member and
former Member shall, and shall cause its direct and indirect owners, as applicable, to, comply with
the requirements under such section (and any Regulations or official guidance relating thereto). At
the request of the Partnership Representative, each Member and former Member shall, and shall
cause its direct and indirect owners, as applicable, to, provide the Partnership Representative and the
Company with any information available to such Member or former Member (or its direct or
indirect owners or representatives) and with such representations, certificates, or forms relating to
such Member or former Member (or its direct or indirect owners or representatives) and any other
documentation, in each case, that the Partnership Representative determines, in its reasonable
discretion, are necessary to modify an imputed underpayment under Section 6225(c) of the Code or
the Regulations or other official guidance thereunder. In the event that any imputed underpayment
is paid or payable by the Company under Section 6225(a)(1) of the Code, each Member and former
Member shall indemnify the Company in an amount equal to such Member’s or former Member’s
share (as determined by the Partnership Representative with the advice of the Company’s tax
counsel) of the imputed underpayment and any associated interest and penalties) paid or payable by
the Company; provided, however, that the Partnership Representative may determine, in its
discretion, to allocate the burden of such amount to such Member without requiring payment by
such Member to the Company.

(iii)  Survival of Obligations. Each Member’s obligations to comply with
the requirements of this Section 9.09 shall survive the Member’s transfer of all or any portion of its
interest in the Company, otherwise ceasing to be a Member of the Company and/or the termination,
dissolution, liquidation and winding up of the Company, to the extent applicable.

(iv)  Exculpation and Indemnification of Partnership Representatives and
Designated Individuals. ~ Any Person acting as a “Partnership Representative” or “designated
individual” pursuant to this Section 9.09 shall, when acting in such capacity, be deemed to be
Manager for purposes of the Act, and as such his, her or its liability shall be eliminated to the same
extent as Manager’s liability is eliminated under Section 5.01 of this Agreement and he, she or it
shall be entitled to indemnification to the same extent as a Manager is entitled to indemnification
under Section 5.02 of this Agreement.

() State Law. If any state or local tax law provides for a Partnership
Representative or person having similar rights, powers, authorities or obligations, the Partnership
Representative shall also serve in such capacity.



SECTION 10
TRANSFER OF MEMBERSHIP INTEREST

10.01 Transfer Generally. No Member shall, directly or indirectly, transfer, sell, give,
encumber, assign, pledge, or otherwise deal with or dispose of all or any part of his Membership
Interest now owned or subsequently acquired by him, other than as provided for in this
Agreement. Any transfer in violation of and without full compliance with this Agreement shall
be void ab initio and without legal effect. A Member’s Voting Units may not be transferred, in
whole or in part, to a Successor in Interest, another Member or any other Person except as
specifically provided herein. Notwithstanding the foregoing, any Member may transfer all or any
portion of such Member’s Membership Interest at any time to any Permitted Transferee and such
Permitted Transferee shall be a Successor in Interest without giving effect to the options
described in Section 10.02 hereof. No Permitted Transferee shall hold any Voting Units unless
such Person executes an instrument agreeing to be bound by the terms of this agreement as
provided in Section 10.04.

10.02 Right of First Opportunity.

(@)  If a Member wishes to transfer all or any portion of his Membership Interest,
such Member shall, before making any such disposition, first give the other Members a selling
notice, specifying in writing the price, conditions and terms upon which he is willing to sell such
Membership Interest. The other Members shall have the option to purchase all of the offered
Membership Interest at the price and upon the conditions and terms set forth in such notice in the
manner described herein, provided, that, notwithstanding the preceding sentence, no assignee of a
Membership Interest pursuant to this Section 10.02 shall be entitled to all or a portion of the
transferring Member’s Voting Units or become a Substitute Member of the Company except as
provided in Sections 10.03 and 10.04.

(b)  The other Members shall have thirty (30) days from the date of the selling
notice within which to elect to purchase all of the offered Membership Interest; and if they do not
elect to purchase all of such offered Membership Interest, then the Company shall have a similar
option exercisable within the following thirty (30) day period.

(© The option may be exercised by giving notice to the offering Member within
the specified period. If more than one Member among those eligible to elect desires to purchase,
they may purchase the offered Membership Interest in proportion to their respective Membership
Interest, unless they otherwise agree. The closing of the purchase shall occur on a mutually agreed
date not more than seventy-five (75) days from the date of the selling notice.

(d)  If neither a Member nor the Company elects to purchase all of the offered
Membership Interest, then the offering Member may sell such Membership Interest at a price not
below nor upon terms more advantageous to the purchaser than those contained in the selling notice.
If the sale is not made and consummated within ninety (90) days after the date of the selling notice,
the offering Member may not thereafter sell or otherwise dispose of any of his Membership Interest
without again complying with this Section 10.02.



10.03 Rights of Successor in Interest; Admittance as Substitute Member. No
Successor in Interest (other than a Permitted Transferee) of the whole or any portion of any
Membership Interest of a Member shall have the right to participate in the management of the
business and affairs of the Company or to hold any Voting Units, or to become a Substitute Member
in place of his predecessor in interest with respect to the whole or any portion of said Membership
Interest without the prior written consent of Members holding at least eighty percent (80%) of the
Voting Units entitled to be voted (not taking into account any Voting Units of the transferring
Member), which consent shall be in the Members’ respective sole discretion and be binding and
conclusive on all parties. A Permitted Transferee shall become a Substitute Member upon executing
an instrument in which such Permitted Transferee agrees to be bound by the terms of this
Agreement and no consent of any Members shall be required. A Successor in Interest shall be
bound by, and shall take such Membership Interest subject to, the terms and conditions of this
Agreement as same applies to Members and their Membership Interests, but a Successor in Interest
shall not have any Voting Units or any other rights or privileges of a Member hereunder (including
but not limited to the right to participate in the Members’ right of first opportunity set forth in
Section 10.02) other than to share in the allocations and distributions to which the transferor
Member would be entitled in respect of the transferred Membership Interest unless and until such
Successor in Interest is admitted as a Substitute Member in accordance with the provisions of this
Section 10.03 and Section 10.04 hereof, which admittance may be with or without corresponding
Voting Units.

10.04 Requirements for Substitute Members. As a condition to the admission as a
Substitute Member with respect to the whole or any portion of a Membership Interest, a
Successor in Interest shall execute and acknowledge such instruments in form and substance as
the Managers may reasonably deem necessary or desirable to effect such admission and to
confirm the agreement of such Person being admitted as a Substitute Member to be bound by all
of the terms of this Operating Agreement, as the same may have been amended and then in force.
Such Successor in Interest shall pay all reasonable expenses in connection with such admission
as a Substitute Member.

10.05 Tax Reporting. Each Member agrees that if he transfers or assigns all or part of
his Membership Interest herein, such Member shall keep a list containing the transferee’s name,
address, social security number or taxpayer identification number, as the case may be, the date
on which such transfer occurred and the name, address and tax shelter registration number, if
required to be obtained, of the Company.

10.06 Admission of New Member. With the consent of Members holding at least
eighty percent (80%) of the Voting Units, any Person may become an Additional Member in the
Company by the issuance of a new Membership Interest, with or without corresponding Voting
Units, in consideration for such Capital Contribution as the Managers shall determine
appropriate; provided, that such Person executes such instruments as the Managers deem
necessary or desirable to effect its admission as a Member and to confirm its agreement to be
bound by all the terms and conditions of this Operating Agreement.

10.07 Allocations to New Members. No Additional Member or Substitute Member or
Successor in Interest shall be entitled to any retroactive allocation of items of taxable income,



gain, loss, deductions or credits of the Company. The Managers may, at its option, at the time an
Additional Member or Substitute Member is admitted, or a Successor in Interest receives a
Membership Interest, close the Company books (as though the Company’s tax year had ended)
or make pro rata allocations of income, gain, loss, deductions or credits to an Additional Member
or Substitute Member or Successor in Interest for that portion of the Company’s tax year in
which an Additional Member or Substitute Member was admitted or Successor in Interest
received his Membership Interest, in accordance with the provisions of Code Section 706(d) and
the regulations promulgated thereunder.

SECTION 11
DISSOLUTION AND TERMINATION
11.01 Events of Dissolution. The Company shall be dissolved upon the occurrence of
any of the following events:

(@  The determination in writing of Members holding at least eighty percent
(80%) of the Voting Units; ;

(b)  The sale, transfer or assignment of substantially all of the assets of the
Company;

(c) The adjudication of the Company as insolvent within the meaning of
insolvency in either bankruptcy or equity proceedings, or the filing of an involuntary petition in
bankruptcy against the Company (which is not dismissed within ninety (90) days), or the filing
against the Company of a petition for reorganization under the federal bankruptcy code or any
state statute (which is not dismissed within ninety (90) days), or a general assignment by the
Company for the benefit of creditors, or the voluntary claim (by the Company) that it is insolvent
under any provisions of the federal bankruptcy code (or any state insolvency statutes), or the
appointment for the Company of a temporary or permanent receiver, trustee, custodian or
sequestrator, and such receiver, trustee, custodian or sequestrator is not dismissed within ninety
(90) days; or

(d)  As otherwise required by Virginia law.

11.02 Liquidation. Upon the dissolution of the Company, it shall wind up its affairs by
either or a combination of both of the following methods as the Managers (or if there are no
Managers, such Person or Persons elected by Members holding a majority of the Voting Units)
shall in their sole discretion determine:

(a) Selling the Company’s assets and, after paying the Company’s liabilities
or reserving sufficient funds for such liabilities, distributing the net proceeds to the Members in
satisfaction of their interests in the Company; and/or,

(b) Distributing the Company’s assets to the Members in kind with the
Members accepting undivided interests in the Company’s assets, subject to its liabilities, in
satisfaction of their interests in the Company.



11.03 Orderly Liquidation. A reasonable time as determined by the Managers (or the
Person or Persons carrying out the liquidation) not to exceed eighteen (18) months shall be
allowed for the orderly liquidation of the assets of the Company and the discharge of liabilities to
the creditors so as to minimize any losses attendant upon dissolution.

11.04 Distributions. Upon dissolution, the Company’s assets (including any cash on
hand) shall be distributed in the following order and in accordance with the following priorities:

(@)  First, to the payment of the debts and liabilities of the Company (including
but not limited to loans made by the Members or Managers) and the expenses of liquidation,
including a sales commission to the selling agent, if any; then

(b) Second, to the setting up of any reserves which the Managers (or the
Person or Persons carrying out the liquidation) shall deem reasonably necessary for any
contingent or unforeseen liabilities or obligations of the Company. Said reserves shall be paid
over to a bank or an attorney at law as escrow agent to be held for the purpose of disbursing such
reserves in payment of any of the aforementioned contingencies. At the expiration of such period
as the Managers (or the Person or Persons carrying out the liquidation) shall deem advisable, but
in no event to exceed eighteen (18) months, the Managers shall distribute the balance thereof in
the manner provided in the following subparagraph; then

(c)  Third, to the Members on a pro rata basis in accordance with their
respective Capital Accounts after giving effect to all contributions, allocations and distributions
for all periods.

11.05 Taxable Gain or Loss. Taxable income, gain and loss from the sale of the
Company’s property incurred upon or during liquidation and termination of the Company shall
be allocated to the Members as provided in Section 9.

11.06 Certificate of Cancellation.

(@)  Within a reasonable time following the completion of the liquidation of
the Company, there shall be supplied to each of the Members a statement which shall set forth
the assets and the liabilities of the Company as of the date of complete liquidation and each
Member’s portion of the distributions pursuant to this Agreement. Upon completion of the
liquidation of the Company and the distribution of all the Company’s assets, the Company shall
terminate, and the Members shall execute and record a Certificate of Cancellation of the
Company as well as any and all other documents required to effectuate the dissolution and
termination of the Company.

(b)  Upon the issuance of the filing of the Certificate of Cancellation, the
existence of the Company shall cease, except for the purpose of suits, other proceedings and
appropriate action as provided in the Act. The Managers shall thereafter be trustees for the
Members and creditors of the Company and as such shall have authority to distribute any
Company property discovered after dissolution, convey real estate, if any, and take such other
action as may be necessary on behalf of and in the name of the Company.



SECTION 12
NOTICES

12.01 Form; Delivery. Whenever, under the provisions of law, the Articles or this
Operating Agreement, notice is required hereunder to be given to any Person, it shall not be
construed to mean exclusively personal notice unless otherwise specifically provided, but such
notice may be given in writing, by mail or by a generally recognized overnight courier service,
addressed to such Person, at his post office and street address as it appears on the records of the
Company, with postage or applicable delivery fees thereon prepaid or billed to the sender. Any
such notice shall be deemed to have been given at the time it is deposited, postage or applicable
fees prepaid or billed to sender, in the United States mail or with such recognized courier service.
Notice may also be given by a form of electronic transmission consented to by the Person to
whom the notice is given. Notice given by a form of electronic transmission shall be deemed to
have been delivered at the time it is transmitted. Any consent to notice by electronic
transmission shall be revocable by written notice to the Company and shall be deemed revoked if
(a) the Company is unable to deliver by electronic transmission two (2) consecutive notices
given by the Company in accordance with such consent and (b) such inability becomes known to
the Managers or other person responsible for giving the notice; provided, however, the
inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or
action.

12.02 Waiver. Whenever any notice is required to be given under the provisions of
law, the Articles or this Operating Agreement, a written waiver thereof, signed by the Person or
Persons entitled to such notice and filed with the records of the meeting, whether before or after
the time stated therein, shall be conclusively deemed to be equivalent to such notice. In addition,
any Member who attends a meeting of Members in person, or is represented at such meeting of
proxy, without protesting at the commencement of the meeting the lack of notice thereof to him,
or any Manager who attends a meeting of the Managers without protesting at the commencement
of the meeting such lack of notice, shall be conclusively deemed to have waived notice of such
meeting.

SECTION 13
MISCELLANEOUS PROVISIONS

13.01 Bank Accounts. The Company shall maintain such bank accounts as the
Managers may determine to be appropriate from time to time.

13.02 Books of Account and Records. Proper and complete records and books of
account shall be kept or caused to be kept by the Managers in which shall be entered fully and
accurately all transactions and other matters relating to the Company in such detail and
completeness as is customary and usual for businesses of the type engaged in by the Company.
The books and records shall at all times be maintained at the principal office of the Company,
which initially shall be located at 7979 Janna Lee Avenue, Alexandria, Virginia 22306, and shall



be open to inspection and examination of the Members or their duly authorized representatives
during reasonable business hours.

13.03 Application of Virginia Law. This Operating Agreement, and the interpretation
hereof, shall be governed exclusively by its terms and by the laws of the Commonwealth of
Virginia, without reference to its choice of law provisions, and specifically the Act.

13.04 Amendments. Any amendment to this Operating Agreement may be proposed to
the Members by the Managers or by Members holding at least eighty percent (80%) of all Voting
Units in the Company. A vote on any amendment to this Operating Agreement shall be taken
within thirty (30) days after notice thereof has been given to the Members unless such period is
otherwise extended by applicable laws, regulations, or agreement of the Members. A proposed
amendment shall become effective at such time as it has been approved by Members holding at
least eighty percent (80%) of the Voting Units. The execution of an amended Operating
Agreement by all Members shall be conclusive evidence of approval of such amended Operating
Agreement.

13.05 Execution of Additional Instruments. Each Member hereby agrees to execute
such other and further statements of interest and holdings, designations, powers of attorney and
other instruments as necessary to comply with any laws, rules or regulations.

13.06 Construction. Whenever the singular number is used in this Agreement and
when required by the context, the same shall include the plural, and the masculine gender shall
include the feminine and neuter genders, and vice versa.

13.07 Headings. The headings in this Agreement are inserted for convenience only and
are in no way intended to describe, interpret, define, or limit the scope, extent or intent of this
Operating Agreement or any provision hereof.

13.08 Waivers. The failure of any party to seek redress for violation of or to insist upon
the strict performance of any covenant or condition of this Operating Agreement shall not
prevent a subsequent act, which would have originally constituted a violation, from having the
effect of an original violation.

13.09 Rights and Remedies Cumulative. The rights and remedies provided by this
Operating Agreement are cumulative and the use of any one right or remedy by any party shall
not preclude or waive the right to use any or all other remedies. Said rights and remedies are
given in addition to any other rights the parties may have by law, statute, ordinance or otherwise.

13.10 Severability. If any provision of this Operating Agreement or the application
thereof to any person or circumstance shall be invalid, illegal or unenforceable to any extent, the
remainder of this Operating Agreement and the application thereof shall not be affected and shall
be enforceable to the fullest extent permitted by law.

13.11 Heirs, Successors and Assigns. Each and all of the covenants, terms, provisions
and agreements herein contained shall be binding upon and inure to the benefit of the parties



hereto and, to the extent permitted by this Operating Agreement, their respective heirs, legal
representatives, successors and assigns.

13.12 Creditors. None of the provisions of this Operating Agreement shall be for the
benefit of or enforceable by any creditor of the Company. The specific intent of the undersigned
is that there shall be no thirdparty beneficiaries of this Agreement.

13.13 Counterparts. This Operating Agreement may be executed in counterparts, each
of which shall be deemed an original, but all of which shall constitute one and the same
instrument. A signature communicated electronically (e.g., by facsimile or as a JPEG, PDF or
similar file attached to an e-mail message) shall have the same force and effect as if an original
signature.

13.14 Entire Agreement. This Agreement sets forth all of the promises, agreements,
conditions and understandings between the parties respecting the subject matter hereof and
supersedes all negotiations, conversations, discussions, correspondence, memoranda and
agreements between the parties concerning such subject matter.

13.15 Waiver of Jury Trial. TO THE FULLEST EXTENT POSSIBLE, THE
COMPANY, THE MANAGERS AND EACH MEMBER WAIVES IN FULL THE RIGHT TO
A TRIAL BY JURY IN REGARD TO ANY DISPUTES, CLAIMS, CAUSES OF ACTION,
OBLIGATIONS, DAMAGES, COMPLAINTS, LITIGATION OR ANY MATTER
WHATSOEVER AND OF ANY TYPE OR NATURE, WHETHER IN CONTRACT, TORT
OR OTHERWISE, THAT THEY MAY HAVE NOW OR IN THE FUTURE MAY HAVE
RELATING TO THIS AGREEMENT OR ANY MATTER RELATING TO THIS
AGREEMENT. THE MEMBERS, THE MANAGERS AND THE COMPANY EACH
REPRESENT AND WARRANT THAT (i) HE, SHE OR IT IS REPRESENTED BY
COMPETENT COUNSEL WHO HAS FULLY AND COMPLETELY ADVISED HIM, HER
OR IT OF THE MEANING AND RAMIFICATIONS OF THE RIGHT TO A TRIAL BY
JURY, OR (ii) HE, SHE OR IT HAD THE FULL AND COMPLETE OPPORTUNITY TO
CONSULT WITH COUNSEL AND CHOSE NOT TO DO SO, AND, THEREFORE, IN
EITHER CASE, FREELY AND VOLUNTARILY WAIVE SUCH RIGHT TO TRIAL BY
JURY.

13.16 Forum Selection. nTHE MANAGERS, THE COMPANY AND THE
MEMBERS AGREE THAT THE SOLE AND EXCLUSIVE JURISDICTION FOR ANY
LEGAL ACTION, SUIT, OR PROCEEDINGS ARISING OUT OF THIS AGREEMENT OR
CONCERNING ITS INTERPRETATION, CONSTRUCTION, APPLICATION, OR
ENFORCEMENT SHALL BE A STATE OR FEDERAL COURT OF COMPETENT
JURISDICTION FOR THE COUNTY OF MECKLENBURG, VIRGINIA (HEREINAFTER
THE “PROPER COURTS”). THE PARTIES HEREBY IRREVOCABLY AGREE TO
SUBMIT TO THE JURISDICTION OF ALL OF THE PROPER COURTS FOR THE
PURPOSE OF ANY LEGAL ACTION, SUIT, OR PROCEEDINGS ARISING OUT OF THIS
AGREEMENT OR CONCERNING ITS INTERPRETATION, CONSTRUCTION,
APPLICATION, OR ENFORCEMENT. TO THE EXTENT PERMITTED BY LAW, THE
PARTIES FURTHER HEREBY AGREE TO WAIVE AND NOT TO ASSERT AS A



DEFENSE IN ANY ACTION, SUIT, OR PROCEEDING COVERED BY THIS SECTION
THAT (1) ANY OF THE PROPER COURTS CANNOT EXERCISE PERSONAL
JURISDICTION OVER A PARTY; (2) ANY PARTY IS IMMUNE FROM
EXTRATERRITORIAL INJUNCTIVE RELIEF OR OTHER INJUNCTIVE RELIEF; (3) ANY
ACTION, SUIT OR PROCEEDING COVERED BY THIS SECTION MAY NOT BE
MAINTAINED IN ANY OF THE PROPER COURTS; (4) ANY ACTION, SUIT OR
PROCEEDING COVERED BY THIS SECTION BROUGHT IN ANY OF THE PROPER
COURTS SHOULD BE DISMISSED OR TRANSFERRED ON THE GROUNDS OF FORUM
NON CONVENIENS; (5) ANY ACTION, SUIT, OR PROCEEDING COVERED BY THIS
SECTION SHOULD BE STAYED BY THE PENDENCY OF ANY OTHER ACTION, SUIT,
OR PROCEEDING IN ANY COURT OR TRIBUNAL OTHER THAN THE PROPER
COURTS; OR (6) THIS AGREEMENT MAY NOT BE ENFORCED IN OR BY ANY OF THE
PROPER COURTS.

13.17 Right of First Refusal. The Company acknowledges that it has entered into that
certain Real Estate Right of First Refusal by and between the Company, as seller, and NFP
Affordable Housing Corp., as buyer. Subject to the terms and conditions stated therein, the
Right of First Refusal shall be recorded in the Clerk’s Office for Mecklenburg County, Virginia,
upon acquisition of the Property.

[Signatures on following page]
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Developer Fee Agreement



DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered into as of March
4, 2020 (the “Effective Date”), by and between South Hill Partners, LLC, a Virginia limited liability
company (“Owner”), and Gateway Development Associates, LLC, a Maryland limited liability company
and NFP Affordable Housing Corp., a Delaware non-profit corporation (collectively, the “Developers”).

RECITALS

WHEREAS, Owner has entered into a purchase agreement to purchase certain real property located
in the Town of South Hill, Mecklenburg County, Virginia, consisting of approximately 5.09 acres and
commonly known as 719 East Ferrell Street (also known as 719 Ferrell Crescent Street) (the “Property”);
and

WHEREAS, the Owner desires to acquire and rehabilitate a multifamily housing project on the
Property known as Mecklenburg Manor (the “Project”); and

WHEREAS, Owner desires to appoint the Developers to provide certain services for Owner with
respect to overseeing the rehabilitation and development of the Project until all development work is
completed.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises of the parties
hereto, and of other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows.

1. Appointment. Owner hereby appoints the Developers to render services for Owner, and
confirms and ratifies the appointment of the Developers with respect to services rendered for Owner to date,
in supervising and overseeing the rehabilitation and construction of the Project as herein contemplated.

2. Authority. The Developers shall have, and has had, the authority and the obligation,
working in collaboration with the Owner, to:

(a) prepare pre-qualification criteria for bidders interested in the construction of the
Project, establish bidding schedules and conduct pre-bid conferences to familiarize bidders with the bidding
* documents and management techniques with any special systems, materials, or methods;

) receive bids, prepare bid analyses, and make recommendations to Owner for award
of contracts or rejection of bids;

(©) help select the architect (“Architect”) for the Project, coordinate the preparation
of the plans and specifications (the “Plans and Spees”), and recommend alternative solutions whenever
design details affect construction feasibility or schedules;

(d in collaboration with the Architect, establish and implement procedures for
expediting the processing and approval of shop drawings and samples;

@© ensure that the Plans and Specs are in compliance with all applicable codes, laws,
ordinances, rules, and regulations;



) negotiate all mecessary contracts and subcontracts (including the Construction
Contract) for the construction of the Project;

(e) investigate and recommend a schedule for purchase by Owner of all materials and
equipment requiring long lead time procurement, coordinate the schedule with the Architect, and expedite
and coordinate delivery of the purchases;

(h) provide a detailed schedule of realistic activity sequences and durations, allocation
of labor and materials, and processing of shop drawings and samples;

(@) choose the products and materials necessary to equip the Project in a manner which
satisfies all requirements of the Plans and Specs;

® coordinate the work of the Architect to complete the construction of the Project in
accordance with the objectives as to cost, time, and quality, and provide sufficient personnel at the Project
with authority to achieve the objectives;

&) provide regular monitoring of the schedule as construction progresses, identify
potential variances between scheduled and probable completion dates, review the schedule for work not
started or incomplete, recommend to Owner adjustments in the schedule to meet the probable completion
date, provide summary reports of the monitoring, and document all changes in the schedule;

()] provide, and periodically update, a construction time schedule which coordinates
and integrates the services of the Architect with construction schedules;

(m) revise and refine the approved estimate of construction cost, incorporate changes
as they occur, and develop cash flow reports and forecasts as needed;

(n) develop and implement a procedure for the review and processing of applications
by subcontractors for progress and final payments;

(0) monitor disbursement and payment of amounts owed the Architect and the
subcontractors;

) provide regular monitoring of the approved estimate of construction cost, show
actual costs for activities in process and estimates for uncompleted tasks, identify variances between actual
and budgeted or estimated costs, and advise Owner whenever projected costs exceed budgets or estimates;

(@ record the progress of the: construction of the Project and submitting written
progress reports to Owner and the Architect, including the percentage of completion and the number and
amounts of change orders;

9] develop and implement a system for review and processing of change orders as to
the construction of the Project;
(s) recommend courses of action to Owner when requirements of subcontracts are not

being fulfilled;

® make available to Owner, during normal business hours and upon Owner’s written
request, copies of all material contracts and subcontracts;

(u) keep, or cause to be kept, accounts and cost records as to-the construction of the
Project;



W) cause the construction of the Project to be completed in a prompt and expeditious
manner, consistent with good workmanship, and in compliance with the following:

@) the Plans and Specs as they may be amended by the agreement of the
parties hereto;

(i1) any and all obligations of Owner under any mortgage loan; and

(iii)  any and all zoning regulations, county ordinances, including health, fire,
and safety regulations, and any other requirements of federal, state, and local laws, rules,
regulations, and ordinances applicable to construction of the Project;

(w)  cause to be performed in a diligent and efficient manner the following:
@) construction of the Project, including any required off-site work; and

(ii) general administration and supervision of the construction of the Project,
including but not limited to activities of subeontractors and their employees and agents; and others

employed as to the construction of the Project in a manner which complies in all respects with the
Plans and Specs;

x) act on behalf of Owner in its relation with any governmental agency or authority
and any lender with respect to all matters relating to the construction of the Project;

) ensure that the Project is constructed free and clear of all mechanics' and
materialmen's liens;

2 obtain a certificate from the Architect that the work on the Project is substantially
complete, and inspect the work of the Architect;

(aa)  secure all building code approvals and obtain certificates of occupancy for the
Project;

(bb)  deliver to Owner a dimensioned as-built survey of the real property and as-built
drawings of the construction of the Project; and

(cc) maiiifain, of caiisé to bé Mmaiiifained, af its expeiise, all officé aid accotinting
facilities and equipment necessary to adequately perform the foregoing functions.

3. Development Fee. For services performed and to be performed under Sections 1 and 2
herein, Owner agrees to pay the Developers a development fee (the “Development Fee”) in the amount of
$553,184.

4. Default. In the event that the Developers does not substantially comply with any material
provisions under this Agreement, it shall be in default hereunder, and as a result, Owner shall be entitled to
pursue all rights and remedies available at law, or in equity, and such rights and remedies shall be
cumulative. Without in any way limiting the generality of the foregoing, Developers shall be responsible
for all damages suffered by Owner, including without limitation, all direct, indirect, and consequential
damages.



5. Accounts and Records.

(a) The Developers on behalf of Owner, shall keep books of account and other records
as may be required and approved by the Owner, including, but not limited to, records relating to the costs
of construction advances. The Developers shall keep vouchers, statements, receipted bills, and invoices
and all other records, in the form approved by the Owner, covering all collections, if any, disbursements
and other.data in connection with the Project prior to final completion of construction. All accounts and
records relating to the Project, including all correspondence, shall be surrendered to Owner, upon demand
without charge therefore.

)] All books and records prepared or maintained by the Developers shall be kept and
maintained at all times at the place or places approved by the Owner, and shall be available for and subject
to audit, inspection, and copying by the Owner or any representative or auditor thereof or supervisory or
regulatory authority, at the times and in the manner set forth in the Owner Operating Agreement.

6. Assignment of Fees. Except as set forth herein, the Developers shall not assign, pledge,
or otherwise encumber, for security or otherwise, the Development Fee set forth above to be made by
Owner, or any portion(s) thereof or any right(s) of the Developers thereto, without the prior consent of and
notice to Owner.

7. Construction_Warranty. The Developers hereby warrants to Owner and any member
thereof that the materials and equipment furnished in accordance with this Agreement will be of good
quality, that the work will be free from defects, and that the work will conform with the requirements of
the Plans and Specs. Work not conforming to these requirements, including substitutions not properly
approved and authorized, may be considered defective. Ifrequested by Owner, the Developers shall furnish
satisfactory evidence as to the kind and quality of materials and equipment used in the construction of the
Project.

8. No Lien Filings. The Developers hereby represents, warrants, and covenants that neither
it nor its Affiliates shall file a mechanic's lien, materialmen's lien, or other lien against the Project or any
other assets of Owner, and hereby waives and releases any right it may have or may hereafter acquire to
file a lien against the Project or any other assets of Owner. The Developers shall indemnify and hold
harmless Owner from any losses, damages, and/or liabilities, to or as a result of a breach of this provision.

9. Successors and Assigns, Termination. This Agreement shall be binding on the parties
hereto, their estates, successors, and assigns. However, this Agreement may not be assigned by any party
hereto without the consent of Owner, nor may it be terminated without the consent of Owner; which consent
shall not be unreasonably withheld.

10. Separability of Provisions. Each provision of this Agreement shall be considered separable
and if for any reason any provision which is not essential to the effectuation of the basic purposes of this
Agreement is determined to be invalid and contrary to any existing or future law, the invalidity shall not
impair the operation of or affect those provisions of this Agreement which are valid.

11.  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.

12. No Continuing Waiver. 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.



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

14. Waiver of Jury Trial. TO THE EXTENT PERMITTED BY LAW, EACH PARTY TO
THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (a) ARISING UNDER THIS AGREEMENT,
INCLUDING WITHOUT LIMITATION, ANY PRESENT OR FUTURE AMENDMENT THEREOF, OR
(b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF
THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO THIS AGREEMENT OR ANY
OTHER INSTRUMENT, DOCUMENT, OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR THERETO, IN
EACH CASE WHETHER THE CLAIM, DEMAND, ACTION, OR CAUSE OF ACTION IS NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT OR
OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY CLAIM,
DEMAND, ACTION, OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT
A JURY AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE
OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGHT
OTHERWISE HAVE TO TRIAL BY JURY.

15. No Continuing Waiver. 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.

16. Amendment. This Agreement may not be amended except in a writing executed by Owner
and the Developers.
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STATE CORPORATION COMMISSION
Richmond, January 16, 2020

This is to certify that the certificate of organization of

South Hill Partners, LLC
was this day issued and admitted to record in this office and that the said limited

liability company is authorized to transact its business subject to all Virginia laws
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Effective date: January 16, 2020
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List of LIHTC Developments [Schedule A)

Development Name: Meckienburg Manor
Name of Applicant: Seuth Hili Pariners. LLC
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Closing Date:  The earlier of December 1, 2020, or such other date as
Purchaser and Seller may mutually agree upon. Purchaser shall have the right to
extend the Closing Date until January 31, 2021 upon the payment of an extension fee of
Five Thousand Dollars ($5,000), which fee shall be applied as a credit toward the
Purchase Price if the transaction closes. If the transaction has not closed by the
Closing Date (as it may be extended as set forth above), Seller shall have the exclusive
right to terminate the Agreement and retain the Deposit as liquidated damages, unless
the failure to close is solely the result of a default by Seller hereunder, whereupon
neither party shall have any further obligation hereunder except as expressly set forth
herein.

Contracts: All written agreements pertaining to the use and operation of the
Property or any part thereof, to the extent assignable, other than insurance (including by
way of example service, security, maintenance, operating, repair and other contracts).

Deed: That certain recordable Special Warranty Deed to be delivered by Seller
to Purchaser at the closing conveying the Real Property to Purchaser (or its designee)
subject to the Permitted Exceptions.

Deposit: The initial sum of One Thousand Dollars ($1,000) (the “Initial Deposit"),
which shall be deposited by Purchaser with Escrow Agent within three business (3)
days after execution of this Agreement, and, if Purchaser elects to proceed with closing
within the Financing Contingency Period, the additional sum of One Thousand Dollars
($1,000) (the "Additional Deposit") shall be deposited by Purchaser with Escrow Agent
within one business day of expiration of the Financing Contingency Period, to be held
as non-refundable earnest money subject to the terms of this Agreement. The Initial
Deposit and the Additional Deposit, collectively, shall be known as the Deposit.

Escrow Agent: Safe Harbor Title Company, LLC.

Financing Contingency Period: The period from the Agreement Date through
October 31, 2020, during which Purchaser shall have the right to terminate this
Agreement if it is unable to obtain (i) a reservation of federal low-income housing tax
credits allocated on a competitive basis in an amount acceptable to Purchaser in its sole
discretion, and (ii) a commitment for first mortgage financing in an amount acceptable to
Purchaser in its sole discretion.

HAP_ Contract: Housing Assistance Payments Contract between Seller and
HUD, as amended from time to time, covering the Real Property.

Hazardous Materials: Any hazardous, toxic or dangerous waste substance or
material defined in CERCLA, as amended, RCRA, as amended, and socalled
Superfund or Superlien laws or any other federal law, regulation or similar order
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regulating, relating to or imposing liability or standards of conduct conceming any
hazardous, toxic or dangerous waste, substance or material in effect on the Agreement
Date.

HUD: The United States Department of Housing and Urban Development.

Inspection Period: The period of ninety (30) consecutive days commencing on
the Agreement Date.

Leases: All leases and other agreements for the use or occupancy of any portion
of the Property.

Legal Requirements: All laws, statutes, codes, acts, ordinances, regulations and
requirements of all governments or governmental authorities having jurisdiction over the
Property and the operation thereof (including, for purposes hereof, any local Board of
Fire Underwriters).

Lender: The current first mortgage lender.

Licenses: All licenses, franchises, certificates, authorizations, approvals and
permits issued or approved by any governmental authority and relating to the operation,
ownership and maintenance of the Property or any part thereof, including elevator
permits, machinery permits, business licenses and the like, each only to the extent
assignable.

Permitted Exceptions: All of the following matters to the extent either approved
by Purchaser in writing or deemed Permitted Exceptions pursuant to Section V hereof:
Mortgage Loan Documents, Regulatory Agreements, covenants, conditions and
restrictions of record; private, public and utility easements; rightsofway for drainage
ditches, feeders and laterals; railroad rightsofway, spurs and spur track agreements;
rights of the public, the State and the municipality in and to those parts of the Real
Property falling within roads and highways; leases, reservations and conveyances of oil,
gas and mineral rights; zoning and other municipal ordinances; drainage and utility
district charges and assessments; general real estate taxes; special taxes and
assessments for improvements not yet completed; installments not due at the Closing
Date of special taxes and assessments for improvements heretofore completed; rights
of parties in possession under Leases, acts of Purchaser; and rights of persons claiming
by, through or under Purchaser.

Personal Property: All machinery, equipment, fixtures, furnishings and other
tangible personal property owned by Seller and situated in or upon or used in
connection with the operation or maintenance of the Real Property or any part thereof,
and all replacements or additions thereto between the date hereof and the Closing
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Date, together with any assignable manufacturer's or vendor's warranties. Personal
Property shall not include any cash, cash equivalents, operating and similar accounts
owned by Seller.

Property: Collectively, the Real Property, the Personal Property, the Leases, the
Contracts, the Licenses and the Accounts.

Purchase Price: The consideration payable by Purchaser to Seller for the
Property as provided in Section 3.

Real Property: Approximately 5.19 acres of land having a street address of 719
East Ferrell Street (also known as 719 Ferrell Crescent Street), South Hill, Virginia
23970 (Mecklenburg County — Parcel Record Number 24348), and legally described on
Exhibit A, together with all buildings and improvements thereon (including all
replacements or additions thereto between the date hereof and the Closing Date); all
privileges, rights, easements, hereditaments, and appurtenances thereto belonging; and
all right, title and interest of Seller in and to all streets, alleys, passages and other
rightsofway included therein or adjacent thereto (before or after the vacation thereof).

State: The Commonwealth of Virginia.

Title Commitment: A commitment for an Owner's Title Insurance Policy for the
Real Property to be obtained, if Purchaser so elects, by Purchaser at its sole cost and
expense.

Title Defects: Any exceptions to title revealed by the Title Commitment or
survey as to which the Purchaser timely objects, as set forth in Section 4.

VHDA: Virginia Housing Development Authority.

2. PURCHASE AND SALE

Subject to the terms contained in this Agreement, Purchaser agrees to purchase
and acquire from Seller, and Seller agrees to sell and transfer to Purchaser, all of
Seller's right, title and interest in and to the Property.

3.  PURCHASE PRICE

3.1 The Purchase Price for the Property shall be Eight Hundred and Fifty
Thousand Dollars ($850,000.00).

3.2 The Purchase Price shall be paid as follows:



(@) The Deposit (and any interest thereon) shall be applied against the
Purchase Price at closing.

(b) A note to be held by the Seller in the amount of $300,000, with interest at
the rate of 6.0% per annum, paid solely out of surplus cash flow, and due
twenty (20) years from Closing Date.

(¢)  The balance of the Purchase Price, as adjusted pursuant to Section 11.1,
shall be paid to Seller at closing by bank wire transfer of collected Federal
funds.

4. ESCROW

Within three (3) business days after the execution of this Agreement, the parties
shall establish an escrow with the Escrow Agent through which the transactions
contemplated herein shall be closed. Upon opening of this escrow, Purchaser shall
cause the Initial Deposit to be deposited therein. The parties shall direct the Escrow
Agent to invest the Deposit in accounts or securities permitted by Escrow Agent at the
highest available rate of earnings (all references in this Agreement to earnings shall be
net of any investment charges, which shall be borne by Purchaser), which earnings
shall be applied on account of the Cash Portion of the Purchase Price at closing, or if
closing does not occur, paid as otherwise provided in this Agreement. The escrow
instructions shall be in the form customarily used by the Escrow Agent with such special
provisions added thereto as may be required to conform to the provisions of this
Agreement. Within one (1) business day after the end of the Financing Contingency
Period, Purchaser shall deposit the Additional Deposit into the escrow. The escrow
shall be auxiliary to this Agreement, and this Agreement shall not be merged into, nor in
any manner superseded, by said escrow. The escrow costs and fees shall be paid by
Purchaser. The Escrow Agent shall file with the Internal Revenue Service the
information return (Form 1099B) required by Section 6045(e) of the Internal Revenue
Code of 1986, as amended, and any regulations issued pursuant thereto. Seller and
Purchaser shall be responsible to give to the Escrow Agent such information that the
Escrow Agent needs in order to complete such form.

5. TITLE

Upon its execution hereof, Purchaser may order a Title Commitment from the
Escrow Agent, at Purchaser's sole cost and expense. Purchaser may also, at its sole
cost and expense, order a survey of the Real Property. Purchaser shall forward to
Seller upon receipt a copy of the Title Commitment, all documents relating to title
exceptions referred to therein, and the survey, if any. If the Title Commitment or survey
discloses Title Defects to which Purchaser objects, Purchaser shall notify Seller of any
such Title Defects no later than ninety (90) days after the date hereof. Any such Title
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Defects as to which Purchaser fails to timely notify Seller of its objections shall be
deemed waived and approved by Purchaser and shall be deemed Permitted
Exceptions. If Purchaser elects not to obtain a Title Commitment or survey, any and all
potential Title Defects that might have been shown thereon shall be deemed Permitted
Exceptions. Although Seller shall have no obligation to clear Title Defects, Seller shall
have twenty (20) days from the date of receipt of actual notice from Purchaser of the
Title Defects to decide whether it wants to cure the Title Defects by either having them
removed from the Title Commitment or having the title insurer commit to insure against
loss or damage that may be occasioned by such Title Defects. If Seller fails or refuses
to cure the Title Defects within the specified time, either Seller or Purchaser may
terminate this Agreement by written notice within five days after the earlier of (a) Seller's
notice that it does not intend to cure the Title Defects or (b) the expiration of the twenty
(20) day cure period. If neither party timely terminates this Agreement, Purchaser shall
be deemed to have waived and approved the Title Defects, and the Title Defects shall
be deemed Permitted Exceptions.

6. CONDITIONS TO CLOSING

6.1  Condition of Property. Purchaser acknowledges that:

(a) It shall cause such independent examinations to be made as it deems
necessary and will make its own full examination and determination of the condition of
the Property and the suitability thereof for Purchaser's intended uses as set forth in
Section 6.2 hereof; and

(b) The sale of the Property is on an "as is" and "where is" basis, subject only to
Seller's express warranties and representations as set forth herein.

6.2 Purchaser's Inspection.  Seller hereby grants to Purchaser and
Purchaser's representatives the right to inspect the financial and physical condition of
the Property subject to the terms set forth in this section.

(a) Purchaser shall have ninety (80) days from the date this Agreement is
executed to complete its due diligence and feasibility studies, including, without
limitation, reviewing title and obtaining regulatory agency approvals (the "Inspection
Period"). Purchaser may terminate this Agreement at any time within said ninety (90)
day period by written notice to Seller of Purchaser's objection to the financial or physical
condition of the Property, in which event the Deposit and any earnings thereon shall be
returned to Purchaser, and all other funds and documents theretofore delivered
hereunder or deposited in escrow by either party shall be returned to such party and
neither party shall have any further obligation except as expressly set forth in this
Agreement. If Purchaser fails to notify Seller of Purchaser's objection to the condition of
the Property within the Inspection Period, then Purchaser shall be deemed to have
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accepted the condition of the Property, but for Seller's representations and warranties
as set forth herein, and the Deposit shall become non-refundable, except as expressly
set forth in this Agreement.

(b) During the Inspection Period, Seller shall make available to Purchaser any
and all documents, instruments or agreements pertaining to the Property that are within
its possession or control, at no expense to Purchaser; provided, however, that Seller
reserves the right to charge Purchaser its actual costs for making copies of any such
materials for Purchaser. The costs of obtaining any inspections shall be borne by the
Purchaser, which shall have the right to enter into the Property during the Inspection
Period to complete its due diligence. The right granted to Purchaser to conduct the
inspections is subject to the Seller being able to provide reasonable notice to the
tenants of the Property with respect to any such inspection and the inspections being
conducted at reasonable times. In conducting such inspections, Purchaser shall not
adversely affect or interfere with the quiet enjoyment of apartments leased by Tenants.
Purchaser shall promptly repair any damage to the Property caused by any entry upon
the Real Property by Purchaser, its employees, agents or contractors. Purchaser shall
maintain, and cause its agents who may enter upon the Property to maintain, liability
insurance for the benefit of Seller and worker's compensation insurance, and shall
provide certificates of insurance evidencing same to Seller. Purchaser further agrees to
treat as strictly confidential any information about the Property obtained during the
Inspection Period, and to share any such information only with persons within
Purchaser's organization and those of Purchaser's attorneys, consultants or lenders to
whom such disclosure is necessary. Purchaser agrees to indemnify, defend and hold
Seller harmless from any and all claims that may arise as a result of the activities of
Purchaser's and Purchaser's representatives on the Property. Notwithstanding anything
in this Agreement to the contrary, Purchaser's obligations pursuant to this Section 6.2
shall survive closing or any termination of this Agreement for any reason.

6.3 Financing Contingency and Regulatory Consents. This Agreement, and

the obligations contained herein, is expressly conditioned upon the Purchaser having
received (a) a reservation of low-income housing tax credits and a commitment for
secondary financing from VHDA in amounts acceptable to Purchaser, and (b) the
consents to the assignment of the HAP Contract to Purchaser from HUD, as the case
may be, on or before October 31, 2020. Purchaser shall give Seller prompt written
notice of its receipt or denial of each of the low-income housing tax credit allocation,
secondary financing commitment and regulatory consents. Should Purchaser be unable
to obtain the necessary tax credits, secondary financing commitment and regulatory
consents to the transaction on or before October 31, 2020, this Agreement shall be
deemed terminated unless otherwise agreed to by the parties in writing, in which event
the Deposit plus any earnings thereon shall be returned to Purchaser, and thereupon
the parties hereto shall be relieved from any and all further obligation except as
expressly set forth in this Agreement. If Purchaser receives the necessary low-income

7



housing tax credit allocation, secondary financing commitment and regulatory consents
to the transaction on or before October 31, 2020, the Deposit shall become non-
refundable, except as expressly set forth in this Agreement. The parties agree that
Purchaser shall be responsible for obtaining such consents at its sole expense.

7. AFFIRMATIVE COVENANTS OF SELLER

7.1 Maintain Property. From the Agreement Date to the Closing Date or
earlier termination of this Agreement, Seller shall at its own cost and expense (i)
operate and maintain the Real Property in the same manner as it has been operated
and maintained heretofore free from waste and neglect, and (ii) keep and perform or
cause to be performed all obligations of the Real Property and Seller or its agents under
the Contracts, Leases and Licenses. After the Inspection Period, Seller shall not enter
into any Leases or Contracts involving payment in the aggregate amount of $5,000 or
more affecting the Property, without Purchaser's prior written consent, which shall not
be unreasonably withheld or delayed, except for (i) Leases in the ordinary course of
business, or (ii) Contracts as may be necessary or advisable in the case of emergency
to protect the Property or tenants.

7.2 Maintain _Insurance. From the Agreement Date to the Closing Date or
earlier termination of this Agreement, Seller shall maintain or cause to be maintained in
full force and effect liability, casualty and other insurance upon and with respect to the
Property against such hazards and in such amounts as exist on the date hereof.

7.3  Changes in Circumstances. Seller shall notify Purchaser promptly if Seller
becomes aware of any transaction or occurrence prior to the Closing Date which would
make any of the representations and warranties of Seller contained in Section 8 not true
in any material respect.

8. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Purchaser on and as of the date hereof
as follows:

8.1 Due Authority and Binding Effect. Seller has full capacity, right, power and
authority to execute, deliver and perform this Agreement and all documents to be

executed by Seller pursuant hereto, subject to obtaining the required consents of HUD.
The individuals signing this Agreement and all other documents executed or to be
executed pursuant hereto on behalf of Seller are and shall be duly authorized to sign
the same on Seller's behalf and to bind Seller thereto (subject to the above-referenced
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consents). This Agreement and all documents to be executed pursuant hereto by Seller
are and shall be binding upon Seller in accordance with their respective terms. Subject
to obtaining the consents described above, the transaction contemplated hereby will not
result in a breach of or constitute a default under any agreement to which Seller or the
Property is subject or by which Seller or the Property is bound.

8.2 Reserved.

8.3 Reserved.

8.4 Title to Real Property. To Seller's knowledge, Seller owns fee simple title
to the Real Property free and clear of all liens, encumbrances, options and restrictions

of every kind, except the Mortgage Loan Documents, any Permitted Exceptions and any
exceptions shown on its most recent title insurance commitment.

8.5 Title to Personal Property. To Seller's knowledge, Seller has good and
marketable title to the Personal Property and each item thereof subject to the lien of the
Lender and any purchase money financing, conditional sales or other rights disclosed to
Purchaser on the list of Contracts.

8.6 Claims. To Seller's knowledge, there are no claims, causes of action or
other litigation or proceedings pending with respect to the ownership or operation of the
Property or any part thereof which could materially affect the Property or the
consummation of the transactions contemplated by this Agreement.

8.7 Violations. Seller has not received any notice of any violations of any
Legal Requirements with respect to the Property which have not been corrected in all
material respects.

8.8 Financial Statements. To Seller's knowledge, the audited financial
statements to be delivered to Purchaser with respect to Seller are true and complete in
all material respects as of the respective dates of such statements.

The words "to Seller's knowledge" or similar words shall mean to Seller's
knowledge without independent inquiry or investigation.

Except as expressly set forth herein, Seller makes no representations and warranties to
Purchaser of any nature whatsoever.

9. REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller on and as of the date hereof
as follows:



9.1 Due Authority and Binding Effect. Purchaser has full capacity, right,
power and authority to execute, deliver and perform this Agreement and all documents
to be executed by Purchaser pursuant hereto, and all required action and approvals
therefore have been duly taken and obtained. The individuals signing this Agreement
and all other documents executed or to be executed pursuant hereto on behalf of
Purchaser are and shall be duly authorized to sign the same on Purchaser's behalf and
to bind Purchaser thereto. This Agreement and all documents to be executed pursuant
hereto by Purchaser are and shall be binding upon Purchaser in accordance with their
respective terms.

10. CLOSING

10.1 Time and Place. The transaction contemplated hereby shall close on the
Closing Date at the offices of the Escrow Agent, or on such other date, time and place
as the parties may mutually agree.

10.2 Seller's Deliveries. At closing, Seller shall deliver to Purchaser the
following:

(a) Seller's Special Warranty Deed;

(b) A Bill of Sale for the Personal Property to be conveyed in accordance with
the provisions hereof;

(c) An Assignment and Assumption, in each case only to the extent assignable,
of all of Seller's right, title and interest to the Accounts, Contracts, Leases and Licenses,
the rights to the trade name(s) and telephone numbers of the Property, as well as the
unexpired term(s) of any warranties or guarantees held in connection with the Property;

(d) A Housing Assistance Payments Assignment and Assumption Agreement;

(e) Atthe Property, each Tenant's Lease, together with all amendments thereto;

(f) At the Property, copies of all books, records and files relating to the Property
and the operation thereof;

(9) FIRPTA affidavit;

(h) Such other instruments and confirmations as may be reasonably required by
Purchaser to consummate the transaction contemplated hereby.
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10.3 Purchaser's Deliveries. On the Closing Date, Purchaser shall deliver the
following to Seller:

(a) The cash portion of the Purchase Price and seller note;

(b) Counterpart executed originals of the Assignment and Assumption of the
Accounts, Contracts, Leases, and Licenses;

(c) Counterpart executed originals of the Housing Assistance Payments
Assignment and Assumption Agreement, signed by HUD and/or VHDA, as required:;

(d) Letters to tenants of the Property advising that the same has been soid to
Purchaser and directing payment of rentals in accordance with the directions of
Purchaser in form reasonably satisfactory to Seller (which letters Seller shall jointly
execute at closing, if requested);

(e) Such other instruments and confirmations as may be reasonably required by
Seller to consummate the transaction contemplated hereby.

10.4 Concurrent Deliveries. Seller and Purchaser shall jointly deposit in the
escrow or deliver to each other at closing an agreed settlement statement and such
certificates, instruments and declarations complying with the provisions of state, county
and local law applicable to the determination of transfer taxes.

10.5 Possession. On the Closing Date, Seller shall transfer to Purchaser,
subject to the rights of tenants under the Leases, possession of the Property.

11. PRORATIONS AND CLOSING COSTS
11.1 Prorations and Adjustments. The Purchase Price shall be adjusted as

follows, based on the premise that the Purchaser owns the Property as of 12:00 a.m.
midnight on the Closing Date:

(@)  Atclosing, Seller shall transfer and assign to Purchaser, without proration
or credit, all its rights, title and interests in and to the Accounts, including (i) any rent or
HAP Contract Rental Payments paid in advance, the latter to be transferred in trust if
required by HUD; (ii) all replacement reserves and residual receipts held by Lender; and
(iii) all cash monies on hand and in Property checking, savings and all other deposit
accounts. Purchaser agrees that, because it will receive all cash from the Property's
operations, it shall be responsible for paying all obligations of the Property that might
otherwise have been prorated between the parties (for example, rents collected, real
estate and other ad valorem taxes and assessments, utility charges, operating
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expenses, management fees, etc.), except as expressly set forth in this Agreement, and
shall indemnify and hold Seller harmless in connection with any such claims.

(b)  Purchaser shall receive a credit for any unapplied security deposits
(including rent deposits, cleaning deposits, utility deposits, key deposits, cable television
and pet or similar deposits, whether or not refundable) held by the Seller under the
Leases with respect to the residents of the Property, including interest thereon to the
extent required to be accrued under the Leases or state or local law, at the time of
closing. Accordingly, Seller shall retain the actual cash deposits. Purchaser agrees to
indemnify, defend and hold Seller harmless against claims of tenants to deposits
accruing on or after the Closing Date to the extent of the amount of deposits actually
credited by Seller to Purchaser.

(c) Purchaser shall cause all utility services to be placed in Purchaser's name
as of the Closing Date. If permitted by the applicable utilities, all utility deposits in
Seller's name shall be assigned to Purchaser as of the Closing Date and Seller shall
receive a credit therefore at closing.

11.2 Closing Costs. Seller shall pay the Virginia Grantor's tax. Purchaser shall
pay all other costs of closing, including, without limitation, all title examination, title
insurance, survey and escrow charges and Grantee and mortgage recordation taxes
and fees. The parties shall each be solely responsible for fees and disbursements of
their respective counsel and any other professional advisers, except that Purchaser
shall pay the cost of any opinion of Seller's counsel that may be required by VHDA.

12.  BROKERAGE

Seller and Purchaser each warrant and represent to the other that no brokerage
fee, commission or finder's fee relating to this transaction is due to any party. Seller and
Purchaser each agree to indemnify and hold each other harmless from and against any
claim by third parties for brokerage commission or finder's fees relating to the
transaction contemplated in this Agreement alleged to be due because of the actions of
the indemnifying party.

13. DESTRUCTION OR DAMAGE

If, subsequent to the date hereof and prior to the Closing Date, all or any
substantial portion of the Real Property shall be destroyed or damaged by fire or other
casualty, Seller shall immediately give Purchaser notice of such occurrence, and
Purchaser shall have the right and option to terminate this Agreement by giving Seller
written notice to such effect within 10 days after receipt of written notification of any
such occurrence or occurrences. Failure to give such notice within such time shall be
deemed to be an election to proceed to close the transaction. Notwithstanding the

12



foregoing, if the cost of repair or restoration of the Real Property shall, in the reasonable
estimation of Seller's insurance adjuster, be less than five percent of the Purchase Price
(and provided that the loss or damage is fully covered by Seller's insurance, less any
deductible), Purchaser shall not be permitted to terminate this Agreement as aforesaid,
but shall close the transaction contemplated hereby as scheduled and Seller shall pay
such deductible and assign to Purchaser at closing all insurance proceeds collected or
claimed with respect to said loss or damage.

14. CONDEMNATION

If, subsequent to the date hereof and prior to the Closing Date, any proceeding,
judicial, administrative or otherwise, which shall relate to the proposed taking of all or
any substantial portion of the Real Property by condemnation or eminent domain or any
action in the nature of eminent domain, or the taking or closing of any right of access to
the Real Property, is instituted or commenced, Purchaser shall have the right and option
to terminate this Agreement by giving Seller written notice to such effect within 10 days
after receipt of written notification of any such occurrence or occurrences. Failure to
give such notice within such time shall be deemed evidence that Purchaser has waived
the option to terminate by reason of the occurrence or occurrences of which it has
received notice, and Purchaser shall be credited with or be assigned all of Seller's right
to any proceeds there from at closing. Seller hereby agrees to furnish Purchaser written
notification with respect to any such proceedings within 3 business days of Seller's
receipt of any such notification or learning of the institution of such proceedings.
Notwithstanding the foregoing, if such proceeding by way of condemnation or eminent
domain shall be "insubstantial," Purchaser shall not have the right to terminate this
Agreement, but shall be credited with or be assigned all of Seller's right to any proceeds
there from. An "insubstantial® proceeding shall be one which does not involve more
than $200,000.

15. NOTICES

Any notice, request, demand, instruction or other document required or permitted
to be given or served hereunder or under any document or instrument executed
pursuant hereto shall be in writing and shall be delivered personally, sent by United
States registered or certified mail, return receipt requested, postage prepaid, or by
overnight express courier, postage prepaid, or by facsimile transmission, and addressed
to the parties at their respective addresses set forth below, and the same shall be
effective upon receipt if delivered personally or by confirmed facsimile or via overnight
express courier, or on the third business day after deposit if mailed. A party may
change its address for receipt of notices by service of a notice of such change in
accordance herewith.

If to Purchaser: South Hill Partners, LLC
13



350-C Fortune Terrace, Suite 202
Potomac, MD 20854

Attn: Lester Severe

Email: lester@gwaffordable.com

If to Seller: Mecklenburg Manor Associates, a Limited Partnership
350-C Fortune Terrace, Suite 202
Potomac, MD 20854
Attn: Lester Severe
Email: lester@gwaffordable.com

16. MISCELLANEOUS

16.1 Entire Agreement; Amendments; Waivers. This Agreement contains the
entire agreement and understanding of the parties in respect of the subject matter

hereof, and the same may not be amended, modified or discharged, nor may any of its
terms be waived, except by an instrument in writing signed by the party to be bound
thereby.

16.2 Further Assurances. The parties each agree to take all such further action
before or after the closing as shall be necessary or desirable to carry out this
Agreement fully and to effect the transactions contemplated hereby.

16.3 No Third Party Benefits. This Agreement is for the sole and exclusive
benefit of the parties hereto and their respective successors and assigns, and no third
party is intended to or shall have any rights hereunder.

16.4 Attorneys' Fees. Each party shall bear its own attorneys' fees and
expenses not otherwise provided for herein incurred in the negotiation or execution of
this Agreement. In the event either Seller or Purchaser shall commence legal
proceedings for the purpose of enforcing any provision or condition hereof, or by reason
of any breach arising under the provisions hereof, the successful party in such
proceedings shall be entitled to reasonable attorneys' fees as determined by the court.

16.5 Assignment. Purchaser may not assign its rights hereunder without the
prior written consent of Seller, which may be withheld in its sole discretion; provided,
however, that Purchaser may assign its rights hereunder to an affiliate without such
consent so long as Purchaser and such affiliated assignee shall both be liable for the
performance of Purchaser's obligations hereunder. For purposes hereof, an "affiliate"
shall be a person or entity controlling, controlled by, or under common control with, the
Purchaser.

16.6 Interpretation.
14



(a) The headings and captions herein are inserted for convenience of reference
only and the same shall not limit or construe the article, sections or paragraphs to which
they apply or otherwise affect the interpretation hereof.

(b) The terms “hereby”, "hereof," "hereto,"” "herein," "hereunder" and any similar
terms shall refer to this Agreement.

(¢) The terms "include," "including" and similar terms shall be construed as if
followed by the phrase "without being limited to."

(d) Whenever under the terms of this Agreement the time for performance of a
covenant or condition falls upon a Saturday, Sunday or holiday, such time for
performance shall be extended to the next business day. Otherwise, all references
herein to "days" shall mean calendar days.

(e) This Agreement shall be governed by and construed in accordance with the
laws of the State, without regard to its conflict or choice of laws rules.

() Each party acknowledges that it had been represented by counsel in
connection with the negotiation of this Agreement, so that in the event of a dispute
hereunder the Agreement shall not be construed against one party deemed to be its
maker.

(g) Time is of the essence in this Agreement.

16.7 Exhibits. Notwithstanding anything to the contrary contained herein, the
Exhibits identified above may be separately delivered by Seller to Purchaser within 15
days after the date hereof and upon such delivery all of the representations and
warranties of Seller with respect to such Exhibits shall be applicable thereto as if
attached hereto.

16.8 Counterparts. This Agreement and any instrument executed pursuant
hereto may be executed in any number of counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument. A fax
copy of a signature on this Agreement shall have the same effect as an original
provided that an original is received by the other party hereto within two business days
thereatfter.

17. BREACH AND REMEDIES

17.1 Breach. A party to this Agreement shall be in breach in the event that:
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(a) Any of its representations or warranties are untrue in any material respect as
of the Closing Date; or

(b) It fails or refuses to close the sale or purchase of the Property (as the case
may be) in a timely manner, except if the failure to close is (i) specifically excused under
the terms of the Agreement (e.g. due to the failure of a condition precedent to its
obligation to close), or (ii) due to breach by the other party.

17.2 Purchaser's Remedies. In the event of a breach by Seller, Purchaser
may, at its option, seek either of the following remedies:

(a) Enforce the terms of the Agreement by seeking specific performance hereof;
or

(b) Terminate the Agreement by written notice to Seller specifying the breach
and obtain a refund of the Deposit and any earnings thereon.

Purchaser expressly waives all other rights and remedies at law or in equity.

17.3 Seller's Remedies. In the event of a breach by Purchaser, Seller may
terminate this Agreement by written notice to Purchaser specifying the breach. Seller
shall be entitled to retain the Deposit and any earnings thereon as liquidated damages.
not as a penalty. PURCHASER AND SELLER AGREE THAT IT WOULD BE
EXTREMELY DIFFICULT OR IMPRACTICAL TO QUANTIFY THE ACTUAL
DAMAGES TO SELLER IN THE EVENT OF A BREACH BY PURCHASER, THAT THE
AMOUNT OF THE DEPOSIT IS A REASONABLE ESTIMATE OF SUCH ACTUAL
DAMAGES, AND THAT SELLER'S REMEDY IN THE EVENT OF A BREACH BY
PURCHASER SHALL BE TO RETAIN THE DEPOSIT AND ANY EARNINGS
THEREON AS LIQUIDATED DAMAGES. (AND NOT AS A PENALTY OR
FORFEITURE) IN LIEU OF ANY AND ALL OTHER LEGAL AND EQUITABLE RIGHTS
WHICH SELLER MAY HAVE HEREUNDER.

18. CERTAIN REGULATORY RESTRICTIONS

No transfer of any interest in the Property under this Agreement shall be effective
prior to any required HUD approval. Purchaser will not take possession of the Property
nor assume the benefits of the ownership of the Property prior to such approval by
HUD. Purchaser expressly agrees that under no circumstances shall any write down or
other modification of the Mortgage take place until after transfer of title to Purchaser.
The Purchaser shall have no right upon any breach by Seller hereunder to seek
damages, directly or indirectly, from the Property which is the subject of this Agreement,
including from any assets, rents, issues or profits thereof, and Purchaser shall have no
right to effect a lien upon the Project or the assets, rents, issues or profits thereof.
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19. HAZARDOUS MATERIALS, LEAD-BASED PAINT AND ASBESTOS
DISCLOSURES

Seller hereby discloses to Purchaser that, given the age of the improvements to
the Real Property, the Real Property may contain lead-based paint and/or asbestos-
containing materials. To Seller's knowledge, no other Hazardous Materials have been
located on the Real Property in violation of Legal Requirements, although Seller may
maintain cleaning supplies, gasoline or the like in reasonable amounts for use at the
Property. Purchaser agrees to investigate all such matters during the Inspection Period.
Seller shall have no responsibility in connection with such investigation. Seller makes
no representations or warranties of any nature regarding the presence or absence of
any Hazardous Materials, asbestos-containing materials or lead-based paint at the Real
Property. Purchaser shall indemnify and hold Seller harmless from any liability which
first arises after the Closing Date of any nature whatsoever, including interest, penalties
or the like, which may be asserted against or imposed upon Seller in connection with
any Hazardous Materials, lead-based paint and/or asbestos containing materials,
including removal, remediation and/or disposal of such Hazardous Materials, lead-
based paint and/or asbestos containing materials. This obligation shall survive closing.

The following disclosure is made pursuant to Subpart H of Title 24 of the Code of
Federal Regulations:

Every purchaser of any interest in residential real property on which a residential
dwelling was built prior to 1978 is notified that such property may present exposure to
lead from lead-based paint that may place young children at risk of developing lead
poisoning. Lead poisoning in young children may produce permanent neurological
damage, including learning disabilities, reduced intelligence quotient, behavioral
problems, and impaired memory. Lead poisoning also poses a particular risk to
pregnant women. The seller of any interest in residential property is required to provide
the buyer with any information on lead-based paint hazards from risk assessments or
inspections in the seller’s possession and notify the buyer of any known lead-based
paint hazards. A risk assessment or inspection for possible lead-based paint hazards is
recommended prior to purchase.

20. TENANT AND STATUTORY NOTICES

Purchaser shall be responsible for providing all notices to tenants and regulatory
agencies as may be required by federal, state and local law.

[Signature Page Follows]
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IN WITNESS WHEREOF, this Agreement has been executed and delivered by
Seller and Purchaser on the respective dates set forth beneath each of their signatures
and is intended to be effective as of the latest such date.

SELLER:
MECKLENBURG MANOR
ASSOCIATES, A LIMITED
PARTNERSHIP

By: Gateway Development
Associates, LLC,

By:

Name: “Lester Severe

Its: Manager

18

PURCHASER:

SOUTH HILL PARTNERS, LLC
Gateway South Hill, LLC
Manager

By:
Its:

e: Léster Severe
Manager



EXHIBIT A |

All that cartaln tract or parce! of land, together with tmprovements thereon and appurtenances
thereunto belonging, situate in the Town of Scuth Hil, Meckienburg County, Virgink, and more
particularly described as follows:

BEGINNING at an Iron 10 feet south of the center line of East Ferrell Street, at the northwestem
corner of the property herein conveyed, as shown on the herelnafier referred to map; thence
71degres47‘4z“E.885.oofeettoanlm;themSBSdegmesss‘sl“wmmfeettoan
tron; thence S 37 degrees 43’ 33" E 402.28 feet to an iron; thence S 18 degrees 04° 337 W
119,60 feat to an iron; thence N 71 degrees 55' 27" W 582,08 feet to an Iron; thence N 18
dewmm'ss“ssso.mfuttotlwpo!ntandplacaofbeﬁnn!ng,mtahﬁ:ss.lsam.m
or less, 35 shown on Plat of a Parcel of Land Contalning 5.19 acres, Now or Formetly Belonging
to Mecklenburg Manar Assaciates, Located within the Corporate Limits of The Town of South
Hill, Mecenburg County, Virginla, a copy of which plat is recorded In the Clerk's Office of the
Circuit Court, Mecklenburg County, Virginia, in Deed Book 229, Page 300.

Belng the same property conveyed to Mecklenburg Manor Associates, A Limited Partnership by
deed dated June 1st, 1972 from Everett Freeman, Jr. and Lorene C. Freeman, his wife, Meredith
B. Freeman and Mary J. Freeman, his wife, Nelson W. Freeman and Charlotte M. Freeman, his
wife, and Thurman S. Freeman and Pearl K. Freeman, his wife, recorded in the aforesald Clerk's
Offlce in Deed Book 229, Page 296.

A
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Third-Party RESNET
Rater Certification

(MANDATORY)



Appendix F
RESNET Rater Certification of Development Plans

| 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.
***Pplease 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

|

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.

X 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

| certify that the development’s plans and specifications

incorporate all items for the certification as indicated below, and | am a certified verifier

of said certification. In the event the plans and specifications do not

include requirements to obtain the certification, then those requirements still must be met,
even though the application is accepted for credits. Rater understands that before issuance of
IRS Form 8609, applicant will obtain and provide Certification to VHDA.

Earthcraft Certification - The development's design meets the criteria to obtain
Viridiant’s EarthCraft Multifamily program Gold certification or higher

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

Green Building Council LEED green building certification.

I:lNational Green Building Standard (NGBS) - The development's design meets the criteria

for meeting the NGBS Silver or higher standards to obtain certification
Enterprise Green Communities - The 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: 3/11/20 Printed Name: Matt Waring
RESNET Rater
Resnet Provider Agency
Viridiant Signature

Provider Contact and Phone/Email Sean Evensen-Shanley, 804-212-1934 ,sean.evensen-shanley@uviridiant.org
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Zoning Certification Letter

(MANDATORY)
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[ Town of South Hill
é E Incorporated 1901

You’ll like the view from

Zoning Certification

South Hill

DATE: -4 -2 pac

10:

RE:
d

Virginla Housing Development Authority
601 South Belvidere Street

Richmond, Virginia 23220

Attentlon: JD Bondurant

ADMINISTRATION
(434) 447-3191

CODE COMPLIANCE
OFFICIAL
(434) 447-5041

PUBLIC WORKS
(434) 447-3191

ZONING CERTIFICATION
Name of Development: Meckienburg Msnor
Name of Owner/Applicant; South Hill Pastners, LLC

Name of Seller/Cumrent Owner:  Meckienburg Manor Assoclates

The above-referenced Owner/Applicant has asked this office to complete this form letter
regarding the zoning of the proposed Development (more fully described below). This
cerlification Is rendered solely for the purpose of confirming proper zoning for the site of the

Development.

It is understood that this letter will be used by the Virginia Housing

Devslopment Autharily solely for the purpose of determining whether the Devsloprnent
qualtfies for points avallable under VHDA's Qualified Allocation Plan for housing tax credifs.

DEVALOPMENT DESCRIPTION:

Development Address:
718 wwm South Hil, VA 23870

Legal Dascription:
Sea Attadfied Exhibit A

Proposed improvements:

] New Construction: # Units # Buildings
Adapfive Reuse: # Units # Buildings
Rehabiltation: 61 #Units 8 # Bulldings 41760

Approx. Total Hoor Area Sq. Fi.
Approx. Total Roor Area Sq. Ft.
Approx, Total Floor Area $q. Fi.

211 S. MECKLENBURG AVENUE - SOUTH HILL, VIRGINIA 23970-2619 - PHONE (434) 447-3191 - FAX (434) 447-5064

www.southhillva.org - southhill@southhillva.org



Zoning Cerfification, cont'd

Cument Zoning: R2-16 allowing a density of
16 units per acre, and the following other applicable conditions:

Other Descriptive Information:

LOCAL CERTIFICATION:

Check one of the following as appropriate:

X The zoning for the proposed development described above is proper for the
proposed residential development. To the bast of my knowledge, there are presently
no zoning violations outstanding on this property. No further zoning approvals and/cr
speclal use permits are required.

[0 e development described above is an approved non-conforming use. To the best
of my knowledge, there are presently no zoning violotions outstanding on this
property. No further zoning approvals and/or speclal use permits are required.

!

g . /
A// LZ/""‘/ 1'/3/—("4/('

Signature

D&UTL[ Z;i/ﬂ:; L

Printed Nome o
Code Compliance Officlal

Tie of Local Official or Civil Enginesr
434-447-5041

Phone:

February 11,2020

Oate:

NOTES TO LOCALITY:

1. Relum ithis cerlification to the developer for inclusion in the tax credit application
package.

2. Any change in this form may result in disqualification of the application.

3. lfyou have any questions, please call the Tax Credit ARocation Department at {804)
343-5518.



EXHIBIT A

All that certaln tract or parce! of land, together with Improvements thereon and appurtenances
thereunto belonging, situate In the Town of Scuth Hill, Mecklenburg County, Virginia, and more
particularly described as follows:

BEGINNING at an Iron 10 feet south of the center line of East Ferrell Street, at the northwestern
corner of the property herein conveyed, as shown on the herelnafter referred to map; thence S
71 degrees 47" 42" E. 335,00 feet to an iron; thence S 39 degrees 56' 31" W 230.09 feet to an
Iron; thence S 37 degrees 43' 33" E 402.28 feet to an iron; thence S 18 degrees 04 33" W
119.60 feet to an Iron; thence N 71 degrees 55' 27" W 582.08 feet to an iron; thence N 18
degrees 04' 53" E 560.00 feet to the point and place of beginning, contalning 5.19 acres, more
or less, as shown on Plat of a Parcel of Land Containing 5.19 acres, Now or Formerly Belonging
to Meckienburg Manor Assoclates, Located within the Corporate Limits of The Town of South
Hill, Mecklenburg County, Virginla, a copy of which plat is recorded In the Clerk's Office of the
Circult Court, Mecklenburg County, Virginia, in Deed Book 229, Page 300,

Being the same property conveyed to Mecklenburg Manor Associates, A Limited Partnership by
deed dated June 1st, 1972 from Everett Freeman, Ir. and Lorene C. Freeman, his wife, Meredith
B. Freeman and Mary J. Freeman, his wife, Nelson W. Freeman and Charlotte M. Freeman, his
wife, and Thurman S. Freeman and Pear] K. Freeman, his wife, recorded In the aforesald Clerk’s
Office in Deed Book 229, Page 296.

A
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(MANDATORY)









Nonprofit Questionnaire

(MANDATORY for points or pool)






Non-profit Questionnaire, cont’d

m.

Explain the anticipated future activities of the non-profit over the next five years:
NFP will continue to develop, own and operate affordable housing, primarily in Virginia, Washington, DC, and Maryland, but will be

seeking opportunities to develop or joint venture affordable housing nationwide.

How many full time, paid staff members does the non-profit and, if applicable, any other
non-profit organization(s) (‘related non-profit(s)") of which the non-profit is a subsidiary or to
which the non-profit is otherwise related have (i.e. by shared directors, staff, etc.)?

0 How many part time, paid staff membersg 1

Describe the duties of all staff members:
Rick Edson serves as Executive Director and handles all activitles of the non-profit. His compensation is $1 a year.

Does the non-profit share staff with any other entity besides a related non-profit described
above?

CYes M No Ifyes, explain in detail:

How many volunteers does the non-profit and, if applicable, any related non-profit have?
None at this time.

What are the sources and manner of funding of the non-profit?z (You must disclose all
financial and/ or the amangements with any individual(s) or for profit entity, including
anyone or any entity related, directly, indirectly, to the Owner of the Development
NFP Is funded from contributions from individuals, corporations and foundations. NFP receives no funding from any entity related

to the Owner of the Development.

List all directors of the non-profit, their occupations, their length of service on the board,

and their residential addresses:
Richard H. Edson, Non-profit executive, 2.5 years, 5502 Roosevelt Street, Bethesda, MD 20817

Nick Surak, affordable housing development, 2.5 years, 6560 Westfield Blvd., Apt. 101, indianapolis, IN 46220

Nancy Kaur, affordable housing asset management, 2.5 years 1025 SE 11th Avenue, Apt. 621, Portiand, OR 97214

2. Non-profit Formation

a.

2020

Explain in detail the genesis of the formation of the non-profit:
The Directors of NFP had worked together over the years on various projects and decided that there was a need for a new

affordable housing non-profit to better serve the affordable housing community nationwide by providing services to other developers

at the lowest cost possible, as well as developing and acquiring and rehabilitating projects at the most efficient cost possible.
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Non-profit Questionnaire, cont’d

b. Is the non-profit, or has it ever been, dffiliated with or controlled by a for-profit entity or
local housing authority?

[ yes M No If yes, explain in detail:

c. Has any for profit organization or local housing authority (including the Owner of the
Development, joint venture partner, or any individual or entity directly or indirectly related
to such Owner) appointed any directors to the goveming board of the non-profit?

[ yes @ No If yes, explain:

d. Does any for-profit organization or local housing authority have the right to make such
appointments?
[0 Yes W No If yes, explain:

e. Does any for profit organization or local housing authority have any other affiliation with

the non-profit or have any other relationship with the non-profit in which it exercises or has
the right to exercise any other type of control?

[(Jyes M No, If yes, explain:

f. Was the non-profit formed by any individual(s) or for profit entity for the principal purpose
of being included in the non-profit Pool or receiving points for non-profit participation
under the Plan?

[Jyes M No

g. Explain in detail the past experience of the non-profit including, if applicable, the past
experience of any other related non-profit of which the non-profit is a subsidiary or to

which the non-profit is otherwise related (by shared directors, staff, etc.):
NFP was formed In late-2017 and has provided the developers of a 94-unit senior housing affordable project located

in Kensington, Maryland and a 27-unit senior housing affordable project located in Washington, DC with financial and development
consulting services. The Executive Director of NFP has extensive experience developing and operating LIHTC projects in Virginia.

h. If you included in your answer to the previous question information conceming any
related non-profit, describe the date of legal formation thereof, the date of IRS 501(c)(3)
or 501 (c)(4) status, its expected life, its charitable purposes and its relationship to the non-

profit.
NA

3. Non-profit Involvement
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Non-profit Questionnaire, cont'd

Q. Is the non-profit assured of owning an interest in the Development (either directly or
through a wholly owned subsidiary) throughout the Compliance Period (as defined in
§42(i)(1) of the Code)?

myes [JNo

(i) Wil the non-profit own at least 10% of the general partnership/owning entity?
Yes []No

(il Wil the non-profit own 100% of the general parinership interest/owning entity?
[l Yes [ No

If no to either 3a.i or 3a.ii above, specifically describe the non-profit's ownership interest:
NFP will own 10% of the managing member Interest in the LLC which will own the project.

b. (i) Willthe non-profit be the managing member or managing general partner?
Ml vyes [INo if yes, where in the partnership/operating agreement is this provision

specifically referenced?
See Section 4.01 of the operating agreement of South Hill Partners, LLC.

(i) Will the non-profit be the managing member or own more than 50% of the general
partnershipinterestz M Yes [No

C. will the non-profit have the option or right of first refusal to purchase the proposed
development at the end of the compliance period for a price not to exceed the
outstanding debt and exit taxes of the for-profit entity?

MyYes [INo Ifyes, where in the partnership/operating agreement is this provision

specifically referenced?
See Section 13.17 of the operating agreement of South Hill Partners, LLC.

(M) Recordable agreement attached to the Tax Credit Application as TAB V

If no at the end of the compliance period explain how the disposition of the assets will be

structured:
NA

d. Is the non-profit materially participating {regular, continuous, and substantial participation) in
the construction or rehabilitation and operation or management of the proposed
Development?

Ml Yes [INo Ifyes,

(i) Describe the nature and extent of the non-profit's proposed involvement in the

construction or rehabilitation of the Development:
Preparation of application for LIHTCs, securing and closing financing and LIHTC tax credit equity, supervision of rehabflilation

and rent-up, preparation of 8609 application.

(i) Describe the nature and extent of the non-profit's involvement in the operation or
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Non-profit Questionnaire, cont'd

e.

h.

2020

management of the Development throughout the Extended Use Period (the entire
time period of occupancy restrictions of the low-income units in the Development):
NPF will asset manage the property and oversee the property management company, making sure all compllance rules and

regulations are followed.

(ii)  Will the non-profit invest in its overall interaction with the development more than 500
hours annually to this venture? MyYes []No Ifyes, subdivide the annual hours by
activity and staff responsible and explain in detail:

NFP estimates that it will spend approximately 10-20 hours a week during the development period, and approximately 5-10 hours a month

during operations and throughout the Extended Use Period.

Explain how the idea for the proposed development was conceived. For example, wasit in
response to a need identified by a local neighborhood group? Local govemment? Board
member2 Housing needs study? Third party consuttant2 Other?

NFP Executive Director approached the current owner of the project, who will also be participating in the proposed development

about utllizing LIHTCs to renovate the project, which was in great need of repalrs and renovation. The owner agreed to team up

with NFP given the Executive Director'’s extensive with LIHTC developments in the Commonwealth of Virginia.

List all'generalpartners/manhaging members of the Owner of the Development (ohe must
be the non-profit) and the relative percentages of their interests:
Gateway South Hill, LLC 49% of the Managing Member interest, 49% of cash flow and residual

NFP Manager, LLC, 100% owned by NFP Affordable Housing Corp., a 501(c)(3) non-profit corporation

51% of the Managing Member Interest, 51% of cash flow and resldual

If this is a joint venture, (i.e. the non-profit is not the sole general partner/managing
member), explain the nature and extent of the joint venture partner’sinvolvement in the
construction or rehabilitation and operation or management of the proposed

development.
Gateway South Hill, LLC will work with the non-profit in the financing, rehabilitation and operations of the proposed development. The

principals of Gateway South Hill, LLC will provide guarantees to the LIHTC investor.

Is a for profit entity providing development services (excluding architectural, engineering,
legal, and accounting services) to the proposed development2 [] Yes [M No Ifyes,
(i) explain the nature and extent of the consultant’s involvement in the construction or
rehabilitation and operation or management of the proposed development.
NA

(i)  Explain how this relationship was established. For example, did the non-profit solicit
proposals from several for-profits2 Did the for-profit contact the non-profit and offer
the services?

NA

Will the non-profit or the Owner {as identified in the application) pay a joint venture partner
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Non-profit Questionnaire, cont’d

or consultant fee for providing development servicesz [] Yes [ No If yes, explain the
amount and source of the funds for such payments.

j Will any portion of the developer's fee which the non-profit expects to collect from its
participation in the development be used to pay any consultant fee or any other fee to a
third party entity orjoint venture partner?  [JYes [ No  if yes, expiain in detail the
amount and fiming of such payments.

K. Will the joint venture partner or for-profit consultant be compensated (receive income) in
any other manner, such as builder's profit, architectural and engineering fees, or cash flow?
[ Yes [ No If yes, explain:

L. will any member of the board of directors, officer, or staff member of the non-profit participate
in the development and/or operation of the proposed development in any for-profit capacity?
[JYes M No If yes, explain:

m. Disclose any business or personal (including family) relationships that any of the staff
members, directors or other principals involved in the formation or operation of the non-
profit have, either directly or indirectly, with any persons or entities involved or to be
involved in the Development on a for-profit basis including, but not limited to the Owner of
the Development, any of its for-profit general partners, employees, limited partners or any
other parties directly or indirectly related to such Owner:

None

n. Is the non-profit involving any local, community based non-profit organizations in the
development, role and operation, or provision of services for the development?
OOyes M No I yes, explain in detail, including the compensation for the other non-profits:
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Non-profit Questionnaire, cont'd

4. Virginia and Community Activity

2020

Has the Virginia State Corporation Commission authorized the non-profit to do business in
Virginia? M Yes (INo

Define the non-profit’s geographic target area or population to be served:
NFP's primary geographic target areas are Virginia, Washington, DC, and Maryland.

Does the non-profit or, if applicable, related non-profit have experience serving the
community where the proposed development is located (including advocacy, organizng,
development, management, or facilitation, but not limited to housing initiatives)?

Oyes M No Ifyes, orno, explain nature, extent and duration of any service:

Does the non-profit’s by laws or board resolutions provide a formal process for low income,
program beneficiaries to advise the non-profit on design, location of sites, development
and management of affordable housing? [] Yes [l No If yes, explain:

Has the Virginia Department of Agriculture and Consumer Services (Division of Consumer
Affairs) authorized the non-profit to solicit contributions/donations in the target community?

Myes [ No

Does the non-profit have demonsirated support (preferably financial) from established
organizations, institutions, businesses and individuals in the target community?
O Yes MWNo If yes, explain:

NFP has demonstrated support form established organizations, businesses and individuals but none of these are located in the

immediate area of the proposed development.

Has the non-profit conducted any meetings with neighborhood, civic, or community groups
and/or tenant associations to discuss the proposed development and solicit inpute O ves
M No  If yes, describe the meeting dates, meeting locations, number of attendees and
general discussion points:

Are at least 33% of the members of the board of directors representatives of the community
being served? [] Yes [ No If yes,

(i) low-income residents of the community? O Yes No
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Non-profit Questionnaire, cont'd

2020

(i) elected representatives of low-income neighborhood organizations? (Jyes M No

Are no more than 33% of the members of the board of directors representatives of the
public sector (i.e. public officials or employees or those appointed to the board by public
officials)2 [JYes M No

Does the board of directors hold regular meetings which are well attended and accessible
to the target community? [ Yes No If yes, explain the meeting schedule:

Has the non-profit received a Community Housing Development Organization (CHDO)
designation, as defined by the U. S. Department of Housing and Urban Development's
HOME regulations, from the state or a local participating jurisdictiong [] Yes [ No

Has the non-profit been awarded state or local funds for the purpose of supporting
overhead and operating expensesz []Yes [l No Ifyes, explain in detail:

Has the non-profit been formally designated by the local government as the principal
community-based non-profit housing development organization for the selected target
area? []Yes [l No Ifyes, explain:

Has the non-profit ever applied for Low Income Housing Tax Credits for a development in
which it acted as a joint venture partner with a for-profit enfity?2 [ Yes [ No If yes,
note each such application including: the development name and location, the date of
application, the non-profit's role and ownership status in the development, the name and
principals of the joint venture partners, the name and principals of the general contractor,
the name and principals of the management entity, the result of the application, and the
cumrent status of the development(s).

Has the non-profit ever applied for Low Income Housing Tax Credits for a development in
which it acted as the sole general partner/managing member? [JYes [ No If yes,
note each such development including the name and location, the date of the
application, the result of the application, and the current status of the development(s).

To the best of your knowledge, has this development, or a similar development on the
same site, ever received tax credits before? []Yes [M No If yes, explain:
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INTERNAL REVENUE SERVICE DEPARTMENT OF THE TREASURY
P. 0. BOX 2508
CINCINNATI, OH 45201

Employer Identification Number:

rate:APR 03 2018 82-2828480

DLN:
17053292312047
NFP AFFORDABLE HOUSING CORP Contact Person:
4520 EAST WEST HIGHWAY STE 615 MS. LEE ID# 31208
BETHESDA, MD 20814 Contact Telephone Number:

(877) 829-5500

Accounting Period Ending:
December 31

Public Charity Status:
170 (b) (1) (A) (vi)

Form 990/990-EZ/990-N Required:
Yes

Effective Date of Exemption:
September 18, 2017

Contribution Deductibility:
Yes

Addendum Applies:

No

Dear Applicant:

We're pleased to tell you we determined you're exempt from federal income tax
under Internal Revenue Code (IRC) Section 501(c) (3). Donors can deduct
contributions they make to you under IRC Section 170. You're also qualified
to receive tax deductible bequests, devises, transfers or gifts under

Section 2055, 2106, or 2522. This letter could help resolve questions on your
exempt status. Please keep it for your records.

Organizations exempt under IRC Section 501(c) (3) are further classified as
either public charities or private foundations. We determined you're a public
charity under the IRC Section listed at the top of this letter.

If we indicated at the top of this letter that you're required to file Form
990/990-E2/990-N, our records show you're required to file an annual
information return (Form 990 or Form 990-EZ) or electronic notice (Form 990-N,
the e-Postcard). If you don't file a required return or notice for three
consecutive years, your exempt status will be automatically revoked.

If we indicated at the top of this letter that an addendum applies, the
enclosed addendum is an integral part of this letter.

For important information about your responsibilities as a tax-exempt
organization, go to www.irs.gov/charities. Enter "4221-PC" in the search bar
to view Publication 4221-PC, Compliance Guide for 501 (c) (3) Public Charities,
which describes your recordkeeping, reporting, and disclosure requirements.

Letter 947



NFP AFFORDABLE HOUSING CORP

We sent a copy of this letter to your representative as indicated in your
power of attorney.

Sincerely,

Director, Exempt Organizations
— = - = tiie e cmm - .- ~~.Rulings-and.Agreements_ - __ — ..
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
NFP AFFORDABLE HOUSING CORP.

(PURSUANT TO SECTIONS 242 AND 245 OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE)

NFP Affordable Housing Corp. (the “Corporation™) a nonstock corporation organized
and existing under and by virtue of the provisions of the General Corporation Law of the State of
Delaware (the “General Corporation Law”),

DOES HEREBY CERTIFY:

1. That the name of the Corporation is NFP Affordable Housing Corp. and that the
Corporation was originally incorporated pursuant to the General Corporation Law on September
18, 2017 under the name NFP Affordable Housing Corp.

2. That the Certificate of Incorporation of the Corporation be amended and restated in its
entirety as follows:

FIRST: The name of the Corporation is NFP Affordable Housing Corp. (the
“Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Delaware is 1209 Orange Street, City of Wilmington, County of New Castle, Delaware 19801.
The name of the registered agent of the Corporation at such address is The Corporation Trust

Company.

THIRD: The Corporation is organized and shall be operated exclusively for
charitable purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as now in effect or as may hereafter be amended (the “Code”™) which shall include, among
other purposes, the fostering of low-income housing. Notwithstanding any other provisions of
this Amended and Restated Certificate of Incorporation, the Corporation shall not conduct or
carry on any activities not permitted to be conducted or carried on by an organization exempt
under Section 501(c)(3) of the Code.

In furtherance thereof, the Corporation may receive property by gift, devise or bequest, invest or
reinvest the same, and apply the income and principal thereof, as the Board of Directors may
from time to time determine, either directly or through contributions to any charitable
organization or organizations, exclusively for charitable purposes, and engage in any lawful act
or activity for which corporations may be organized under the General Corporation Law of the
State of Delaware (the “General Corporation Law™).

In furtherance of its corporate purposes, the Corporation shall have all the general powers
enumerated in Sections 121 and 122 of the General Corporation Law as now in effect or as may

State of Delaware
Secretary of State
Divislon of Corporations
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4845-8298-0520.2 FILED 04:41 PM 01/242020
SR 20200545589 - FileNumber 6547132



hereafier be amended, together with the power to solicit grants and contributions for such
purposes.

FOURTH: The Corporation shall not have authority to issue capital stock.

FIFTH: Except as otherwise provided by law, or in any By-law of the Corporation,
the business of the Corporation shall be managed and all of the powers of the Corporation shall
be exercised by the Board of Directors of the Corporation.

SIXTH: The duration of the existence of the Corporation is perpetual.

SEVENTH: No part of the net earnings of the Corporation shall inure to the benefit of,
or be distributable to any director or officer of the Corporation, or any other private person,
except that the Corporation shall be authorized and empowered to pay reasonable compensation
for services rendered to or for the Corporation and to make payments and distributions in
furtherance of the purposes set forth in Article THIRD hereof.

No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation (except as otherwise permitted Section 501(h) of
the Code and in any corresponding laws of the State of Delaware), and the Corporation shall not
participate in or intervene in (including the publishing or distribution of statements concerning)
any political campaign on behalf of (or in opposition to) any candidate for public office.

Notwithstanding any other provision of this Amended and Restate Certificate of Incorporation,
the Corporation shall not directly or indirectly carry on any activity which would prevent it from
obtaining exemption from Federal income taxation as a corporation described in Section
501(c)(3) of the Code, or cause it to lose such exempt status, or carry on any activity not
permitted to be carried on by a corporation, contributions to which are deductible under Section
170(c)(2) of the Code.

EIGHTH;  Inthe event of the dissolution or final liquidation of the Corporation, all of
the remaining assets and property of the Corporation shall, afier paying or making provision for
the payment of all of the liabilities and obligations of the Corporation and for necessary expenses
thereof, be distributed to such organization or organizations organized and operated exclusively
for charitable or educational purposes as shall at the time qualify as an exempt organization or
organizations under Section 501 (c)(3) of the Code as the Board of Directors shall determine. In
no event shall any of the assets or property be distributed to any director or officer, or any private
individual.

NINTH: To the fullest extent permitted by the General Corporation Law, as now in
effect or as may hereafler be amended, no director or officer of the Corporation shall be
personally liable to the Corporation for monetary damages for any breach of fiduciary duty asa
director or officer; provided, however, such relief from liability shall not apply in any instance
where such relief is inconsistent with any provision of the Code applicable to corporations
described in Section 501(c)(3) of the Code.



*x % ®

3. That this Amended and Restated Certificate of Incorporation restates and amends the
provisions of the Corporation’s Certificate of Incorporation and has been duly adopted in
accordance with Sections 242 and 245 of the General Corporation Law.

IN WITNESS WHEREQF, this Amended and Restated Certificate of Incorporation has
been executed by a duly authorized officer of the Corporation on this 18th day of January, 2020.

ORDABLE HOUSING CORP.

By: l
Name: Richdrd H. Edson
Title: President and Executive Director

4846-8298-0530.2



AMENDED AND RESTATED BYLAWS

NFP AFFORDABLE HOUSING CORP.

Effective: November 1,2018



AMENDED AND RESTATED BYLAWS
OF

NFP AFFORDABLE HOUSING CORP.
(formed under the Delaware General Corporation Law)

ARTICLE I
OFFICES

Section 1.01 Location. The principal office of the Corporation shall be located within
or without the State of Delaware, at such place as the Board of Directors shall from time to time
designate. The Corporation may maintain additional offices at such other places as the Board of
Directors may designate. The Corporation shall have and maintain within the State of Delaware a
registered office at such place as may be designated by the Board of Directors.

ARTICLE II
PURPOSE

The Corporation is organized for the purpose of fostering of low income housing, including
without limitation, for such purpose, the making of contributions to organizations which qualify
as exempt organization under §501(c)(3) or 501(c)(4) of the Code, or the corresponding Section
of any future United States Internal Revenue Law.

In furtherance of its corporate purposes specified in Article II above, the Corporation is
empowered:

(@) toenter into, execute, perform, and carry out agreements or contracts of any
kind necessary to, or in connection with, or incidental to, the accomplishment of these
purposes of the Corporation;

(b)  to acquire ownership interests in limited liability companies, partnerships,
corporations or other organizations established to perform similar purposes, and any rights
therein or appurtenant thereto;

()  to borrow money, and to issue evidence of indebtedness, and to secure the
same by mortgage, deed of trust, pledge, or other lien, in furtherance of any or all of the
objects of its business in connection with the Corporation’s activities;

(d  to acquire or receive from any individual, firm, association, corporation,
trust, foundation or any governmental subdivision, unit or agency, by deed, gift, purchase,
bequest, devise, appointment or otherwise, cash, securities and other property, tangible or
intangible, real or personal, and to hold, administer, manage, invest, reinvest, and disburse
the principal and income therefore solely for the purposes hereof;,

(e) To receive and maintain a fund or funds, to invest or reinvest such fund or
funds and to apply the income and principal of any funds received to promote the goals
and purposes set out herein;



® To own, hold, use, lease and otherwise deal in and dispose of any real or
personal property, or any interest therein; and

(g) To perform all other acts necessary or incidental to the above and to do
whatever is deemed necessary, useful, advisable, or conductive, directly or indirectly, to
carry out any of the purposes of the Corporation, as set forth in this Article II.

Provided however:

(@)  All programs/properties to be sponsored, developed, and/or managed by the
Corporation in furtherance of the above stated objectives shall be operated for the benefit
of low income families and individuals, consistent with the manner and purpose of meeting
the needs of low income and very low income members of the community; and

(b) In any and all of its activities, the Corporation shall not pursue a policy
with respect to applicants, members, staff, tenants or others related to such programs, that
discriminates in any way on the basis of race, religion, color, sex, sexual orientation, family
status or national origin.

ARTICLE III
MEMBERS AND BOARD OF DIRECTORS

Section 3.01 Members Authorized. The members of the Corporation are the members
of the Board of Directors; therefore, an act of the Board of Directors is also action of the members
of the Corporation.

Section 3.02 Power of Board and Qualification of Directors. The business and affairs
of the Corporation shall be managed by or under the direction of its Board of Directors. Directors
shall be at least eighteen (18) years of age and shall be comprised of individuals with experience
or interest in the provision of affordable housing and related support services to low-income
individuals and families across the United States.

Section 3.03 Number and Term of Office.

(@  The number of directors constituting the entire Board of Directors shall be not less
than one (1), the number to be determined from time to time by action of the Board of Directors,
provided that no decrease in the number of directors shall shorten the term of any incumbent
director. As used in this Article, “entire Board of Directors” means the total number of directors
entitled to vote which the Corporation would have if there were no vacancies.

(b) At each annual meeting of the Corporation, directors shall be elected by the Board
or Directors, to hold office for one year and until their successors have been elected and qualified.

Section 3.04 Vacancies and Newly-Created Directorships. Vacancies and
newly-created directorships resulting from any increase in the authorized number of directors shall
be filled by the Board. A director elected to fill a vacancy shall hold office until the next annual
meeting and until his successor is elected and qualified.
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Section 3.05 Removal of Directors. Any one or more of the directors may be removed
with cause at any time by majority vote of the entire Board of Directors.

Section 3.06 Resignations. Any director may resign at any time upon written notice to
the Corporation. Such resignation shall take effect at the time specified therein, and unless
otherwise specified therein no acceptance of such resignation shall be necessary to make it
effective.

Section 3.07 Quorum. Unless a greater proportion is required by law or by the
Certificate of Incorporation, a majority of the entire Board of Directors shall constitute a quorum
for the transaction of business.

Section 3.08 Voting by Board of DirectorsExcept as otherwise provided by law or by
the Certificate of Incorporation or these Bylaws, the vote of a majority of the Directors present at
the meeting at which a quorum is present shall be the act of the Board.

(b)  Each director shall have one vote. Directors shall not vote by proxy.

(¢)  The following actions (in addition to those otherwise provided in these By-laws)
require approval by majority vote of the entire Board of Directors:

@) approval of any amendments to the Certificate of Incorporation;
(i)  approval of a merger or consolidation of the Corporation;
(iii)  approval of the dissolution of the Corporation; and

(iv)  approval of any sale, lease, mortgage, exchange or other disposition of all
or substantially all of the Corporation’s assets (including real property).

Section 3.08 Annual Meeting of the Board. An annual meeting of the Board of
Directors shall be held in the month of March of each calendar year without notice at such time
and place as shall be fixed by resolution of the Board of Directors, for the purpose of organization
and for the transaction of such other business as may properly come before the meeting.

Section 3.09 Regular Meetings of the Board. Regular meetings of the Board may be
held without notice at such times as may be fixed from time to time by resolution of the Board of
Directors.

Section 3.10 Special Meetings of the Board. Special meetings of the Board may be
held at any time whenever called by the Chair, if any, or any one (1) director upon written request
to the Secretary. Notice of a Special meeting shall be given orally, by fax, by e-mail or by mail
and shall state the purposes, time and place of the meeting. Only business specifically set forth in
the notice shall be conducted at the special meeting. If notice is given orally, in person or by
telephone, it shall be given not less than one (1) day before the meeting; if it is given by fax, by e-
mail or by mail, it shall be given not less than five (5) days before the meeting. If notice is sent
by fax or e-mail, notice is given when directed to the individual’s fax number or e-mail address
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provided by the individual to the Corporation; provided, that notice shall not be deemed delivered
if: (a) the Corporation is unable to deliver two (2) consecutive notices to the individual by e-mail
or fax; or (b) the Corporation otherwise becomes aware that notice cannot be delivered to the
individual by e-mail or fax.

Section 3.11 Informal Action by Directors; Meetings by Conference Telephone.
Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action required
or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting
if all members of the Board consent thereto in writing, and the writing or writings are filed with
the minutes of proceedings of the Board.

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any one or
more members of the Board may participate in a meeting of such Board by means of conference
telephone or similar communications equipment by means of which all persons participating in
the meeting can hear each other. Participation in a meeting by such means shall constitute presence
in person at the meeting.

Section 3.12 Compensation of Directors. The Corporation may pay no compensation
to directors for services rendered as directors.

ARTICLE IV
COMMITTEES

Section 4.01 General Provisions. The Board of Directors may, by resolution passed,
designate one or more committees, each committee to consist of one or more directors of the
Corporation. The Board may designate one or more directors as alternate members of any
committee, who may replace any absent or disqualified member at any meeting of the committee.
In the absence or disqualification of a member of a committee, the Board of Directors may
unanimously appoint another member of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such committee, to the extent provided in the
resolution of the Board of Directors, shall have and may exercise all the powers and authority of
the Board in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to be affixed to all papers that may require it; but no such Committee shall
have the power or authority in reference to the following: amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, recommending the sale, lease or
exchange of all or substantially all of the Corporation’s property and assets, recommending a
dissolution of the Corporation or a revocation of dissolution, or adopting, amending or repealing
any Bylaws of the Corporation.

Section 4.02 Committee Rules. Unless the Board of Directors otherwise provides, each
committee designated by the Board may make, alter and repeal rules for the conduct of its business.
In the absence of a contrary provision by the Board of Directors or in rules adopted by such
committee, a majority of the entire authorized number of members of each committee shall
constitute a quorum for the transaction of business, the vote of a majority of the members present
at a meeting at the time of such vote if a quorum is then present shall be the act of such committee,
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and each committee shall otherwise conduct its business in the same manner as the Board of
Directors conducts its business under Article III of these Bylaws.

Unless otherwise restricted by the Certificate of Incorporation or these Bylaws, any action
required or permitted to be taken at any meeting of such committee may be taken without a meeting
if all members of such committee consent in writing to the adoption of a resolution authorizing the
action. The resolution and the written consents thereto by the members of the committee shall be
filed with the minutes of proceedings of such committee.

Any one or more members of such committee may participate in a meeting of the
committee by means of a conference telephone or similar communications equipment by means
of which all persons participating in the meeting can hear each other. Participation in a meeting
by such means shall constitute presence in person at the meeting.

Section 4.03 Service of Committees. Each committee of the Board of Directors shall
serve at the pleasure of the Board. The designation of any such committee and the delegation
thereto of authority shall not alone relieve any director of his duty under law to the Corporation.

Section 4.04 Records. Minutes shall be kept of each meeting of each committee. Copies
of the minutes of each such meeting shall be filed with the corporate records.

ARTICLE V
OFFICERS, AGENTS AND EMPLOYEES

Section 5.01 Officers. The Board of Directors shall elect or appoint such officers with
such titles and duties as shall be determined by the Board of Directors which is not inconsistent
with these Bylaws. Officers need not be members of the Board of Directors. Any two or more
offices may be held by the same person.

Section 5.02 Term of Office, Vacancies and Removal. Each officer shall hold office
for the term for which he is elected or appointed and until his successor is elected or appointed and
qualified or until his earlier resignation or removal. All officers shall be elected or appointed at
the annual meeting of the Corporation. Vacancies resulting from any resignation or removal may
be filled by the Board of Directors. An officer appointed or elected to fill a vacancy shall hold
office for the unexpired term of his predecessor in office, and until his successor is elected and
qualified. Any officer may be removed by majority vote of the entire Board of Directors for cause;
provided, however, that such removal shall be subject to any contractual agreements such officer
may have with the Corporation.

Section 5.03 Resignation. Any officer may resign at any time by giving written notice
to the Corporation. Unless otherwise specified in a written notice, the resignation shall be effective
upon delivery to the Corporation.

Section 5.04 Powers and Duties of Officers. Subject to the control of the Board of
Directors, all officers as between themselves and the Corporation shall have such authority and
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perform such duties in the management of the Corporation as may be provided by the Board and,
to the extent not so provided, as generally pertain to their respective offices.

(@  Chair or Executive Director. The Chair shall also be known as the Executive
Director, and shall preside at all meetings and of the Board of Directors at which the Chair (a/k/a
Executive Director) is present. The Chair shall also perform such other duties as may be assigned
from time to time by the Board, and absent specific assignment shall be the principal executive
officer of the Corporation. The Executive Director (a/k/a Chair) shall be authorized to sign checks,
drafts, and other orders for the payment of money, notes, or other evidences of indebtedness issued
in the name of the Corporation subject to such limitations as may be imposed by resolution of the
Board of Directors, and statements and reports required to be filed with state or federal officials or
agencies; and he or she shall be authorized to enter into any contract or agreement and to execute
in the corporate name, along with the Secretary, any instrument or other writing; and he or she
shall see that all orders and resolutions of the Board of Directors are carried into effect. He or she
shall have the right to supervise and direct the management and operation of the Corporation and
to make all decisions as to policy and otherwise which may arise between meetings of the Board
of Directors, and the other officers and employees of the Corporation shall be under his or her
supervision and control during such interim.

(b)  Secretary. The Secretary shall be responsible for the keeping of an accurate record
of the proceedings of all meetings of the Board of Directors, shall give or cause to be given all
notices in accordance with these Bylaws or as required by law, and, in general, shall perform all
duties customary to the office of Secretary. The Secretary shall have custody of the corporate seal
of the Corporation, if any; and he shall have authority to affix the same to any instrument requiring
it; and, when so affixed, it may be attested by his signature. The Board of Directors may give
general authority to any officer to affix the seal of the Corporation, if any, and to attest the affixing
by his signature.

(¢)  Treasurer. The Treasurer shall have the custody of, and be responsible for, all
funds and securities of the Corporation. He shall keep or cause to be kept complete and accurate
accounts of receipts and disbursements of the Corporation, and shall deposit all moneys and other
valuable property of the Corporation in the name and to the credit of the Corporation in such banks
or depositories as the Board of Directors may designate. Whenever required by the Board of
Directors, the Treasurer shall render a statement of accounts. He shall at all reasonable times
exhibit the books and accounts to any officer or director of the Corporation, and shall perform all
duties incident to the office of Treasurer, subject to the supervision of the Board of Directors, and
such other duties as shall from time to time be assigned by the Board of Directors. The Treasurer
shall, if required by the Board of Directors, give such bond or security for the faithful performance
of his duties as the Board of Directors may require, for which he shall be reimbursed.

Section 5.05 Agents and Employees. The Board of Directors may appoint agents and
employees who shall have such authority and perform such duties as may be prescribed by the
Board. The Board may remove any agent or employee at any time with or without cause. Removal
without cause shall be without prejudice to such person’s contract rights, if any, and the
appointment of such person shall not itself create contract rights.
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ARTICLE VI
INDEMNIFICATION AND INSURANCE

Section 6.01 Authorized Indemnification. Unless clearly prohibited by law or
Section 6.02 of this Article, the Corporation shall indemnify any person (“Indemnified Person™)
made, or threatened to be made, a party in any action or proceeding, whether civil, criminal,
administrative, investigative or otherwise, including any action by or in the right of the
Corporation, by reason of the fact that he or she (or his or her testator or intestate), whether before
or after adoption of this Section, (a) is or was a Director or officer of the Corporation, or (b) in
addition is serving or served, in any capacity, at the request of the Corporation, as a Director or
officer of any other Corporation, or any partnership, joint venture, trust, employee benefit plan or
other enterprise. The indemnification shall be against all judgments, fines, penalties, amounts paid
in settlement (provided the Corporation shall have consented to such settlement) and reasonable
expenses, including attorneys’ fees and costs of investigation, incurred by an Indemnified Person
with respect to any such threatened or actual action or proceeding, and any appeal thereof.

Section 6.02 Prohibited Indemnification. The Corporation shall not indemnify any
person if a judgment or other final adjudication adverse to the Indemnified Person (or to the person
whose actions are the basis for the action or proceeding) establishes, or the Board of Directors in
good faith determines, that such person’s acts were committed in bad faith or were the result of
active and deliberate dishonesty and were material to the cause of action so adjudicated or that he
or she personally gained in fact a financial profit or other advantage to which he or she was not
legally entitled.

Section 6.03 Advancement of Expenses. The Corporation shall, on request of any
Indemnified Person who is or may be entitled to be indemnified by the Corporation, pay or
promptly reimburse the Indemnified Person’s reasonably incurred expenses in connection with a
threatened or actual action or proceeding prior to its final disposition. However, no such
advancement of expenses shall be made unless the Indemnified Person makes a binding, written
commitment to repay the Corporation, with interest, for any amount advanced for which it is
ultimately determined that he or she is not entitled to be indemnified under the law or Section 6.02
of this Article. An Indemnified Person shall cooperate in good faith with any request by the
Corporation that common legal counsel be used by the parties to such action or proceeding who
are similarly situated unless it would be inappropriate to do so because of actual or potential
conflicts between the interests of the parties.

Section 6.04 Indemnification of Others. Unless clearly prohibited by law or
Section 6.02 of this Article, the Board of Directors may approve Corporation indemnification as
set forth in Section 6.01 of this Article or advancement of expenses as set forth in Section 6.03 of
this Article, to a person (or the testator or intestate of a person) who is or was employed by the
Corporation or who is or was a volunteer for the Corporation, and who is made, or threatened to
be made, a party in any action or proceeding, by reason of the fact of such employment or volunteer
activity, including actions undertaken in connection with service at the request of the Corporation
in any capacity for any other Corporation, partnership, joint venture, trust, employee benefit plan
or other enterprise.
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Section 6.05 Proceedings Initiated by Indemnified Person. Notwithstanding any
other provision in this Article, the Corporation shall not indemnify or advance expenses to an
Indemnified Person for any liability or costs incurred in a proceeding or claim initiated or
brought voluntarily by an Indemnified Person and not by way of defense (such as by
counterclaim, cross-claim or third-party claim) or participated in as an intervenor or amicus
curiae by the person seeking indemnification, unless such indemnification or advancement of
expenses is found to be appropriate and is approved by two-thirds (2/3) vote of the entire Board
of Directors.

Section 6.06 Determination of Indemnification. Indemnification mandated by a final
order of a court of competent jurisdiction will be paid. After termination or disposition of any
actual or threatened action or proceeding against an Indemnified Person, if indemnification has
not been ordered by a court the Board of Directors shall, upon written request by the Indemnified
Person, determine whether and to what extent indemnification is permitted pursuant to these By-
laws. Before indemnification can occur the Board of Directors must explicitly find that such
indemnification will not violate the provisions of Section 6.02 of this Article. No Director with a
personal interest in the outcome, or who is a party to such actual or threatened action or proceeding
concerning which indemnification is sought, shall participate in this determination. If a quorum
of disinterested Directors is not obtainable, the Board of Directors shall act only after receiving
the opinion in writing of independent legal counsel that indemnification is proper in the
circumstances under then applicable law and these By-laws.

Section 6.07 Binding Effect. Any person entitled to indemnification under these By-
laws has a legally enforceable right to indemnification which cannot be abridged by amendment
of these By-laws with respect to any event, action or omission occurring prior to the date of such
amendment.

Section 6.08 Insurance. The Corporation is not required to purchase Directors’ and
officers’ liability insurance, but the Corporation may purchase such insurance if authorized and
approved by the Board of Directors. To the extent permitted by law, such insurance may insure
the Corporation for any obligation it incurs as a result of this Article or operation of law and it may
insure directly the Directors, officers, employees or volunteers of the Corporation for liabilities
against which they are not entitled to indemnification under this Article as well as for liabilities
against which they are entitled or permitted to be indemnified by the Corporation.

Section 6.09 Nonexclusive Rights. The provisions of this Article shall not limit or
exclude any other rights to which any person may be entitled under law or contract. The Board of
Directors is authorized to enter into agreements on behalf of the Corporation with any Director,
officer, employee or volunteer providing them rights to indemnification or advancement of
expenses in connection with potential indemnification in addition to the provisions therefore in
this Article, subject in all cases to the limitations of Section 6.02 of this Article.



ARTICLE VII
CONFLICTS OF INTEREST

Section 7.01 Definition of Conflicts of Interest.. A conflict of interest will be deemed
to exist whenever an individual is in the position to approve or influence Corporation policies or
actions which involve or could ultimately harm or benefit financially: (a) the individual; (b) any
Family Member; (c) any corporation in which he or a Family Member is a director, trustee,
officer, or owns (directly or indirectly) more than 35% of the total (combined) voting power; (d)
any trust or estate in which he or a Family Member owns (indirectly or indirectly) more than
35% of the beneficial interest; or (€) any partnership or personal service corporation in which he
or a Family Member owns (directly or indirectly) more than 5% of the profits interest. Service
on the board of another not-for-profit corporation does not constitute a conflict of
interest. “Family Member” includes: spouse; domestic partner; ancestors; brothers and sisters
(whether whole or half-blood); children (whether natural or adopted); grandchildren; great-
grandchildren; and spouses or domestic partners of brothers, sisters, children, grandchildren, and
great-grandchildren.

Section 7.02 Disclosure of Conflicts of Interest. A Director or officer shall disclose a
conflict of interest: (a) prior to voting on or otherwise discharging his duties with respect to any
matter involving the conflict which comes before the Board or any committee; (b) prior to
entering into any contract or transaction involving the conflict; (c) as soon as possible after the
Director or officer learns of the conflict; and (d) on the annual conflict of interest disclosure
form.

The Secretary of the Corporation shall distribute annually to all Directors, officers and key
employees (as identified by the Corporation), a form soliciting the disclosure of all conflicts of
interest, including specific information concerning the terms of any contract or transaction with
the Corporation and whether the process for approval set forth in this policy was used. Such
disclosure form may require disclosure of other relationships that may not constitute an actual
conflict of interest, but which are required to be disclosed in order for the Corporation to comply
with its annual reporting requirements.

Section 7.03 Approval of Contracts and Transactions Involving Potential Conflicts
of Interest. A Director or officer who has or learns about a potential conflict of interest should
disclose promptly to the Secretary of the Corporation the material facts surrounding any potential
conflict of interest, including specific information concerning the terms of any contract or
transaction with the Corporation. All effort should be made to disclose any such contract or
transaction and have it approved by the Board before the arrangement is entered into.

Following receipt of information concerning a contract or transaction involving a potential
conflict of interest, the Board shall consider the material facts concerning the proposed contract or
transaction, including the process by which the decision was made to recommend entering into the
arrangement on the terms proposed. The Board shall approve only those contracts or transactions
in which the terms are fair and reasonable to the Corporation and the arrangements are consistent
with the best interests of the Corporation. Fairness includes, but is not limited to, the concepts that
the Corporation should pay no more than fair market value for any goods or services which the
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Corporation receives and that the Corporation should receive fair market value consideration for
any goods or services that it furnishes others. The Board shall set forth the basis for its decision
with respect to approval of contracts or transactions involving conflicts of interest in the minutes
of the meeting at which the decision is made, including the basis for determining that the
consideration to be paid is fair to the Corporation.

Section 7.04 Validity of Actions. No contract or other transaction between the
Corporation and one or more of its Directors or officers, or between the Corporation and any
other corporation, firm, association or other entity in which one or more of its Directors or
officers are directors or officers, or have a substantial financial interest, shall be either void or
voidable for this reason alone or by reason alone that such Director or Directors or officer or
officers are present at the meeting of the Board of Directors, or of a committee thereof, which
authorizes such contract or transaction, or that his or their votes are counted for such purpose, if
the material facts as to such Director’s or officer’s interest in such contract or transaction and as
to any such common directorship, officership or financial interest are disclosed in good faith or
known to the Board or committee, and the Board or committee authorizes such contract or
transaction by a vote sufficient for such purpose without counting the vote or votes of such
interested Director or officers. Common or interested Directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors or committee which authorizes
such contract or transaction. At the time of the discussion and decision concerning the
authorization of such contract or transaction, the interested Director or officer should not be
present at the meeting.

Section 7.05 Employee Conflicts of Interest. An employee of the Corporation with a
potential conflict of interest in a particular matter shall promptly and fully disclose the potential
conflict to his supervisor. The employee shall thereafter refrain from participating in
deliberations and discussion, as well as any decisions, relating to the matter and follow the
direction of the supervisor as to how the Corporation decisions which are the subject of the
conflict will be determined. The Chair shall be responsible for determining the proper way for
the Corporation to handle Corporation decisions which involve unresolved employee conflicts of
interest. In making such determinations, the Chair may consult with legal counsel.

The Chair shall report to the Board at least annually concerning employee conflicts of
interest which have been disclosed and contracts and transactions involving employee conflicts
which the Chair has approved.

ARTICLE VIII
COMPENSATION

Section 8.01 Reasonable Compensation. It is the policy of the Corporation to pay no
more than reasonable compensation for personal services rendered to the Corporation by officers
and employees. The Directors of the Corporation shall not receive compensation for fulfilling
their duties as Directors, although Directors may be reimbursed for actual out-of-pocket expenses
which they incur in order to fulfill their duties as Directors. Expenses of spouses will not be
reimbursed by the Corporation unless the expenses are necessary to achieve a Corporation purpose.
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Section 8.02 Approval of Compensation. The Board of Directors must approve in
advance the amount of all compensation for officers of the Corporation.

Before approving the compensation of an officer, the Board shall determine that the total
compensation to be provided by the Corporation to the officer is reasonable in amount in light of
the position, responsibility and qualification of the officer for the position held, including the result
of an evaluation of the officer’s prior performance for the Corporation, if applicable. In making
the determination, the Board shall consider total compensation to include the salary and the value
of all benefits provided by the Corporation to the individual in payment for services. At the time
of the discussion and decision concerning an officer’s compensation, the officer should not be
present in the meeting. The Board shall obtain and consider appropriate data concerning
comparable compensation paid to similar officers in like circumstances.

The Board shall set forth the basis for its decisions with respect to compensation in the
minutes of the meeting at which the decisions are made, including the conclusions of the evaluation
and the basis for determining that the individual’s compensation was reasonable in light of the
evaluation and the comparability data.

ARTICLE IX
MISCELLANEOUS

Section 9.01 Fiscal Year. The fiscal year of the Corporation shall commence January 1
in each calendar year and end on December 31.

Section 9.02 Corporate Seal. The corporate seal shall be circular in form, shall have the
name of the Corporation inscribed thereon and shall contain the words “Corporate Seal” and
“Delaware” and the year the Corporation was formed in the center, or shall be in such form as may
be approved from time to time by the Board of Directors.

Section 9.03 Checks, Notes, Contracts. The Board of Directors shall determine who
shall be authorized from time to time on the Corporation’s behalf to sign checks, drafts, or other
orders for payment of money; to sign acceptances, notes, or other evidences of indebtedness; to
enter into contracts; or to execute and deliver other documents and instruments.

Section 9.04 Books and Records. There shall be kept at the office of the Corporation:
(1) correct and complete books and records of account; (2) minutes of the proceedings of the Board
of Directors; (3) a current list of the Directors and officers of the Corporation and their residence
addresses; (4) a copy of these By-laws; (5) a copy of the Corporation’s application for recognition
of exemption with the Internal Revenue Service; and (6) copies of the past three (3) years
information returns and Forms 990-T, if any, filed with the Internal Revenue Service. Any of the
books, minutes and records of the Corporation may be in written form or in any other form capable
of being converted into written form within a reasonable time.

Section 9.05 Loans to Directors and Officers. No loans other than through the purchase
of bonds, debentures, or similar obligations of the type customarily sold in public offerings, or
through ordinary deposit of funds in a bank, shall be made by the Corporation to its directors or
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officers, or to any other corporation, firm, association or other entity in which one or more of its
directors or officers are directors or officers or hold a substantial financial interest, either directly
or indirectly, except loans made to another corporation defined as a nonstock corporation under
Delaware General Corporation Law.

ARTICLE X
AMENDMENTS

Section 10.01 Amendments. Bylaws of the Corporation may be amended or repealed by
the Board of Directors.
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Relocation Plan

(MANDATORY, if tenants are displaced)



Relocation Plan
Mecklenburg Manor

A. PURPOSE

This document is the South Hill Partners, LLC (“Owner”) and Gateway Management Services,
LLC (“Gateway”) Relocation Plan for Mecklenburg Manor, a 51-unit affordable housing
complex located in South Hill, Virginia. This document was prepared to inform Residents who
will be temporarily or permanently relocated by the Mecklenburg Manor renovation and to guide
staff working with the Residents who will be temporarily relocated on relocation policies and
procedures.

Owner: South Hill Partners, LLC
Contact: Lester Severe, Managing Member
320-C Fortune Drive, Suite 202
Potomac, MD 20854

Management Company: Gateway Management Services, LLC
Contact: Mike Severe, Regional Manager
320-C Fortune Drive, Suite 202
Potomac, MD 20854

B. PROJECT OVERVIEW AND SCOPE

Owner intends to use Low Income Housing Tax Credits (LIHTC) and a construction loan and a
mortgage loan to be determined, to acquire Mecklenburg Manor, which consists of 51 units.

Owner plans to renovate the apartments in phases which will likely overlap one another to some
degree and require coordination by the general contractor, sub-contractors and staff overseeing
the renovation. Renovations are planned to commence upon closing on the acquisition and the
financing. Renovation of all units is expected to be completed by the end of December 2021.
These estimated start and completion dates may change depending on when the acquisition and
financing closings occur. Owner plans to renovate 51 units and renovate and expand the project
offices. Six apartments (two one-bedroom, two two-bedroom, and two three-bedroom units)
will be reconfigured to comply with the Section 504 of the Rehabilitation Act/Americans with
Disabilities regulations (Accessible Units).

Following the completion of construction, 51 units will be LIHTC units and will be occupied by
households with incomes equal to or less than 60% of area median gross income (AMGI), as
adjusted for family size, in accordance with the LIHTC and USDA-RD programs.



As a result of the renovation to be conducted at the property, some Residents of Mecklenburg
Manor may be temporarily or permanently relocated. It is possible, but unlikely, that Residents,
if any, residing in the six units that will be accessible units, will need to be temporarily relocated
or permanently relocated to another unit within Mecklenburg Manor, although it is anticipated
that all six units will be vacant by the time the renovation begins. All other units are expected to
be renovated without the need to relocate Residents. Residents that will be temporarily or
permanently relocated are entitled to assistance under this Relocation Plan, with the exception of
those households that have moved (or move) pursuant to a Notice to Quit and/or were (are)
legally evicted or under an eviction process.

This Relocation Plan outlines the supportive services, counseling and relocation assistance
offered to temporarily and permanently relocated Residents and the estimated timetables for
relocation. All lease-compliant Residents that will be temporarily or permanently relocated will
be counseled and provided relocation assistance in accordance with this Relocation Plan.
Households which move prematurely (i.e. before the scheduled dates for relocation) may not
have an opportunity to receive comprehensive relocation counseling offered under this
Relocation Plan. This Relocation Plan is intended to meet the federal and state requirements
relating to relocation (including, the VHDA Relocation Assistance Guidelines (copy attached)).

Residents must meet all applicable certification requirements. All relocation housing will be
decent, safe, and sanitary and will comply with all applicable requirements.

Final determination of which six units will be converted to accessible units will be made when
construction plans are finalized and may change during construction.

C. PLANNED MEASURES TO MINIMIZE CONSTRUCTION IMPACT

With respect to units that will be remodeled with tenants in place, the following measures will be
taken to minimize impact on the tenants: Tenants will be given advance notice of the day and
type of work to be performed in their unit on a particular day. Work in units will begin no earlier
than 8:00 am and end no later than 5:00 pm (unless there are extenuating circumstances). All
work in a particular unit will be completed such that the tenant will have use of the unit by the
end of each day. For example, when windows are replaced, each window that is removed will be
re-installed or replaced on the same day that it is removed.

D. RELOCATION SCHEDULE

If relocation is necessary, and it is anticipated that relocation of tenants will not be necessary,
then no resident will be required to relocate until after they have received the proper notices as
outlined in this Relocation Plan. However, Residents will have the opportunity to relocate earlier
than the dates provided in the notices outlined in this Relocation Plan on a voluntary basis.



E. REGULATORY AUTHORITY

Virginia Housing Development Agency Relocation Assistance Guidelines

The policies and procedures regarding relocation in this Relocation Plan will be performed in
compliance with Section 55-222 of the Code of Virginia and the VHDA “Relocation Assistance
Guidelines” for Low Income Housing Tax Credits (please see the attached copy of these
guidelines). This Relocation Plan follows these guidelines specifically regarding (1) relocation
payments, (2) relocation assistance, (3) the 120-day notice to vacate period and (4) the full
communication of renovation and temporary relocation plans to all existing tenants that will be
temporarily relocated by the renovation. Pursuant to VHDA guidelines, a Relocation Plan has
been submitted to the Virginia Housing Development Authority, Multi-Family Development
Division, to the attention of the Tax Credit Program Administrator.

F. MOVING COST REIMBURSEMENT

The moving cost reimbursement to the Resident is limited to $100.00 if either of the following
applies:

a. A Resident has minimal possessions and occupies a dormitory style room, or
b. A Resident move is performed by an agency at no cost to the tenant.

If neither 'a' nor 'b' above applies, and the tenant opts to move his/her belongings, the
reimbursement to the Resident may be based on one or a combination of the following:

1. Based on the Federal Highway Administration's Fixed Residential Moving Cost
Schedule (see Virginia)
2. Based on Resident's actual reasonable moving and related expenses

The Fixed Residential Moving Cost Schedule includes moving costs and utility connection
expenses and is based on the number of rooms of furniture, not the number of bedrooms per unit.

Resident's actual reasonable moving and related expenses are defined as

1. The lower of two bids or estimates prepared by a commercial mover; or
ii. Receipted bills for labor and equipment

Hourly labor rates should not exceed the rates paid by a commercial mover to employees
performing the same activity and, equipment rental fees should be based on the actual rental cost
of the equipment not to exceed the cost paid by a commercial mover.

Each Resident that needs to be temporarily or permanently relocated in which case the moving
cost reimbursement amount to each such Resident will be limited to $100 as set forth above.

G. ADVISORY SERVICES (PERMANENT RELOCATION)

If a Resident cannot return to Resident’s original unit, then the Resident is considered
“displaced” and the relocation is considered a “permanent relocation.” It is anticipated that all
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Residents that need to be permanently relocated will be relocated to another unit within
Mecklenburg Manor. If a Resident is displaced, then Gateway will provide the Resident with
Advisory Services in addition to Moving Cost Reimbursement. Advisory Services include:

¢ Providing information about units available within the development

¢ Providing tenants with written information

e Providing appropriate translation and counseling for tenants who are unable to read and
understand notices

¢ Communicating the name and telephone number of a contact person who can answer
questions or provide other needed help

e Providing transportation for tenants needing to look at other housing, especially those
who are elderly

e Giving special consideration for the needs of families with school age children

e Extending regular business hours, including evenings and weekends, so that tenants
won’t have to miss work

e Relocation counseling and assistance completing the necessary claim forms.

H. TEMPORARY RELOCATION

A Resident who is temporarily relocated is not “displaced if the Resident can return to the
original unit (e.g. the unit occupied by the Resident). A Resident that is temporarily relocated 1s
not eligible for Advisory Services as noted above; however, Gateway:

1. QGuarantees that the Resident can return to Resident’s same unit

2. Pays the Resident’s moving costs to and from the temporary location (two moves) in
accordance with the Moving Cost Reimbursement provision above

A temporarily relocated Resident may agree in writing to permanently relocate to (a) the unit
which has been designated their temporary unit, if the Resident agrees to permanently relocate to
the temporary unit, in which case the Resident will only be entitled to Moving Cost
Reimbursement for the one move; or (b) another newly renovated unit, in which case the
Resident will be entitle to Moving Cost Reimbursement for the two moves. Such written
agreement will be kept by Gateway in the Resident file.

Gateway will contact any Resident who has been temporarily relocated for longer than one year
and provide Advisory Services to that Resident in addition to the Moving Cost Reimbursement.

I. RELOCATION PROCEDURE
Duties and Responsibilities of Mecklenburg Manor Residents
The Resident shall:

e Read the General Information Notice.

e Read, sign and return to Gateway a copy of the signed Notice of Eligibility.



Move upon notice during the specific time period, irrespective of any pending grievance
related to relocation or continuing occupancy. However, Resident rights to a grievance
will not be waived by such a move provided the grievance is filed prior to the move.

Pack all belongings and prepare furniture and appliances for moving (everything but
furniture must be packed in boxes, taped and the top of the boxes must be flat).

Arrange with utility companies to have services transferred to the new dwelling, and to
cover all associated arrearage as may be required.

Prepare, disconnect and/or dismount all applicable appliances for moving. If a Resident
household qualifies as elderly or disabled, and requests assistance in writing from
Gateway within 14 days of receiving its 30-day notice, Gateway will provide the
necessary moving assistance.

Notify the US Postal Service, schools, other appropriate government agencies (Social
Security, etc.), individuals, and companies of the change in address.

Be ready to move all belongings on the specified date, and to be home and ready when
the movers arrive.

Gateway Staff

The Regional Manager and Property Manager as necessary shall:

Plan moves and consider resident needs
Secure safe, sanitary and descent apartments for all residents.
Schedule moves/move-ins

Schedule residents with mover according to schedule established. Obtain insurance on all
stored belongings.

Monitor, coordinate, document and maintain records of all relocation activity for
Mecklenburg Manor according to applicable regulations.

Ensure that copies of Notices are signed by leaseholders, returned to Gateway and
properly filed.

Review and approve all requests for reimbursement of relocation expenses or allowable
relocation payments, according to the Relocation Plan.

Ensure that all households considered for relocation receive a General Information Notice
and a copy of the Relocation Plan at the beginning of the planning process for the
renovation project.



¢ Ensure that all households receive a written Notice of Eligibility for Relocation
Assistance at least 120 days in advance of the deadline for being relocated, which
outlines the assistance to which they are entitled.

e Ensure that a member of the Gateway staff with relocation, and community and
supportive services responsibilities meets with each household at least 30 days prior to
the relocation deadline to discuss the relocation details and the household’s needs.

The Property Manager and Maintenance Staff shall:

e Assure that all vacated units are cleaned out and secured immediately.

¢ Provide moving assistance for the elderly and disabled when requested as reasonable
accommodation.

e Ensure other units are turned over quickly to facilitate the relocation.

e Receive a scope of work and become familiar with the scope to better answer residents
questions. The Property Manager will assist with on-going inspections of construction
underway.

e Upon construction completion, Property Manager, architect, construction manager,
VHDA staff, USDA-RD and other necessary personnel will perform an inspection and
create a joint punch list.

The Regional Manager shall:
o Certify families that qualify for relocation assistance.
e Continue follow-up counseling through individual needs assessment.

e Initiate eviction proceedings for households that do not comply with the requirements of
the Relocation Plan and related notices and instructions received in implementation of the
plan.

e Determine eligibility using Verification Forms for the Low-Income Housing Tax Credit
programs. Document total income of each household unless verification is on file that is
less than three months old. Income from employment, military pay, social services, social
security, pension, workers compensation, unemployment, child support, alimony/spousal
support, self-employment and cash contribution.

e Work with all eligible Residents to get their receipts for utility hook-ups. All requests for
reimbursement should be submitted within 45 days of the move. Residents should expect
their check within 30 days.

e Receive a scope of work and become familiar with the scope to better answer residents’
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questions.
J. APPEALS AND GRIEVANCES

If a leaseholder or individual disagrees with the determination of Gateway concerning the
relocation payment(s) or other relocation assistance for which the Resident is eligible, the
Resident may file a written appeal with Gateway according to Gateway’s Grievance Procedure.
A household or individual may file an appeal with Gateway in which the leaseholder believes
that Gateway has failed to:

e properly determine that the household or individual qualifies or will qualify (upon
moving) as a temporarily relocated person who is eligible for relocation assistance

e properly determine the amounts of relocation payment(s) as required by this plan.

K. SPECIAL EVICTION POLICY

In addition to the causes for eviction outlined in the current lease and/or rules with GATEWAY,
a Resident's refusal to accept the reasonable offer of relocation housing made in accordance with
this Relocation Plan will be determined to have caused a lease violation and may be the subject
to an eviction action.

This eviction policy is necessary in order to ensure that Residents will comply with this
Relocation Plan and thereby enable the renovation of Mecklenburg Manor to proceed. This
eviction policy will only be enforced for violations pertaining to the relocation effort; all other
lease and occupancy violations will be handled under GATEWAY's normal procedures. This
policy should only be used as a last resort and every reasonable effort will be made to avoid
eviction.

L. PROJECTED RENTS AND RENTAL POLICIES AFTER RENOVATION

After the renovation, 51 units will be for households with income levels at or below 60% of
AMI. Rent levels after the renovations will be as follows: 4 units at 51% AMI rents, 16 units at
50% AMI rents, and 20 units at 60% AMI rents. Twenty-four of the units will continue to be
eligible for rental assistance under a HAP contract. All tenants will need to be timely re-certified
and meet the income and rent restrictions applicable.

M. RECORDKEEPING

Good record keeping is necessary to carry out a sound, thorough and comprehensive relocation
program. Gateway shall keep records that comply with VHDA requirements and those necessary
to insure that Residents that are temporarily or permanently relocated receive the services that
are needed and required. This Relocation Plan will be located in plain sight in the office for
Residents to review. All documentation related to relocation, including formal notices, bill
receipts and canceled checks will be included in the applicable Resident’s files.



APPENDIX

Unit Delivery Schedule

Units That May Not Be Renovated with Tenants in Place

Notice of Intent to Acquire, General Information Notice and 120-Day Notice
VHDA Guidelines

Willingness to Move Early Form

Relocation 30-Day Notice (Temporary Relocation)

Relocation 30-Day Notice (Permanent Relocation)

Monthly Relocation Report

NN B WD =



Stairwell

701

703

705

707

709

711

713

715

717

721

723

725

727

Unit Delivery Schedule
Mecklenburg Manor Renovation

Renovation Start
December 15, 2020
December 15, 2020
December 15, 2020
December 15, 2020
January 15, 2021
January 15, 2021
January 15, 2021
January 15, 2021
February 15, 2021
February 15, 2021
February 15, 2021
February 15, 2021

February 15, 2021

Renovation Complete

July 1, 2021

July 1, 2021

July 1, 2021

July 1, 2021
August 1, 2021
August 1, 2021
August 1, 2021
August 1, 2021
September 1, 2021
September 1, 2021
September 1, 2021
September 1, 2021

September 1, 2021



Mecklenburg Manor Units
That May Not Be Renovated with Tenants in Place
Subject to Change once Construction Plans are Finalized

Final determination of which six units will be converted to accessible units will be made
when construction plans are finalized and may change during construction.
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GATEWAY MANAGEMENT SERVICES, LLC

, 20

Resident of Mecklenburg Manor
Re: Notice of Intent to Acquire, General Information Notice, and 120-Day Notice

Dear )

This letter 1s a follow-up to the newsletters in which you were notified that we are planning
upcoming renovations to your home. South Hill Partners, LLC (“Owner”)) intends to acquire
and renovate the property you currently occupy, Apartments. Owner has applied for Low
Income Housing Tax Credits and a construction loan and a mortgage loan from

to complete the acquisition and renovation. The renovation will
include new kitchen cabinets and countertops, energy efficient appliances, windows, patio doors,
and heating and air conditioning units. We will also be installing water conserving commodes
and faucets. We will be improving the outside appearance with improved landscaping, re-paving
the parking lots, and a new sign.

We plan to complete the renovations without moving you from your home. We will give
everyone ample notice of all work to be done in each unit every day. Work will start each day at
or after 8:00 am and will stop no later than 5:00 pm. The renovation process is expected to take
about ten months from the start date. We will make sure that no one will be without the
necessary accommodations during the renovation period.

However, you may need to temporarily or permanently move to another unit at Mecklenburg
Manor. The earliest anyone will be required to move is . Gateway
Management Services, LLC (“Gateway”) staff will contact you to coordinate the planned
moving date. Therefore, we urge you not to move at this time. However if you have already
submitted a notice to move or have received a lease termination notice, you will not be eligible
for relocation assistance. If you have received a 21-30 Day Notice of Lease Violation and
Potential Lease Termination you may not be eligible for relocation assistance. If you do elect to
move for reasons of your choice, you will not be eligible nor be provided relocation assistance.
With the above exceptions, stay where you are. To maintain your eligibility, you must continue
to pay your usual rent and otherwise comply with the standard lease terms and conditions.

If we determine that you need to temporarily or permanently move, (i) you will be reimbursed
for all reasonable moving expenses and reasonable related costs such as transfer fees for utility
hook-ups and other related expenses in accordance with the Relocation Plan a copy of which is
located in the Mecklenburg Manor office; (ii) if you need to permanently move, you will receive
relocation advisory services in accordance with the Relocation Plan, and (ii1) you will receive
written notice at least 30 days before the date when you must move stating (1) the specific date
by which you are required to move, (2) the unit to which you will be relocated, (3) if applicable,
the date on which the move-in inspection will be completed, and (4) if applicable, the date that
you will receive keys to your unit. You will not have to move earlier than 30 days after a
comparable replacement dwelling is made available to you.

11



After the renovation of your unit, you may then choose whether or not to move back into your
original unit (unless you are no longer eligible for that particular unit) or another suitable, decent,
safe and sanitary unit at Mecklenburg Manor. If your income makes you ineligible to remain in
the completed project, under the new federal funding restrictions, we will move you to a
comparable unit that meets your household needs and that complies with decent, safe and
sanitary standards.

Your rent will remain the same until your lease renewal at which time you will need to be re-
certified and your rent will be determined in accordance with VHDA requirements.

Please be advised that you should continue to pay your rent and meet any other obligations as
specified in your lease agreement. Failure to do so may be cause for eviction. Should any
resident’s lease be terminated while living in their apartment at Mecklenburg Manor during the
renovations, he/she would not be eligible for relocation assistance. Should any resident’s lease
be terminated during the time residents are temporarily relocated in other apartments at
Mecklenburg Manor, other Gateway managed properties or other sites owned by another
company, those residents would not be eligible to return to Mecklenburg Manor once
renovations have been completed.

As we continue with this project, you can rest assured that we will make every effort to
accommodate your needs. You will be protected by the United States Department of Housing
and Urban Development’s (HUD) Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970, as amended, as applicable. This assistance is more fully explained in the
attached brochure, "Relocation Assistance to Tenants Displaced From Their Homes". Please
review the attached Virginia Housing and Development Authority’s (VHDA) “Relocation
Assistance Guidelines.” Please notice that some of the information related to purchasing a home
and permanent relocation does not apply to this specific relocation situation. The information in
the notices covers all types of relocation.

We cannot require you to move unless we make at least one comparable replacement dwelling
available to you. You have the right to appeal if you believe that we did not properly evaluate your
application for assistance.

NOTE: Pursuant to Public Law 105-117, aliens not lawfully present in the United States are
not eligible for relocation assistance, unless such ineligibility would result in exceptional and
extremely unusual hardship to a qualifying spouse, parent, or child. All persons seeking URA
relocation assistance will be required to certify that they are a United States citizen or
national, or an alien lawfully present in the United States.

Caution:

Please remember, you must contact us before making any moving plans. We want to help
you obtain all relocation benefits you qualify for. Additionally, we will make reasonable
accommodations for persons with disabilities and provide language assistance for persons with
limited English proficiency. Please let us know if you need auxiliary aides, written translation, oral
interpretation, or other assistance in order to fully participate in the relocation process.

12



This notice does not establish your eligibility for relocation payments or assistance at this
time. If we determine that the project will displace you and require you to vacate the premises, we
will inform you in writing. If the proposed project does not proceed, or if we determine that the
project will not displace you, we will notify you of that in writing.

Again, please do not move out before you receive definite guidance from us about your
eligibility or ineligibility for relocation benefits. We will do everything we can to respect your
rights under the Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970,
as amended, as applicable.

Please retain this letter for your records. We will contact you soon about relocation eligibility. If

you have any questions about this notice or the proposed project, please contact our representative:

Sincerely,

Vice President, Regional Manager

I , have received this Notice of Relocation.
(print name)

Resident Signature Date

Staff Witness Date

13



Mecklenburg Manor Apartments
Willingness to Move Early Relocation Form

I received the Notice of Intent to Acquire, General Information Notice, and 120-Day Notice
letter concerning the renovation of Mecklenburg Manor and the [temporary] [permanent]
relocation of my household. I have reviewed the Relocation Plan and received a copy of the
Virginia Housing Development Authority publication “Relocation Assistance Guidelines.” 1
attended a meeting on , 20 with the property manager.

I understand due to the upcoming renovations of Mecklenburg Manor, I will be required to
[temporarily] [permanently] move. By signing below, I agree to pack and be ready to move by
the , 20

Tenant Name:
My current address is:

My [temporary] [permanent] address will be:

(this is the anticipated address as of /20 and should it change property management
staff will contact you prior to moving)

Tenant Signature Date

Staff Signature Date

14



GATEWAY MANAGEMENT SERVICES, LLC

, 20

Mecklenburg Manor

Re: 30-Day Notice to Move; By required move date
Temporary Relocation

Dear name of tenant,

On ,20_ we sent you a letter regarding Notice of Intent to Acquire, General
Information Notice and 120-Day Notice for the acquisition and renovation of Mecklenburg
Manor by South Hill Partners, LLC. Virginia Housing and Development Authority (VHDA) has
approved the project and the funding for it.

We have determined that you will need to temporarily relocate to another unit at Mecklenburg
Manor.

You must move from your current unit by

We have identified the following comparable unit for you at Mecklenburg Manor: . You
will be able to move back into your original unit after the renovation is completed. Your rent will
remain the same as it was for your original unit until the time of lease renewal.

Y our move-in inspection is schedule to occur:

Please come by the office to get the key to your temporary unit on or after

If you disagree with the estimated amount of relocation assistance or the comparability of the
representative replacement dwelling you may file an administrative appeal to VHDA. We will
provide contact information for the appeal to VHDA. For low-income persons and those unable to
prepare a written appeal, or who require assistance in preparing an appeal, we shall provide such
assistance and/or refer you to an appropriate third party who will provide such assistance at no cost
to you.

In order to help you protect your rights and benefits in the relocation process, we will reasonably
accommodate persons with disabilities and provide language assistance for persons with limited
English proficiency. Please tell our representative if you need auxiliary aides, written translation, oral
interpretation, or other assistance in order to fully participate in the relocation process.

If you have any questions about this letter or your eligibility for relocation assistance and payments,
please contact relocation coordinator, /name] , [title], at [phone] , [address] before you make any
moving plans. He/she will assist you with your move to a new home and help ensure that you preserve
your eligibility for all relocation payments to which the law may entitle you.

15



NOTE: Pursuant to Public Law 105-117, aliens not lawfully present in the United States are
not eligible for relocation assistance under the Uniform Relocation Action, unless such
ineligibility would result in exceptional hardship to a qualifying spouse, parent, or child. All
persons seeking relocation assistance will be required to certify that they are a United States
citizen or national, or an alien lawfully present in the United States.

If you have any questions about this letter or your eligibility for relocation assistance and payments,
please contact relocation counselor, /name] , [title], at [phone] , [address] before you make any
moving plans. He/she will assist you with your move to a new home and help ensure that you preserve
your eligibility for all relocation payments to which the law may entitle you.

Sincerely,

(Name and title)

Tenant Affidavit: [ acknowledge and understand the contents of this letter.

Signature of Tenant Unit Number Date Signed

16



GATEWAY MANAGEMENT SERVICES, LLC

, 20

Resident of Apartments (to be renamed as Mecklenburg Manor)

Re: 30-Day Notice to Move; By required move date
Permanent Relocation

Dear name of tenant,

On ,20  we sent you a letter regarding Notice of Intent to Acquire, General
Information Notice and 120-Day Notice for the acquisition and renovation of Mecklenburg
Manor by South Hill Partners, LLC. Virginia Housing and Development Authority (VHDA) has
approved the project and the funding for it.

We have determined that you will need to permanently relocate to another unit at Mecklenburg
Manor Apartments.

You must move from your current unit by

We have identified the following comparable unit for you at Mecklenburg Manor: . Your
rent will remain the same as it was for your original unit until the time of lease renewal. Please
contact us immediately if you believe this unit does not compare reasonably to your current
home. We can explain our basis for selectin this dwelling as most representative of your current
home and discuss your concerns.

Your move-in inspection is schedule to occur:

Please come by the office to get the key to your new unit on or after

If you disagree with your designation as a displaced person, the estimated amount of relocation
assistance, or the comparability of the representative replacement dwelling you may file an
administrative appeal to VHDA. We will provide contact information for the appeal to VHDA. For
low-income persons and those unable to prepare a written appeal, or who require assistance in
preparing an appeal, we shall provide such assistance and/or refer you to an appropriate third party
who will provide such assistance at no cost to you.

In order to help you protect your rights and benefits in the relocation process, we will reasonably
accommodate persons with disabilities and provide language assistance for persons with limited
English proficiency. Please tell our representative if you need auxiliary aides, written translation, oral
interpretation, or other assistance in order to fully participate in the relocation process.

If you have any questions about this letter or your eligibility for relocation assistance and payments,
please contact relocation coordinator, /[name] , [title], at [phone] , [address] before you make any
moving plans. He/she will assist you with your move to a new home and help ensure that you preserve
your eligibility for all relocation payments to which the law may entitle you.
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NOTE: Pursuant to Public Law 105-117, aliens not lawfully present in the United States are
not eligible for relocation assistance under the Uniform Relocation Action, unless such
ineligibility would result in exceptional hardship to a qualifying spouse, parent, or child. All
persons seeking relocation assistance will be required to certify that they are a United States
citizen or national, or an alien lawfully present in the United States.

If you have any questions about this letter or your eligibility for relocation assistance and payments,
please contact relocation counselor, /name] , [title], at [phone] , [address] before you make any
moving plans. He/she will assist you with your move to a new home and help ensure that you preserve
your eligibility for all relocation payments to which the law may entitle you.

Sincerely,

(Name and title)

Tenant Affidavit: [ acknowledge and understand the contents of this letter.

Signature of Tenant Unit Number Date Signed
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Monthly Relocation Report

Monthly Report Form — Complete at end of each month, due at same time as usual
monthly reports. Fax a copy to Regional Manager. Form must be completed every
month until relocations have been completed.

Property Name: Mecklenburg Manor

Month:

1. On-Property Moves (Summary to Date):
Number On-Property at start of relocation
Number moving On-Property into un-rehabbed units during relocation
Number attending residents meeting held
Number completed paperwork

A. Number scheduled to move next
Date Move
Current Unit Scheduled To Unit Temp or Perm.

19



B. Number Moved to Permanent Unit
Previously (Detail until check has been shown distributed)

This month (Detail)
New Date of Date Check  Date Check
Unit Actual Move Requested Distributed
C. Number Moved to Temporary Unit
Previously (Detail until check has been shown distributed)
This month (Detail)
New Date of Date Check  Date Check Move to Perm.
Unit Actual Move Requested Distributed  Scheduled for Date
Property Manager’s Signature Date

20



K

Documentation of
Development Location



K.1

Revitalization Area
Certification



| ADMINISTRATION
Y ‘W (438) 447-3191
E =
. CODE COMPLIANCE
— | Town of South Hill OFFICIAL
= i = Incorporated 1901 (434) 447-5041
N aE .
— - PUBLIC WORKS
" )i (434) 447-3191
You'll ke the view from MECKLENBURG MANOR APARTMENTS
South Hi REVITALIZATION AREA RESOLUTION
VHDA Tracking Number: 2020-C-17
Development Name: Mecklenburg Manor
Development Jurisdiction: Town of South Hill
Name of Owner/Applicant: South Hill Partners, LLC
WI{EREAS, the above-referenced development is in an area that is either (1) blighted, deteriorated, deteriorating
or, if not rehabilitated, likely to deteriorate by reason that the buildings, improvements or other
facilities in such area are subject to ome or more of the following conditions: dilapidation,
obsolescence, overcrowding, inadequate ventilation, light or sanitation, excessive land coverage,
deleterious land use, or faulty otherwise inadequate design, quality or condition; or
WHEREAS, (2) the industrial, commercial or other economic development of such area will benefit the town or
county but such area lacks the housing needed to induce manufacturing, industrial, commercial,
governmental, educational, entertainment, community development, healthcare or nonprofit
enterprises or undertakings to locate or remain in such area; and
WHEREAS, private enterprise and investment are not reasonably expected, without assistance, to produce the

construction or rehabilitation of decent, safe and sanitary housing and supporting facilities that
will meet the needs of low and moderate income persons and families in such area and will
induce other persons and families to live within such area and will induce other persons and
families to live within such area and thereby create a desirable economic mix of residents in such
arca;

NOW, THEREFORE, BE IT RESOLVED, I certify that the above-referenced development is located in a
Revitalization Area in the Town of South Hill, and

BE IT FURTHER RESOLVED THAT we understand this Certification will be used by the Virginia Housing
Development Authority to determine whether the development qualifies for points available under VHDA’s
Qualified Allocation Plan.

Adopted this 10™ day of February 2020 by the Council of the Town of South Hill.

By: OB;W—M

Attest:

Dean Marion, Mayor

Anna B. Cratch, Town Clerk

211 S. MECKLENBURG AVENUE - SOUTH HILL, VIRGINIA 23970-2619 - PHONE (434) 447-3191 - FAX (434) 447-5064

www.southhillva.org - southhill@southhilva.org
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CiVIL RESOURCES

Surveyor’s Certification of Proximity to Transportation

DATE: March 9, 2020

TO:  Virginia Housing Development Authority
601 South Belvidere Street
Richmond, VA 23220-6500

RE: 2020 Tax Credit Reservation Request

Name of Development: Mecklenburg Manor
Name of Owner: South Hill Partners, LLC
Gentlemen:

This letter is submitted to you in support of the Owner's Application for Reservation
of Low Income Housing Tax Credits under Section 42 of the Internal Revenue Code of
1986, as amended.

Based upon due investigation of the site and any other matters as it deemed
necessary this firm certifies that: the main street boundary entrance to the property is

within:
L] 2,640 feet or V2 mile of the nearest access point to an existing commuter
rail, light rail or subway station; or
1,320 feet or Vi mile of the nearest access point to an existing public bus
stop. .
/ e s
A ey ! /@zf’s,«gﬂ,
Firm Name
) = (e .
By: W ey S
WSS ) iare P—FEEl ) P
Its: /4 & (/NI Y )//l ce I/f/{'ﬁ's/ﬂ@m;
J Title
Moyock Location Williamsburg Location Lynchhurg Lgcatiop RichmgndlLocation
1375 Caratoke Highway 156 Strawberry Plains, Suite D 306 Enterprise Drive, Suite C . 301 TWIr} Rl@ge Lane
Moyock, North Carolina 27958 Williamsburg, Virginia 23188 Forest, Virginia 24551 Richmond, Virginia 23235
P: (252) 621-5066 P (757) 345-2866 P. (434) 385-7548 P: (804) 272-1003

F: (757) 345-2877 F: (757) 345-2877 F: (434) 385-6128 2020
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PHA or Section 8 Nofification Letter

DATE: February 28, 2020

10: Franklin Redevelopment and Housingy
100 East Fourth Avenue

Franklin, VA 23851

RE: PROPOSED AFFORDABLE HOUSING DEVELOPMENT

Name of Development: Mecklenburg Manor
Name of Owner: South Hill Partners, LLC

| would like to take this opportunity to noftify you of a proposed affordable housing
development to be completed in your jurisdiction. We are in the process of applying for
federal low-income housing tax credits from the Virginia Housing Development Authority
(VHDA). We expect to make a representation in that application that we will give leasing
preference to households on the local PHA or Section 8 waiting list. Units are expected to be
completed and available for occupancy beginning on July 1. 2021 (date).

The following is a brief description of the proposed development:

Development Address:
719 East Ferrell Street

South Hill, VA 23970

Proposed Improvements:

[CINew Constr.: # units # Bldgs
] Adaptive Reuse: # units # Bldgs
] Rehabilitation: 51 # units 8 # Bldgs

Proposed Rents:

[ Eefficiencies: $ / month
[ 1 Bedroom Units: $ 476 / month
[ 2Bedroom Units: $ 524 / month
@ 3Bedroom Units: $ 570 / month
[J 4 Bedroom Units:  $ / month

Other Descriptive Information:
Proposed rents under the LIHTC program. Rehabilitation of 51-unit apartment complex.
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This deal does not require
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= w
—— Town of South Hill cope coMPLIANCE
E é E Incorporated 1901

Yow'll like the view from

South Hill
Plan of Development Certification

DATE: 2-Y-202.&

TO: Virginia Housing Development Authority
601 South Belvidere Street
Richmond, Virginia 23220
Attention: JD Bondurant
RE: PLAN OF DEVELOPMENT CERTIFICATION
Name of Development: Mecklenburg Manor
Neme of Owner/Applicant: South Hil Partners, LLC

Name of Séller/Cumrent Owner:  Meckienburg Manor Asspdiates

The above-referenced Owner/Applicant has asked this office to complete this
form letter regarding the site plan of the proposed Development {more fully
desctibed below). This cerfification is rendered solély for the purpose of
conhfirming. the status of plan of development or site plan approval of the
Davslopimient. it s undeistoad that this letter will be used by the Virginia Housing
Deyelopment Autherity solely for the purpose of determining whether the
Dgvelopment qudlifies for points avallable under VHDA's Qualified Allocation
Plan forhousing tax credifs.

DEVELOPMENT DESCRIPTION:

Development Address:
719 East Ferrell Street, South Hill, VA 23870

Legal Descrption:
Ses Altached Extiibit A

Plan of Development Number: NA

211 S. MECKLENBURG AVENUE - SOUTH HILL, VIRGINIA 23970-2619 - PHONE (434) 447-3191 - FAX (434) 447%4
www scuthhillva.org — southhill@southhillva.org

ADMINISTRATION
(434) 447-3191

(434) 447-5041

PUBLIC WORKS
(434) 447-3191



Propased Improvements:

L New Construction: #Units # Buildings
0 Adaplive Reuse: # Units # Buildings

B Rehabliitation: 51 #Unlls 8 # Buildings 41730

Other Descriptive Information:
Rehani!‘rmi?n qf_51_ unit apartment complex

Approx. Totdal Floor Area
Approx. Total Aoor Areo
Approx. Total Floor Area

LOCAL CERTIFICATION:

Check one of the following as appropriate:

[J The proposed development described above has an approved final plan
of development or site plan (as applicable to the site). No further plan of
development or site plan approval is required before issuance of a

building permit.

[x] The proposed development is an existing development with proposed
renovations and no additional plan of development approvdl is needed.

The above plan of development approval is in effect until:

4 /‘y . /; /\
L e Panss st ,

Signed _ '
" Dend Hasl,

Printed Name

~ Code Compliancs Officall

Title

434-447-5041
Phone

February 11,2020

Dale

NOTES TO LOCALITY:

1. Return this certification fo the developer for inclusion in the tax credit

application package.

2. Any change in this form may result in a reduction of points under the
scoring system. If you have any questions, please call the Tax Credit

Allocation Department at {804) 343-5518.

2020



EXHIBIT A

All that cartain tract or pareel of land, together with Improvements thereon and appurtenances
thereunto belonging, situate in the Town of South Hill, Mecklenburg County, Virginia, and more
partlcularly described as follows:

BEGINNING at an Iron 10 feet south of the center line of East Ferrell Straet, at the northwestern
corner of the property herein conveyed, as shown on the herelnafter referred to map; thence S
71 degrees 47' 42" E. 335.00 feet to an Iron; thence S 39 degrees 56' 31" W 230,09 feet toan
Iron; thence § 37 degrees 43' 33" E 402,28 feet to an Iron; thence S 18 degrees 04' 33" W
119.60 feet to an Iron; thence N 71 degrees 55' 27" W 582,08 feet to an Iron; thence N 18
degrees 04' 53" E 560.00 feet to the point and place of beginning, contalning 5.19 acres, more
or less, as shown on Plat of a Parcel of Land Contalning 5.19 acres, Now or Formerly Belonging
to Mecklenburg Manor Assodiates, Located within the Comorate Limits of The Town of South
Hill, Mecklenburg County, Virginia, a copy of which plat is recorded In the Clerk's Office of the
Clrcuit Court, Meckienburg County, Virginia, in Deed Book 229, Page 300.

Being the same property conveyed to Meckienburg Manor Assoclates, A Limitad Partnership by
dead dated June 1st, 1972 from Everett Freeman, Jr. and Lorene C. Freeman, his wife, Meredith
B. Freeman and Mary J. Freeman, his wife, Nelson W. Freeman and Charlotte M. Freaman, his
wife, and Thurman S. Freeman and Peari K, Freeman, his wife, recorded in the aforesald Clerk’s
Office In Deed Book 229, Page 296.

A
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Tab P: Developer Experience

Documentation of Developer Experience for the principal of South Hill Partners, LLC has been provided
directly to the VHDA LIHTC Allocation Department.
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Attachment 11-2

U.S. Department of Housing and Urban Development

Office of Housing

—
Project-based Section 8
HOUSING ASSISTANCE PAYMENTS
BASIC RENEWAL CONTRACT
MULTI-YEAR TERM
LMeckIenburg Manor Apartments (VA36L000013) DUNS# 832241236 N

PREPARATION OF CONTRACT

Reference numbers in this form refer to notes at the end of the contract text. These
endnotes are instructions for preparation of the Basic Renewal Contract. The
instructions are not part of the Renewal Contract

(HUD-9637) ; - Basic Renewal Contract
Multi-Year Term
REV-11-05-2007




TABLE OF SECTIONS

1 CONTRACT INFORMATION

PROJECT

TYPE OF RENEWAL

2 TERM AND FUNDING OF RENEWAL CONTRACT
3 DEFINITIONS

4 RENEWAL CONTRACT

a Parties

b Statutory authority

¢ Expiring Contract

d Purpose of Renewal Contract

e Contract units

5 EXPIRING CONTRACT - PROVISIONS RENEWED
6 CONTRACT RENT

a Initial contract rents

b Contract rent adjustments

(1) OCAF or Budget-Based Rent Adjustments

(2) Comparability adjustments

(a) Applicability

Attachment 11-2

1

1
1
2
3
4
4
4
5
5
5
5
6
6
6
6
7

7

(b) Fifth year adjustment (comparability adjustment at expiration

of each 5-year period, if applicable)

7

- Basic Renewal Contract

Multi-Year Term
REV-11-05-2007



Attachment 11-2
(c) Mid-term adjustment (discretionary comparability adjustment

within §-year term)

(d) Adjusting contract rent
(3) Procedure for rent adjustments during renewal term
(4) No other adjustments
7 OWNER WARRANTIES
8 OWNER TERMINATION NOTICE

9 HUD REQUIREMENTS
10 STATUTORY CHANGES DURING TERM
11 PHA DEFAULT
12 EXCLUSION OF THIRD-PARTY RIGHTS
13 WRITTEN NOTICES

SIGNATURES

(HUD-9637)

8

®W 0 w W o e

10
10
10
11
12

‘Basic Renewal Contract

Multi-Year Term
REV-11-05-2007
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Attachment 11-2

U.S. Department of Housing and Urban Development
Office of Housing

Project-based Section 8

HOUSING ASSISTANCE PAYMENTS

BASIC RENEWAL CONTRACT!
MULTI-YEAR TERM

1 CONTRACT INFORMATION?
PROJECT

Section 8 Project Number: VA36L000013

Section 8 Project Number of Expiring Contract: Same

FHA Project Number (if applicable): NA

Project Name: Mecklenburg Manor Apartments

Project Description:
Mecklenburg Manor Apartments is a walk-up/garden type building located at 719 E Ferrell
St, South Hill, VA 23970-2205 in Mecklenburg County. It is consist of 24 Section 8 Units, 5

TYPE OF RENEWAL

] Check this box for a project renewed under Section 524(a) of MAHRA (not
including a Mark-Up-To-Market renewal).

(o] Check this box for a project renewed at exception rents under Section
524(b)(1) of MAHRA.

(HUD-9637) Basic Renewal Contract
Multi-Year Term
REV-11-05-2007



Attachment 11-2

PARTIES TO RENEWAL CONTRACT

Name of Contract Administrator*

Navigate Affordable Housing Partners

Address of Contract Administrator

1827 1stAvenue North, Ste 100
Birmingham, AL 35203

Name of Owner®
MECKLENBURG MANOR ASSOCIATES

Address of Owner

MMJA_ 350C FOE7MNE TeRrRAcT. H 202

P&’ TomAC }/Vlb 20554

2 TERM AND FUNDING OF RENEWAL CONTRACT

a The Renewal Contract begins on 2172019 ® gng shall
run for a period of 10 (Ten) "years.
b Execution of the Renewal Contract by the Contract Administrator is
an obligation by HUD of $ $100 8 an amount sufficient to
{(HUD-9637) o T Basic Renewal Contract

Multi-Year Term
REV-11-05-2007
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provide housing assistance payments for approximately 1 ?

months of the first annual increment of the Renewal Contract term.

c HUD will provide additional funding for the remainder of the first
annual increment and for subsequent annual increments, including
for any remainder of such subsequent annual increments, subject
to the availability of sufficient appropriations. When such
appropriations are available, HUD will obligate additional funding
and provide the Owner written notification of (i) the amount of such
additional funding, and (i) the approximate period of time within the
Renewal Contract term to which it will be applied.

3 DEFINITIONS
ACC. Annual contributions contract.

Anniversary. The annual recurrence of the date of the first day of the
term of the Renewal Contract.

Contract rent. The total monthly rent to owner for a contract unit,
including the tenant rent (the portion of rent to owner paid by the assisted
family).

Contract units. The units in the Project which are identified in Exhibit A
by size and applicable contract rents.

Fifth year anniversary. The Renewal Contract annual anniversary that
falls at expiration of each 5-year period of the Renewal Contract term.

Fifth year comparability adjustment. An adjustment of contract rents by
the contract administrator at the Fifth Year Anniversary. The contract rent
for each unit size is set at Comparable rent as shown by comparability
analysis.

HAP contract. A housing assistance payments contract between the
Contract Administrator and the Owner.

HUD. The United States Department of Housing and Urban Development.

HUD requirements. HUD regulations and other requirements, including
changes in HUD regulations and other requirements during the term of the
Renewal Contract.

MAHRA. The Multifamily Assisted Housing Reform and Affordability Act
of 1997 (Title V of Public Law No0.105-65, October 27, 1997, 111 Stat.
1384), as amended.

e T RS ~ Basic Renewal Contract
Muiti-Year Term
REV-11-05-2007

(HUD-9637)
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Mid-term comparability adjustment. An adjustment of contract rents by
the contract administrator within each S-year period of the Renewal
Contract term (in addition to the comparability analysis and adjustment at
the Fifth Year Anniversary). The contract rent for each unit size is set at
comparable rent as shown by comparability analysis.

OCAF. An operating cost adjustment factor established by HUD.

PHA. Public housing agency (as defined and qualified in accordance with
the United States Housing Act of 1937. 42 U.S.C. 1437 et seq.).

Project. The housing described in section 1 of the Renewal Contract.

Renewal Contract. This contract, including applicable provisions of the
Expiring Contract (as determined in accordance with section 5 of the
Renewal Contract). ‘

Section 8. Section 8 of the United States Housing Act of 1937 (42 US.C
1437f).

4 RENEWAL CONTRACT
a Parties

(1)  The Renewal Contract is a housing assistance payments
contract (“HAP Contract") between the Contract
Administrator and the Owner of the Project (see section 1).

(2)  IfHUD is the Contract Administrator, HUD may assign the
Renewal Contract to a public housing agency (“PHA”) for the
purpose of PHA administration of the Renewal Contract, as
Contract Administrator, in accordance with the Renewal
Contract (during the term of the annual contributions contract
("*ACC”) between HUD and the PHA). Notwithstanding such
assignment, HUD shall remain a party to the provisions of
the Renewal Contract that specify HUD's role pursuant to
the Renewal Contract, including such provisions of section 9
(HUD requirements), section 10 (statutory changes during
term) and section 11 (PHA default), of the Renewal Contract.

b Statutory authority

The Renewal Contract is entered pursuant to section 8 of the
United States Housing Act of 1937 (42 U.S.C. 1437f), and section
524 of MAHRA.

(HUD-8637)
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c

Expiring Contract

Previously, the Contract Administrator and the Owner had entered
into a HAP Contract ("expiring contract") to make Section 8 housing
assistance payments to the Owner for eligible families living in the
Project. The term of the expiring contract will expire prior to the
beginning of the term of the Renewal Contract.

Purpose of Renewal Contract

(1)

(2)

The purpose of the Renewal Contract is to renew the
expiring contract for an additional term. During the term of
the Renewal Contract, the Contract Administrator shall make
housing assistance payments to the Owner in accordance
with the provisions of the Renewal Contract.

Housing assistance payments shall only be paid to the
Owner for contract units occupied by eligible families leasing
decent, safe and sanitary units from the Owner in
accordance with statutory requirements, and with all HUD
regulations and other requirements. If the Contract
Administrator determines that the Owner has failed to
maintain one or more contract units in decent, safe and
sanitary condition, and has abated housing assistance
payments to the Owner for such units, the Contract
Administrator may use amounts otherwise payabie to the
Owner pursuant to the Renewal Contract for the purpose of
relocating or rehousing assisted residents in other housing.

Contract units

The Renewal Contract applies to the Contract units.

] EXPIRING CONTRACT - PROVISIONS RENEWED

(HUD-9637)

Except as specifically modified by the Renewal Contract, all

provisions of the Expiring Contract are renewed (to the extent such
provisions are consistent with statutory requirements in effect at the

beginning of the Renewal Contract term).

All provisions of the Expiring Contract concerning any of the
following subjects are not renewed, and shall not be applicable
during the renewal term:
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(1) Identification of contract units by size and applicable contract
rents;

(2)  The amount of the monthly contract rents:
(3)  Contract rent adjustments; and

(4) Project account (sometimes called “HAP reserve” or “project
reserve’) as previously established and maintained by HUD
pursuant to former Section 8(c)(8) of the United States
Housing Act of 1937 (currently Section 8(c)(5) of the Act, 42
U.S.C. 1437f(c)(5)). Section 8(c)(5) does not apply to the
Renewal Contract, or to payment of housing assistance
payments during the Renewal Contract term.

The Renewal Contract includes those provisions of the Expiring
Contract that are renewed in accordance with this section 5.

6 CONTRACT RENT

Initial contract rents

At the beginning ofjthe Renewal Contract term, and until contract
rents for units in the Project are adjusted in accordance with section
6b, the contract rent for each bedroom size (number of bedrooms)
shall be the initial contract rent amount listed in Exhibit A of the
Renewal Contract. |

Contract rent adjustments
(1)  OCAF or Budget-Based Rent Adjustments

(a) Exceqt as provided in section 6b(2) below

(concerning comparability adjustments at each Fifth

Year &miversary and discretionary comparability

adjustl ents within each five-year term), during the
term qf the Renewal Contract the Contract
Administrator shall annually, on the anniversary of the
Renevyal Contract, adjust the amounts of the monthly
contract rents in accordance with HUD requirements
by eitq'er of the following methods (as determined by
the Contract Administrator in accordance with HUD
requirements):

(i) Using an OCAF; or

(HUD-9637)
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(c)

(d)

Contract Administrator may require that the
Owner submit to the Contract Administrator a
rent comparability study prepared (at the
Owner’s expense) in accordance with HUD
requirements.

Mid-term adjustment (discretionary comparability
adjustment within 5-year term)

In addition to the comparability analysis and
adjustment of contract rents at the Fifth Year
AnniQersary, HUD may, at HUD’s discretion, require
or permit the Contract Administrator to conduct a
comparability analysis and adjustment of contract
rents (*mid-term adjustment”), one more time within
each 3-year period of the Renewal Contract term

Adjusting contract rent

At the time of a fifth year or mid-term comparability
adjustment, the Contract Administrator shall make

any a@justments in the monthly contract rents, as
reasonably determined by the Contract Administrator

in accordance with HUD requirements, necessary to
set the contract rent for each unit size at comparable
rent. Such adjustment may result in a negative
adjustment (decrease) or positive adjustment

(increTse) of the contract rents for one or more unit

sizes.

| _
3) Procedure for rent adjustments during renewal term

(a)

(b)

To adjust contract rents during the term of the
Renewal Contract (including an OCAF or budget-
basedEadjustment in accordance with section 6b(1), or
a fifth year or midterm adjustment in accordance with
sectior;| 6b(2)), the Contract Administrator shall give
the Owner notice with a revised Exhibit A that
specifies the adjusted contract rent amounts.

The reyised Exhibit A shall specify the adjusted
_contra'?t rent amount for each bedroom size as
determined by the Contract Administrator in
accordance with this section. The adjustment notice
by the Contract Administrator to the Owner shall




7 OWNER WARRANTIES

a The Owner warrants that it has the legal right to execute the
Renewal Contract and to lease dwelling units covered by the
contract.

b The Owner warrants that the rental units to be leased by the Owner
under the Renewal Contract are in decent, safe and sanitary
condition (as defined and determined in accordance with HUD
regulations and prof:edures), and shall be maintained in such

condition during the term of the Renewal Contract.
8 OWNER TERMINATION hiIOTlCE

a Before termination of the Renewal Contract, the Owner shall
provide written notice to the Contract Administrator and each
assisted family in accordance with HUD requirements.

b If the Owner fails to provide such notice in accordance with the law
and HUD requiremepts, the Owner may not increase the tenant
rent payment for any assisted family until such time as the Owner
has provided such notice for the required period.

9 HUD REQUIREMENTS

The Renewal Contract shall be construed and administered in accordance
with all statutory requirements, and with all HUD regulations and other
requirements, including chainges in HUD regulations and other
requirements during the terr of the Renewal Contract. However, any
changes in HUD requirements that are inconsistent with the provisions of
the Renewal Contract, including the provisions of section 6 (contract rent),
shall not be applicable.

(HUD-9637) Basic Renewal Contract
Multi-Year Term
REV-11-05-2007
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eronneuall @ AA aclng as Contract Administrator pursuant to
an annual contributiions contract ("ACC") between the PHA and
HUD. This includes a case where HUD has assigned the Renewal
Contract to a PHA Contract Administrator, for the purpose of PHA
administration of the Renewal Contract.

If HUD determines that the PHA has committed a material and
substantial breach of the PHA's obligation. as Contract
Administrator, to make housing assistance payments to the Owner
in accordance with the provisions of the Renewal Contract, and that
the Owner is not in default of its obligations under the Renewal|
Contract, HUD shall take any action HUD determines necessary for
the continuation of housing assistance payments to the Owner in
accordance with the Renewal Contract.

12 EXCLUSION OF THIRD-PARTY RIGHTS

a

(HUD-9637)

10

The Contract Administrator does not assume any responsibility for
injury to, or any liability to, any person injured as a result of the
Owner's action or failure to act in connection with the Contract
Administrator's implementation of the Renewal Contract, or as a
result of any other action or failure to act by the Owner.

The Owner is not the agent of the Contract Administrator or HUD,
and the Renewal Contract does not Create or affect any relationship
between the Contract Administrator or HUD and any lender to the
Owner or any su ppliers, employees, contractors or subcontractors
used by the Owner in connection with implementation of the
Renewal Contract.

If the Contract Administrator is a PHA acting as Contract
Administrator pursuant to an annual contributions contract ("ACC")
between the PHA and HUD, the Contract Administrator is not the

~ Basic Renewal Contract
Multi-Year Term
REV-11-05-2007
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agent of HUD, and the Renewal Contract does not create any
relationship between HUD and any suppliers, employees,
contractors or subcontractors used by the Contract Administrator to
carry out functions or responsibilities in connection with contract
administration under the ACC.,

13 WRITTEN NOTICES

a

(HUD-9637)

11

Any notice by the Contract Administrator or the Owner to the other
party pursuant to the Renewal Contract shall be given in writing.

A party shall give notice at the other party’s address specified in
section 1 of the Renewal Contract, or at such other address as the
other party has designated by a contract notice. A party gives a
notice to the other party by taking steps reasonably required to
deliver the notice in ordinary course of business. A party receives
notice when the notice is duly delivered at the party’s designated
address.

~ Basic Renewal Contract
Multi-Year Term
REV-11-05-2007
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SIGNATURES
Contract administrator (HUD or PHA)
Name of Contract Administrator

Navigate Affordable Housing Partners
/ i iﬂ ,,.---\

Signature of authorized representative
4

// Lisa McCarroll, President and CEQ

Name and official title
Date gf K) {7/// ?

U.S. Department of Housing and Urban Development Digitally signed by: Brenda
[)f
j-b

By: & ' CN = Brenda email = brenda.
g %W ) /6/““1&*‘/ wh@hud.gov C =US O =
Multifamily Housing

Signature of authorized representative
’ P Date: 2019.07.23 13:20:44 -04'00'

Kyle Anderson - Supervisory Project Manager, U.S. Department of HUD

Name and official title

Date

Owner
Name of Owner

MECKLENBLﬁG MANOR ASSO»#\TES

By 77

Signature of authorized representative
LESTER S Ey L Re
Ester_ Aranyi—6

~—&eneral Partner

' e M5
Nameandtile AES7TER D SE”LE% Mleﬂff‘ 1=
ERTEWAS  Onyi LopmenT Hssocigrs ; ~AAE )

Date 6//0/91 0/?

(HUD-9637) Basic Renewal Contract
Multi-Year Term
REV-11-05-2007

i2
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EXHIBIT A

IDENTIFICATION OF UNITS ("CONTRACT UNITS")
BY SIZE AND APPLICABLE CONTRACT RENTS

Section 8 Contract Number: VA36L000013
FHA Project Number (if applicable): N/A
Effective Date of the Rent Increase (if applicable): 2/1/2019

Number Number Contract Utility Gross
of Contract Units of Bedrooms Rent Allowance Rent
5 1 Bedroom, Family $ 566 $47 $613
14 2 Bedroom, Family $ 737 $ 66 $ 803
5 3 Bedroom, Family $919 $76 $ 995

T

T

ARInnn

~ Basic Renewal Contract
Multi-Year Term
REV-11-05-2007

(HUD-9637)

[
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EXHIBIT B
DISTRIBUTIONS LIMITATION

FOR PROJECT NOT SUBJECT TO DISTRIBUTIONS LIMITATION:
e 9 s, U DISTRIBUTIONS LIMITATION

If the project is not subject to any limitation on distributions of project funds,
either pursuant to an FHA Regulatory Agreement or pursuant to the Expiring
Contract, neither HUD nor the PHA may impose any additional limitation on
distributions of project funds during the term of the Renewal Contract.

FOR PROJECT SUBJECT TO DISTRIBUTIONS LIMITATION:

If the project is subject to any limitation on distributions of project funds pursuant
to an FHA Regulatory Agreement or pursuant to the Expiring Contract, such
limitation on distributions shall continue to be applicable during the term of the
Renewal Contract, provided that the owner may take an increased distribution in
accordance with the Section 8 Renewal Policy Guidance for Renewal of Project-
Based Section 8 Contracts, (the "Guidebook").

However, owners of Section 8 properties must maintain the property in good
condition, as demonstrated by a REAC score of 60 or higher, in order to take
increased distributions.

The owner shall comply with the distribution limitations. The maximum
distribution to the owner shall be equal to the total of:

1 The limited distribution permitted pursuant to the FHA Regulatory
agreement or the Expiring Contract, plus

2 Any increased distribution as approved by HUD in accordance with the
Guidebook.

Basic Renewal Contract
Multi-Year Term
REV-12-27-2009
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Documentation of
Operating Budget and
Utility Allowances



Project:
Contract #:
Location:
Management:
Tracking Code:

Date Prepared:

Utility Allowance Report

Mecklenburg Manor

VA36L000013

South Hill,

VA

Gateway Management Services, LLC

1916-6242

6/14/2019

Based on the actual billing histories obtained from the appropriate utility
company(ies), we have calculated the utility allowances for the unit types

shown below.

Unit Type Current UA Proposed UA Change
1BR $47 $62 31.91%
2BR $66 $58 -12.12%
3BR $76 $65 -14.47%




1BR Mecklenburg Manor Date Calculated: 6/14/2019
Dominion Virginia Power
Electric May-18 | Jun-18 | Jul-18 | Aug-18 | Sep-18 | Oct-18 | Nov-18 | Dec-18 | Jan-19 | Feb-19 | Mar-19 | Apr-19 Total Average
701A $61.97 | $83.84 | $71.01 | $85.20 | $68.20 | $39.95 | $36.04 | $35.78 | $35.25 | $29.85 | $32.44 | $36.06 | $615.59 $51.30
701C Unit not occupied for 10 months
701D $118.51 | $151.88 | $114.60 [ $136.33 | $94.52 | $52.07 | $32.04 | $33.67 | $26.15 | $25.25 | $27.31 | $57.71 | $870.04 | §72.50
715B Tenant does not have 10 months of billing history with account number given-history is attached

Total of Unit Averages: $123.80
Sample Units Used: 2
Electric Utility Allowance: $61.90

Utility Allowance

Electric Allowance:

$62.00

Total Utility Allowance:

$62.00

| Total of Unit Averages:l

$123.80




2BR Mecklenburg Manor Date Calculated: 6/14/2019
Dominion Virginia Power
Electric May-18 | Jun-18 | Jul-18 | Aug-18 | Sep-18 | Oct-18 | Nov-18 | Dec-18 | Jan-19 | Feb-19 | Mar-19 | Apr-19 Total Average

7078 $44.87 | $76.30 | $62.83 | $77.02 | $63.87 | $36.71 | $20.03 | $31.54 | $28.88 | $21.59 $472.64 $47.26

707C $163.39 | $258.10 | $131.65 | $196.36 | $135.75 | $64.01 | $46.85 | $42.62 | $43.76 | $41.55 | $40.37 | $75.05 | $1,239.46 $103.29

711D $54.11 | $118.42 | $114.38 | $90.57 | $79.37 | $49.09 | $46.08 | $40.16 | $36.03 | $33.43 | $29.35 | $61.95 $752.94 $62.75

713A $27.90 | $64.35 | $24.65 | $27.82 | $21.72 | $21.70 | $25.58 | $27.30 | $26.39 | $42.59 | $47.24 | $40.06 $397.30 $33.11

713C Unit not occupied for 10 months

713D $122.23 | $152.49 | $80.41 | $98.46 | $65.76 | $38.39 | $40.71 | $31.75 | $30.79 | $32.73 | $27.98 | $58.98 $780.68 $65.06

7178 $46.52 | $77.13 | $58.67 | $79.11 | $46.70 | $35.70 | $37.80 | $36.42 | $36.81 | $34.55 | $33.03 | $44.05 $566.49 $47.21

721B $129.37 | $103.79 | $152.06 | $175.21 | $126.85 | $103.84 | $104.96 | $99.95 | $44.10 | $41.79 | $39.67 | $100.60 | $1,222.19 $101.85

721C $45.53 | $60.45 | $54.42 | $68.14 | $45.69 | $25.71 | $30.14 | $30.56 | $31.81 | $27.92 | $23.37 | $40.38 $484.12 $40.34

723B Vacant

725C $32.81 | $69.83 | $51.79 | $49.67 | $40.36 | $20.43 | $27.80 | $27.19 | $7.78 | $7.78 | $7.76 | $18.66 $361.86 $30.16

725D $62.97 | $78.59 | $66.64 | $73.31 | $31.75 $51.32 | $45.77 | $22.83 | $30.40 | $29.81 | $55.35 $548.74 $49.89

727B Vacant

727D $77.38 | $89.51 | $75.49 | $86.29 | $70.22 | $47.75 | $49.65 | $40.94 | $45.34 | $42.01 | $41.49 | $60.80 | $726.87 $60.57
Total of Unit Averages: $641.47

Total of Unit Averages: $641.47
Sample Units Used: 11
Electric Utility Allowance: $58.32

Utility Allowance

Electric Allowance:

$58.00

Total Utility Allowance:

$58.00




3BR Mecklenburg Manor Date Calculated: 6/14/2019
Dominion Virginia Power
Electric May-18 | Jun-18 | Jul-18 | Aug-18 | Sep-18 | Oct-18 | Nov-18 | Dec-18 | Jan-19 | Feb-19 | Mar-19 | Apr-19 Total Average
701B Unit not occupied for 10 months
705B Unit not occupied for 10 months
709A $89.34 $60.91 $46.83 $45.91 $40.56 $29.03 $32.04 $34.53 $38.20 $45.11 $31.64 $39.49 $533.59 $44.47
717A $58.62 | $114.07 | $88.38 $90.44 $83.82 $58.30 $41.16 $41.97 $39.21 $38.68 $41.49 $82.57 $778.71 $64.89
T27A $67.84 $82.79 $74.36 $74.55 $64.64 $40.40 $34.38 $35.87 $31.27 $30.55 $28.10 $72.43 $637.18 $53.10
727C $145.22 | $175.76 | $132.38 | $164.00 | $124.89 | $69.47 $64.12 $54.56 $52.72 $50.85 $54.35 $96.03 $1,184.35 $98.70
Total of Unit Averages: $261.15
Total of Unit Averages: $261.15
Sample Units Used: 4
Electric Utility Allowance: $65.29
Utility Allowance
Electric Allowance: $65.00
Total Utility Allowance: $65.00




Past Billing, Payment, & Usage

Dominion Energy Virginia

Account Name(s): TIFFANY L WALKER

Account Number: 0069599777
Service Address: 725 E FERRELL ST D
SOUTH HILL, VA 23970

Current Date: 6/14/2019

Billing and Payment Statement

Meter Read
Date

01/12/2019

01/12/2019

01/12/2019

10/19/2018

10/03/2018

10/16/2018

10/02/2018

09/06/2018

08/07/2018

Bill

Amount

$0.00

$0.00

$0.00

$0.00

$31.76

$0.00

$0.00

$73.31

$66.64

Due Date

11/09/2018

09/28/2018

08/30/2018

Late
Payment

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$2.63

$0.00

Payment
Amount

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$30.00

$0.00

$0.00

Payment Date

10/02/2018

ADJ.

$4.20

-$2.79

-$1.41

-$162.73

$0.00

-$101.21

$0.00

$0.00

$0.00

ADJ. Desc. Plan

Desc.

BASE RATE TRF
FROM

AMT TRANSFER-
FROM

DEPS & INT
APPLY

FC

FC

Plan Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$134.10

$124.80

Total Plan
Due

$0.00

-$4.20

-$1.41

$0.00

$162.73

$130.98

$228.90

$258.90

$124.80

Acct. Bal.

$0.00

-$4.20

-$1.41

$0.00

$162.73

$130.98

$228.90

$258.90

$182.96



07/23/2018

07/09/2018

07/10/2018

07/10/2018

06/20/2018

06/06/2018

05/07/2018

Totals

$0.00

$78.59

$0.00

$0.00

$0.00

$62.97

$43.33

$356.59

Plan Description:
¢ BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB- Fixed Plus Budget Pay Plan

08/01/2018

07/02/2018

05/31/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$1.60

$0.97

$5.20

-$118.00

$0.00

$0.00

$0.00

-$18.00

$0.00

$0.00

-$166.00

07/23/2018

06/20/2018

$0.00

$0.00

-$5.13

-$2.63

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

FC $62.64

$116.32

$234.32

$1656.73

$160.86

$161.22

$179.22

$114.65

$116.32

$234.32

$1565.73

$160.86

$161.22

$179.22

$114.65



Past Billing, Payment, & Usage

Dominion Energy Virginia

Account Name(s): JAMES R WILSON

Account Number: 0120399332

Service Address: 721 E FERRELL ST B

Current Date:

SOUTH HILL, VA 23970
6/14/2019

Billing and Payment Statement

Meter Read
Date

12/27/2018

12/27/2018

10/15/2018

10/23/2018

10/05/2018

09/06/2018

08/31/2018

08/07/2018

07/20/2018

Bill
Amount

$0.00

$0.00

$35.66

$0.00

$126.85

$175.21

$0.00

$162.06

$0.00

Due Date

11/19/2018

10/29/2018

09/28/2018

08/30/2018

Late
Payment

$0.00

$0.00

$0.00

$0.00

$4.30

$1.72

$0.00

$0.00

$0.00

Payment
Amount

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$140.00

$0.00

-$161.00

Payment Date

08/31/2018

07/20/2018

ADJ.

-$3.94

-$3.88

$0.00

-$193.46

$0.00

$0.00

$0.00

$0.00

$0.00

ADJ. Desc.

CAN LATE PYMT
CHRG

CAN LATE PYMT
CHRG

DEPS & INT
APPLY

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$267.79

$271.73

$267.79

$232.23

$425.69

$294.54

$117.61

$257.61

$1056.65

Acct. Bal.

$267.79

$271.73

$267.79

$232.23

$425.69

$294.54

$117.61

$257.61

$105.65



07/09/2018

06/15/2018

06/06/2018

05/11/2018

05/07/2018

Totals

$103.79

$0.00

$129.37

$0.00

$49.75

$772.59

Plan Description:
e BBP - Budget Bill Plan
o FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

08/01/2018

07/02/2018

05/31/2018

$2.18

$0.00

$1.13

$0.00

$0.57

$9.90

$0.00

-$60.00

$0.00

-$75.00

$0.00

-$426.00

06/15/2018

05/11/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$256.56

$160.68

$210.58

$80.08

$1656.08

$256.55

$150.58

$210.58

$80.08

$91.08



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): IDA M COOK

Account Number: 0472811447

Service Address: 701 E FERRELL ST A
SOUTH HILL, VA 23970

Current Date: 6/3/2019

Billing and Payment Statement

Meter Read Bill Due Date Late Payment
Date Amount Payment Amount
05/07/2019 $36.06 = 05/31/2019 $0.00 $0.00
05/03/2019 $0.00 $0.00 -$53.00
04,/05/2019 $32.44  05/01/2019 $0.00 $0.00
04/04/2019 $0.00 $0.00 -$53.00
03/06/2019 $29.85 = 04/01/2019 $0.00 $0.00
038/01/2019 $0.00 $0.00 -$53.00
02/06/2019 $36.26  03/01/2019 $0.00 $0.00
02/01/2019 $0.00 $0.00 -$47.82
01/05/2019 $356.78 = 01/31/2019 $0.00 $0.00
01/08/2019 $0.00 $0.00 $0.00

01/08/2019 $0.00 $0.00 $0.00

Payment Date

05/03/2019

04/04/2019

03/01/2019

02/01/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$3.42

-$1.76

ADJ.
Desc.

Plan

Desc.

BBP

BBP

BBP

BBP

BBP

Plan
Due

$563.00

$0.00

$53.00

$0.00

$63.00

$0.00

$563.00

$0.00

$563.00

$0.00

$0.00

Total Plan
Due

$63.00

$0.00

$53.00

$0.00

$53.00

$0.00

$53.00

$0.00

$47.82

-$6.18

-$1.76

Acct. Bal.

$56.70

$20.64

$73.64

$41.20

$94.20

$64.35

$117.35

$82.10

$129.92

$94.14

$97.56



01/04/2019

12/05/2018

12/03/2018

11/01/2018

11/02/2018

10/04/2018

10/03/2018

09/04/2018

08/31/2018

08/06/2018

08/03/2018

07/09/2018

07/10/2018

07/10/2018

07/06/2018

06/06/2018

06/01/2018

Totals

$0.00

$36.04

$0.00

$39.95

$0.00

$68.20

$0.00

$85.20

$0.00

$71.01

$0.00

$83.84

$0.00

$0.00

$0.00

$61.97

$0.00

$616.59

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$53.00

$0.00

-$53.00

$0.00

-$563.00

$0.00

-$53.00

$0.00

-$53.00

$0.00

-$43.16

$0.00

$0.00

$0.00

-$63.00

$0.00

-$563.00

-$620.98

01/04/2019

12/03/2018

11/02/2018

10/03/2018

08/31/2018

08/03/2018

07/06/2018

06/01/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$6.63

-$3.31

$0.00

$0.00

$0.00

BBP

BBP

BBP

BBP

BBP

BBP

BBP

$0.00

$53.00

$0.00

$63.00

$0.00

$563.00

$0.00

$53.00

$0.00

$53.00

$0.00

$63.00

$0.00

$0.00

$0.00

$563.00

$0.00

$0.00

$53.00

$0.00

$53.00

$0.00

$53.00

$0.00

$53.00

$0.00

$53.00

$0.00

$43.16

-$9.84

-$3.31

$0.00

$53.00

$0.00

$99.32

$152.32

$116.28

$169.28

$129.33

$182.33

$114.13

$167.13

$81.93

$134.93

$63.92

$107.08

$23.24

$29.77

$33.08

$86.08

$24.1



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): JOANN H JARRETT

Account Number: 0494085780

Service Address: 701 E FERRELL ST C
SOUTH HILL, VA 23970

Current Date: 6/3/2019

Billing and Payment Statement

Meter Read Bill Due Date Late Payment Payment Date ADJ. ADJ. Desc.
Date Amount Payment Amount
05/31/2019 $0.00 $0.00 -$100.00 = 05/31/2019 $0.00
05/07/2019 $77.67 = 05/31/2019 $0.63 $0.00 $0.00
04,/05/2019 $44.83 = 05/01/2019 $0.00 $0.00 $0.00
04/01/2019 $0.00 $0.00 -$43.18 = 04/01/2019 $0.00
03/06,/2019 $4318 = 04/01/2019 $0.00 $0.00 $0.00
03/01/2019 $0.00 $0.00 -$113.17 = 03/01/2019 $0.00
02/06/2019 $113.17 = 03/01/2019 $0.00 $0.00 $0.00
02/01/2019 $0.00 $0.00 -$110.93 = 02/01/2019 $0.00
01/05/2019 $96.62 = 01/31/2019 $0.00 $0.00 $0.00
12/20/2018 $0.00 $0.00 $0.00 $14.41 CONNECT

CHARGE

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$23.13

$123.13

$44.83

$0.00

$43.18

$0.00

$113.17

$0.00

$110.93

$14.4

Acct.
Bal.

$23.13

$123.13

$44.83

$0.00

$43.18

$0.00

$4717

$0.00

$44.93

$14.41



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): SARAH W COLEMAN

Account Number: 0505470831

Service Address: 701 E FERRELL STD
SOUTH HILL, VA 23970

Current Date: 6/3/2019

Billing and Payment Statement

Meter Read Bill Due Date Late Payment Payment Date
Date Amount Payment Amount
05/07/2019 $57.71 05/31/2019 $0.38 $0.00
05/03/2019 $0.00 $0.00 -$52.18 = 05/03/2019
04/05/2019 $27.31 05/01/2019 $0.71 $0.00
03/06/2019 $25.25  04/01/2019 $0.36 $0.00
03/04/2019 $0.00 $0.00 -$30.12 = 03/04/2019
02/06/2019 $26.156  03/01/2019 $0.42 $0.00
01/05/2019 $33.67  01/31/2019 $0.00 $0.00
01/08/2019 $0.00 $0.00 $0.00
01/08/2019 $0.00 $0.00 $0.00
01/07/2019 $0.00 $0.00 -$35.27 01/07/2019

12/05/2018 $32.04 = 01/01/2019 $0.05 $0.00

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$2.36

-$1.20

$0.00

$0.00

ADJ.
Desc.

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$86.11

$28.02

$80.20

$562.18

$26.67

$56.69

$30.12

-$3.55

-$1.20

$0.00

$36.27

Acct. Bal.

$86.11

$28.02

$80.20

$62.18

$26.57

$566.69

$30.12

-$3.565

-$1.20

$0.00

$35.27



12/05/2018

11/01/2018

10/15/2018

10/04/2018

09/04/2018

08/06/2018

08/07/2018

07/09/2018

06/06/2018

06/04/2018

Totals

$0.00

$52.07

$0.00

$94.62

$136.33

$114.60

$0.00

$151.88

$118.61

$0.00

$870.04

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan

e FB - Fixed Plus Budget Pay Plan

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$1.46

$0.00

$6.13

$4.08

$0.00

$0.00

$2.05

$0.33

$0.00

$16.97

-$151.00

$0.00

-$420.48

$0.00

$0.00

$0.00

-$130.00

$0.00

$0.00

-$100.00

-$919.05

12/06/2018

10/15/2018

08/07/2018

06/04/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$3.18

$164.18

$100.65

$521.13

$420.48

$280.07

$165.47

$296.47

$141564

$22.70

$3.18

$154.18

$100.65

$521.13

$420.48

$280.07

$1656.47

$295.47

$141.54

$22.70



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): MARY LILES

Accaunt Number: 0216248112

Service Address: 715 E FERRELL ST B

Current Date:

Billing and Payment Statement

Meter Read
Date

02/15/2019

02/14/2019

02/05/2019

01/28/2019

01/22/2019

01/06/2019

01/08/2019

01/08/2019

12/05/2018

12/03/2018

SOUTH HILL, VA 23970

6/3/2019

Bill

Amount

$0.00

$4.33

$17.66

$0.00

$0.00

$23.47

$0.00

$0.00

$78.49

$0.00

Due Date

03/08/2019

03/01/2019

01/31/2019

01/01/2019

Late
Payment

$0.00

$0.00

$0.35

$0.00

$0.00

$0.00

$0.00

$0.00

$0.49

$0.00

Payment
Amount

$0.00

$0.00

$0.00

-$565.00

-$55.00

$0.00

$0.00

$0.00

$0.00

-$111.00

Payment Date ADJ.

-$48.38

$0.00

$0.00

01/28/2019 $0.00

01/22/2019 $0.00

$0.00

-$2.16

$11

$0.00

12/03/2018 $0.00

ADJ. Desc.

DIRECT TRF-
FROM

Plan
Desc.

Plan

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$0.00

$48.38

$44.05

$26.04

$81.04

$136.04

$112.57

$114.73

$114.21

$35.23

Acct. Bal.

$0.00

$48.38

$44.05

$26.04

$81.04

$136.04

$112.67

$114.73

$114.21

$35.23



11/01/2018

10/04/2018

09/10/2018

09/04/2018

08/06/2018

07/17/2018

07/09/2018

07/10/2018

07/10/2018

06/06/2018

Totals

$34.61

$48.34

$0.00

$59.12

$59.38

$0.00

$67.61

$0.00

$0.00

$48.42

$441.43

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$1567

$0.87

$0.00

$1.81

$0.00

$0.00

$0.00

$0.00

$0.00

$0.69

$5.78

$0.00

$0.00

-$127.00

$0.00

$0.00

-$96.00

$0.00

$0.00

$0.00

$0.00

-$444.00

09/10/2018

07/17/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$3.77

-$1.92

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$146.23

$110.05

$60.84

$187.84

$126.91

$67.63

$163.63

$95.92

$99.69

$100.22

$146.23

$110.05

$60.84

$187.84

$126.91

$67.63

$16353

$95.92

$99.69

$100.22



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): GLORIA M FALCON

Accaunt Number: 0444852008

Service Address: 707 E FERRELL ST B

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

03/08/2019

03/08/2019

03/07/2019

03/01/2019

02/05/2019

02/01/2019

01/05/2019

01/08/2019

01/08/2019

01/08/2019

Bill

Amount

$0.00

$0.00

$21.69

$0.00

$28.88

$0.00

$31.64

$0.00

$0.00

$0.00

Due Date

03/29/2019

03/01/2019

01/31/2019

Late
Payment

$0.00

$0.00

$0.00

$0.00

$0.36

$0.00

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

$0.00

$0.00

-$54.74

$0.00

-$40.24

$0.00

$0.00

$0.00

$0.00

Payment Date

03/01/2019

02/01/2019

ADJ.

-$82.34

$60.76

$0.00

$0.00

$0.00

$0.00

$0.00

-$1.18

-$2.24

-$1.14

ADJ. Desc. Plan
Desc.
ADJUST
DEPOSIT
DIRECT TRF-
FROM
FC
FC
DEPOSIT INT
APPLY

Plan

$0.00

$0.00

$0.00

$0.00

$41.96

$0.00

$44.27

$0.00

$0.00

$0.00

Total Plan
Due

-$12.78

$69.66

$8.81

-$12.78

$41.96

$0.00

$40.24

-$4.03

-$2.86

-$0.61

Acct. Bal.

$0.00

$0.34

$21569

$0.00

$64.74

$25.51

$656.76

$34.21

$35.39

$37.63



12/21/2018 $0.00
12/05/2018 $29.03
11/26/2018 $0.00
11/01/2018 $36.71
10/16/2018 $0.00
10/05/2018 $63.87
10/04/2018 $0.00
09/06/2018 $77.08
08/23/2018 $0.00
08/06/2018 $62.83
07/31/2018 $0.00
07/31/2018 $0.00
07/27/2018 $0.00
07/09/2018 $76.30
07/10/2018 $0.00
07/10/2018 $0.00
06/14/2018 $0.00
06/06/2018 $44.87

Totals $472.70

Plan Descriptian:

e BBP - Budget Bill Plan

e FX-Fixed Pay Plan

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.72

$0.00

$0.91

$0.00

$1.10

$0.00

$1.08

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.65

$4.81

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

-$42.48

$0.00

-$60.05

$0.00

-$78.00

$0.00

-$77.00

$0.00

-$111.34

$0.00

$0.00

$0.00

-$79.03

$0.00

$0.00

$0.00

-$63.69

$0.00

-$586.47

12/21/2018

11/26/2018

10/16/2018

10/04/2018

08/23/2018

07/27/2018

06/14/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$12.44

$79.03

$0.00

$0.00

-$3.91

-$2.00

$0.00

$0.00

$0.00

FC $42.48

$0.00

FC $50.356

$0.00

FC $77.70

$0.00

$0.00

$0.00

FC $70.90

NSF CHARGE $0.00

NSF CHECK $0.00

$0.00

FC $84.37

$0.00

$0.00

$0.00

FC $53.59

$0.00

$42.48

$0.00

$50.06

-$0.30

$77.70

$52.19

$129.19

$51.03

$162.37

$91.47

$79.03

$0.00

$79.03

-$6.34

-$1.43

$0.00

$53.59

$38.24

$80.72

$50.97

$101.02

$63.40

$141.40

$76.43

$153.43

$75.27

$186.61

$123.78

$111.34

$32.31

$111.34

$36.04

$38.95

$40.38

$93.97



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TAVONDA HASKINS

Accaunt Number: 0450616529

Service Address: 707 E FERRELL ST C

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

05/06/2019

04/05/2019

04/03/2019

08/07/2019

02/05/2019

02/04/2019

01/05/2019

01/08/2019

01/08/2019

12/05/2018

Bill
Amount

$76.06

$0.00

$40.37

$0.00

$4156

$43.76

$0.00

$42.62

$0.00

$0.00

$46.85

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

01/01/2019

Late
Payment

$0.00

$0.00

$0.60

$0.00

$1.26

$0.64

$0.00

$0.00

$0.00

$0.00

$2.03

Payment
Amount

$0.00

-$83.78

$0.00

-$89.74

$0.00

$0.00

-$178.98

$0.00

$0.00

$0.00

$0.00

Payment Date

05/06/2019

04/03/2019

02/04/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$6.76

-$3.45

$0.00

ADJ. Desc.

Plan
Desc.

FC

FC

Plan Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$70.67

$0.00

$0.00

$76.93

Total Plan
Due

-$9.15

-$84.20

-$0.42

-$41.39

$48.36

$5.564

-$38.86

$140.12

$69.456

$76.20

$76.93

Acct. Bal.

$75.05

$0.00

$83.78

$42.81

$132.66

$89.74

$46.34

$224.32

$181.70

$188.45

$189.18



12/04/2018

11/01/2018

11/05/2018

10/06/2018

10/02/2018

09/06/2018

08/30/2018

08/06/2018

08/01/2018

07/27/2018

07/09/2018

07/17/2018

07/17/2018

07/17/2018

07/17/2018

06/06/2018

Totals

$0.00

$64.01

$0.00

$135.75

$0.00

$196.36

$0.00

$131.65

$0.00

$0.00

$258.10

$0.00

$0.00

$0.00

$0.00

$163.39

$1.239.46

Plan Descriptian:
¢ BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/08/2018

07/02/2018

$0.00

$2.45

$0.00

$2.91

$0.00

$2.33

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$3.60

$16.82

-$94.61

$0.00

-$169.00

$0.00

-$169.65

$0.00

-$178.50

$0.00

$0.00

-$337.93

$0.00

$0.00

$0.00

-$82.16

$0.00

$0.00

-$1.374.24

12/04/2018

11/05/2018

10/02/2018

08/30/2018

07/27/2018

07/17/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$62.00

$0.00

$0.00

-$12.19

-$6.22

$0.00

$22.77

$0.00

$0.00

FC $94.61

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

ADJUST $0.00
DEPOSIT

$0.00

$0.00

$0.00

$0.00

$0.00

RECONNECT $0.00
CHARGE

FC $266.62

$0.00

$94.61

$168.35

$337.35

$198.69

$358.34

$159.65

$338.16

$206.60

$268.60

$606.43

$348.33

$360.62

$366.74

$448.89

$420.08

$140.30

$234.81

$168.35

$337.3b

$198.69

$358.34

$159.65

$338.16

$206.560

$206.60

$544.43

$348.33

$360.62

$366.74

$448.89

$420.08



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): LISA M TISDALE
Accaunt Number: 0245716527

Service Address: 711 E FERRELL ST D

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/08/2019

04/29/2019

04/05/2019

03/07/2019

02/05/2019

02/07/2019

02/06/2019

01/15/2019

01/05/2019

01/08/2019

Bill

Amount

$61.95

$0.00

$29.35

$33.43

$36.03

$0.00

$0.00

$0.00

$40.16

$0.00

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

Late
Payment

$0.40

$0.00

$0.93

$0.46

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

-$68.00

$0.00

$0.00

$0.00

$0.00

-$86.00

-$102.00

$0.00

$0.00

Payment Date

04/29/2019

02/06/2019

01/15/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

-$2.39

$0.00

$0.00

$0.00

-$2.35

ADJ. Desc.

DEPOSIT INT
APPLY

Plan Plan Due
Desc.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$55.97

-$6.38

$61.62

$31.34

-$2.66

-$38.58

-$36.19

$49.81

$161.81

$111.65

Acct. Bal.

$91.82

$29.47

$97.47

$67.19

$33.30

-$2.73

-$0.34

$85.66

$187.66

$147.50



01/08/2019

12/05/2018

11/09/2018

11/02/2018

10/05/2018

10/04/2018

09/06/2018

09/05/2018

08/07/2018

08/07/2018

07/09/2018

07/10/2018

07/10/2018

06/13/2018

06/06/2018

Totals

$0.00

$46.08

$0.00

$49.09

$79.37

$0.00

$90.57

$0.00

$114.38

$0.00

$118.42

$0.00

$0.00

$0.00

$64.11

$7562.94

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

Print Page

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$1.45

$0.00

$2.18

$1.02

$0.00

$1.29

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$1.06

$8.79

$0.00

$0.00

-$101.00

$0.00

$0.00

-$110.00

$0.00

-$133.00

$0.00

-$108.00

$0.00

$0.00

$0.00

-$33.00

$0.00

-$741.00

11/09/2018

10/04/2018

09/05/2018

08/07/2018

06/13/2018

-$1.19

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$1.66

-$0.80

$0.00

$0.00

FC

FC

FC

FC

$0.00

$0.00

$0.00

$69.18

$98.30

$0.00

$109.77

$0.00

$132.29

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$114.00

$113.07

$65.54

$166.64

$97.36

-$0.94

$109.06

-$0.71

$132.29

$107.49

$216.49

$97.07

$98.63

$98.04

$131.04

$149.85

$148.92

$101.39

$202.39

$161.12

$70.73

$180.73

$88.87

$221.87

$107.49

$215.49

$97.07

$98.63

$98.04

$131.04



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): SHAKIDA K HINES

Accaunt Number: 0428269534

Service Address: 713 E FERRELL ST D

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/22/2019

04/05/2019

03/07/2019

03/04/2019

02/05/2019

02/04/2019

01/05/2019

01/08/2019

01/08/2019

Bill

Amount

$58.98

$0.00

$27.98

$32.73

$0.00

$30.79

$0.00

$31.75

$0.00

$0.00

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/381/2019

Late
Payment

$0.77

$0.00

$1.16

$0.70

$0.00

$0.89

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

-$57.00

$0.00

$0.00

-$45.00

$0.00

-$65.00

$0.00

$0.00

$0.00

Payment Date

04/22/2019

03/04/2019

02/04/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$1.43

-$4.15

ADJ. Desc.

DEPOSIT INT
APPLY

Plan
Desc.

FC

FC

FC

FC

FC

Plan
Due

$69.07

$0.00

$56.09

$59.36

$0.00

$57.60

$0.00

$57.67

$0.00

$0.00

Total Plan
Due

$69.07

$56.97

$112.97

$57.88

-$1.47

$43.53

-$14.07

$50.93

$55.48

$56.91

Acct. Bal.

$115.72

$65.97

$112.97

$83.83

$60.40

$96.40

$63.72

$128.72

$96.97

$98.40



01/08/2019

12/20/2018

12/20/2018

12/20/2018

12/05/2018

11/01/2018

11/06/2018

10/04/2018

09/04/2018

08/24/2018

08/24/2018

08/06/2018

07/09/2018

07/10/2018

07/10/2018

07,/03/2018

06/06/2018

Totals

$0.00

$0.00

$0.00

$0.00

$40.71

$38.39

$0.00

$65.76

$98.46

$0.00

$0.00

$80.41

$162.49

$0.00

$0.00

$0.00

$122.23

$780.68

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.00

$0.00

$0.00

$2.35

$1.79

$0.00

$2.35

$0.87

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.84

$11.72

FC - Fixed Plus Current Pay Plan

e FB - Fixed Plus Budget Pay Plan

$0.00

-$1.60

-$7.00

-$96.00

$0.00

$0.00

-$126.00

$0.00

$0.00

-$288.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$69.00

$0.00

-$744.50

12/20/2018

12/20/2018

12/20/2018

11/05/2018

08/24/2018

07/03/2018

-$2.11

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$22.77

$0.00

$0.00

-$6.04

-$3.08

$0.00

$0.00

RECONNECT
CHARGE

$0.00

$0.00

$0.00

$0.00

FC $84.65

FC $81.67

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$61.06

$61.72

$63.22

$70.22

$166.22

$81.67

$124.47

$250.47

$182.36

$83.03

$371.03

$348.26

$267.85

$116.36

$121.40

$122.70

$181.70

$102.55

$103.21

$104.71

S

$207.71

$164.65

$124.47

$230.47

$162.36

$83.03

$371.03

$348.26

$267.85

$115.36

$121.40

$122.70

$181.70



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): REVA HELMS

Account Number: 0177866795

Service Address: 717 E FERRELL ST B
SOUTH HILL, VA 23970

Current Date: 6/3/2019

Billing and Payment Statement

Meter Read Bill Due Date Late Payment Payment Date ADJ.
Date Amount Payment Amount
05/07/2019 $4405 = 05/31/2019 $0.00 $0.00 $0.00
05/03/2019 $0.00 $0.00 -$33.08 = 05/03/2019 $0.00
04,/05/2019 $33.03 | 05/01/2019 $0.00 $0.00 $0.00
04/04/2019 $0.00 $0.00 -$36.65  04/04/2019 $0.00
04/04/2019 $0.00 $0.00 $0.00 $1.00
03/07/2019 $34.65 = 04/01/2019 $0.00 $0.00 $0.00
03/01/2019 $0.00 $0.00 -$36.81 03/01/2019 $0.00
02/05/2019 $36.81 03/01/2019 $0.00 $0.00 $0.00
02/01/2019 $0.00 $0.00 -$32.79 = 02/01/2019 $0.00

01/05/2019 $36.42 01/31/2019 $0.00 $0.00 $0.00

ADJ. Desc.

ESINIT
DONATION

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$44.05

$0.00

$33.03

$0.00

$36.66

$34.66

$0.00

$36.81

$0.00

$32.79

Acct.
Bal.

$44.05

$0.00

$33.03

$0.00

$36.65

$34.66

$0.00

$36.81

$0.00

$32.79



01/08/2019

01/08/2019

01/03/2019

12/05/2018

12/05/2018

11/01/2018

11/05/2018

10/04/2018

10/03/2018

09/04/2018

08/31/2018

08/06/2018

07/16/2018

07/09/2018

07/10/2018

07/10/2018

06/12/2018

06/06/2018

Totals

$0.00

$0.00

$0.00

$37.80

$0.00

$356.70

$0.00

$46.70

$0.00

$79.11

$0.00

$58.67

$0.00

$7713

$0.00

$0.00

$0.00

$46.52

$566.49

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.42

$0.42

$0.00

$0.00

-$37.80

$0.00

-$36.70

$0.00

-$46.70

$0.00

-$79.11

$0.00

-$68.67

$0.00

-§70.79

$0.00

$0.00

$0.00

-$77.60

$0.00

-$644.55

01/03/2019

12/05/2018

11/05/2018

10/03/2018

08/31/2018

07/16/2018

06/12/2018

-$2.40

-$1.23

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$4.20

-$2.14

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$3.63

-$1.23

$0.00

$37.80

$0.00

$356.70

$0.00

$46.70

$0.00

$79.11

$0.00

$58.67

$0.00

$70.79

-$6.34

-$2.14

$0.00

$77.60

-$3.63

-$1.23

$0.00

$37.80

$0.00

$356.70

$0.00

$46.70

$0.00

$79.11

$0.00

$68.67

$0.00

$70.79

-$6.34

-$2.14

$0.00

$77.60



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): ESTHER A MANTEZ

Accaunt Number: 0129931150

Service Address: 721 E FERRELL ST B

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/05/2019

04/03/2019

03/07/2019

03/01/2019

02/05/2019

02/01/2019

01/12/2019

01/05/2019

12/05/2018

Bill
Amount

$100.60

$39.67

$0.00

$41.79

$0.00

$44.10

$0.00

$0.00

$99.95

$104.96

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

01/01/2019

Late
Payment

$0.55

$0.00

$0.00

$0.00

$0.00

$0.65

$0.00

$0.00

$0.94

$0.00

Payment
Amount

$0.00

$0.00

-$33.00

$0.00

-$160.00

$0.00

-$119.00

$0.00

$0.00

$0.00

Payment Date

04/03/2019

03/01/2019

02/01/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$5.10

$0.00

$0.00

ADJ. Desc.

BASE RATE TRF
TO

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$140.80

$39.65

-$0.02

$32.98

-$8.81

$141.19

$96.44

$215.44

$220.54

$119.65

Acct. Bal.

$140.80

$39.65

-$0.02

$32.98

-$8.81

$90.70

$45.95

$108.44

$113.54

$66.65



12/03/2018

11/01/2018

10/26/2018

10/23/2018

10/12/2018

Totals

$0.00

$103.84

$0.00

$0.00

$0.00

$534.91

Plan Description:
e BBP - Budget Bill Plan
o FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

11/30/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$2.14

-$50.00

$0.00

-$75.00

$0.00

$0.00

-$427.00

12/03/2018

10/26/2018

$0.00

$0.00

$0.00

$14.41

$21.44

CONNECT
CHARGE

DIRECT
TRANSFER-TO

$0.00

$0.00

$0.00

$0.00

$0.00

$14.69

$64.69

-$39.15

$36.86

$21.44

$14.69

$50.84

-$39.156

$356.86

$21.44



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): ASHLEY GRANT
Accaunt Number: 0139231096

Service Address: 721 E FERRELL ST C

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

05/03/2019

04/05/2019

03/07/2019

03/08/2019

02/08/2019

02/08/2019

02/05/2019

01/12/2019

01/12/2019

Bill

Amount

$40.38

$0.00

$23.37

$27.92

$0.00

$0.00

$0.00

$31.81

$0.00

$0.00

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

Late
Payment

$0.32

$0.00

$0.38

$0.00

$0.00

$0.00

$0.00

$0.36

$0.00

$0.00

Payment
Amount

$0.00

-$27.92

$0.00

$0.00

-$31.81

-$26.60

$0.00

$0.00

$0.00

$0.00

Payment Date

05/03/2019

03/08/2019

02/08/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$0.36

$0.00

-§2.39

-80.65

ADJ. Desc. Plan

Desc.

CAN LATE PYMT
CHRG

BASE RATE TRF
TO

BASE RATE TRF
TO

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$64.45

$23.75

$51.67

$27.92

$0.00

$31.81

$568.31

$58.67

$26.60

$28.89

Acct. Bal.

$64.45

$23.75

$561.67

$27.92

$0.00

$31.81

$58.31

$58.67

$26.60

$28.89



01/05/2019

01/08/2019

01/08/2019

01/04/2019

12/05/2018

12/07/2018

11/01/2018

10/29/2018

10/05/2018

10/02/2018

09/06/2018

08/31/2018

08/07/2018

07/14/2018

07/14/2018

07/09/2018

07/05/2018

06/06/2018

Totals

$30.56

$0.00

$0.00

$0.00

$30.14

$0.00

$25.71

$0.00

$45.69

$0.00

$68.14

$0.00

$564.42

$0.00

$0.00

$60.45

$0.00

$45.53

$484.12

Plan Descriptian:
¢ BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

01/31/2019

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.00

$0.00

$0.00

$0.49

$0.00

$0.66

$0.00

$0.99

$0.00

$0.77

$0.00

$0.00

$0.00

$0.00

$0.91

$0.00

$1.17

$6.05

$0.00

$0.00

$0.00

-$66.68

$0.00

-$37.00

$0.00

-$68.91

$0.00

-$53.97

$0.00

-$118.00

$0.00

$0.00

$0.00

$0.00

-$65.00

$0.00

-$495.79

01/04/2019

12/07/2018

10/29/2018

10/02/2018

08/31/2018

07/05/2018

$0.00

-$0.76

-$0.37

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$8.32

-$0.15

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

FC $66.68

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

FC $86.75

BASE RATE TRF $0.00
TO

BASE RATE TRF $0.00
TO

FC $93.69

$0.00

FC $71.93

$29.44

-$1.12

-$0.37

$0.00

$66.68

$36.06

$73.06

$46.68

$116.69

$68.91

$122.88

$53.97

$171.97

$86.22

$93.54

$93.69

$64.66

$129.66

$29.44

-$1.12

-$0.37

$0.00

$66.68

$36.06

$73.06

$46.68

$115.69

$68.91

$122.88

$63.97

$171.97

$117.66

$126.87

$126.02

$64.66

$129.66



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TAVOKEYA D HARRIS

Accaunt Number: 0056349095

Service Address: 725 E FERRELL ST C

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/05/2019

03/06/2019

03/01/2019

02/05/2019

01/05/2019

01/08/2019

01/08/2019

01/02/2019

12/31/2018

Bill

Amount

$18.66

$7.76

$7.78

$0.00

$7.78

$27.19

$0.00

$0.00

$0.00

$0.00

Due Date

06/05/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

Late
Payment

$0.20

$0.10

$0.00

$0.00

$1.06

$0.00

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

$0.00

$0.00

-$84.65

$0.00

$0.00

$0.00

$0.00

$0.00

-$112.00

Payment Date ADJ.

$0.00

$0.00

$0.00

03/01/2019 $0.00

$0.00

$0.00

-$2.13

-$1.07

$22.77

12/31/2018 $0.00

ADJ. Desc.

RECONNECT
CHARGE

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$34.50

$15.64

$7.78

$0.00

$84.65

$75.71

$48.562

$50.65

$51.33

$28.56

Acct. Bal.

$34.50

$16.64

$7.78

$0.00

$84.65

$76.71

$48.52

$50.65

$51.33

$28.56



12/05/2018

11/01/2018

10/05/2018

09/06/2018

09/06/2018

08/22/2018

08/07/2018

07/09/2018

07/10/2018

07/10/2018

06/06/2018

Totals

$27.80

$20.43

$40.36

$49.67

$0.00

$0.00

$51.79

$69.83

$0.00

$0.00

$32.81

$361.86

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$155

$1.26

$0.69

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.63

$5.49

FB - Fixed Plus Budget Pay Plan

$0.00

$0.00

$0.00

$0.00

$0.00

-$195.96

$0.00

$0.00

$0.00

$0.00

$0.00

-$392.51

08/22/2018

$0.00

$0.00

$0.00

$0.00

-$1.20

$0.00

$0.00

$0.00

-$4.86

-$2.48

$0.00

DEPOSIT INT
APPLY

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$140.66

$111.21

$89.62

$48.47

-$1.20

$0.00

$195.96

$144.17

$74.34

$79.20

$80.68

$140.66

$111.21

$89.52

$48.47

-$1.20

$0.00

$195.96

$144.17

$74.34

$79.20

$80.68



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TIFFANY L WALKER

Accaunt Number: 0062419833

Service Address: 725 E FERRELL STD

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/24/2019

04/05/2019

03/07/2019

02/22/2019

02/22/2019

02/06/2019

02/01/2019

01/12/2019

01/05/2019

Bill

Amount

$65.35

$0.00

$29.81

$30.40

$0.00

$0.00

$22.83

$0.00

$0.00

$45.77

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

Late
Payment

$0.79

$0.00

$1.08

$0.31

$0.00

$0.00

$0.61

$0.00

$0.00

$0.30

Payment
Amount

$0.00

-$50.00

$0.00

$0.00

-$65.96

$0.00

$0.00

-$560.00

$0.00

$0.00

Payment Date

04/24/2019

02/22/2019

02/01/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$22.77

$0.00

$0.00

-$4.20

$0.00

ADJ. Desc. Plan
Desc.
RECONNECT
CHARGE
BASE RATE TRF
TO

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$113.85

$57.71

$107.71

$76.82

$46.11

$112.07

$89.30

$65.96

$115.96

$120.16

Acct. Bal.

$113.85

$67.71

$107.71

$76.82

$46.11

$84.07

$61.30

$37.96

$40.39

$40.39



12/05/2018

10/22/2018

10/19/2018

10/19/2018

Totals

$51.32

$29.00

$0.00

$0.00

$0.00

$264.48

Plan Description:
e BBP - Budget Bill Plan
o FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

01/01/2019

$0.00

$0.00

$0.00

$0.00

$0.00

$2.99

$0.00

$0.00

$0.00

-$191.73

$0.00

-$357.69

10/19/2018

$0.00

$0.00

$22.77

$0.00

$162.73

RECONNECT
CHARGE

AMT TRANSFER-
TO

$0.00

$0.00

$0.00

$0.00

$0.00

$74.09

$22.77

-$6.23

-$29.00

$162.73

$22.32

$0.00

-$6.23

-$29.00

$162.73



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): VALERIE R RUDD

Accaunt Number: 0336961735

Service Address: 705 E FERRELL STB

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/30/2019

05/07/2019

04/18/2019

04/05/2019

03/06/2019

03/08/2019

02/06/2019

01/30/2019

01/25/2019

01/12/2019

Bill

Amount

$0.00

$85.20

$0.00

$66.57

$64.85

$0.00

$56.63

$0.00

$0.00

$0.00

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

Late
Payment

$0.00

$0.87

$0.00

$0.92

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Payment
Amount

-$147.04

$0.00

-$70.00

$0.00

$0.00

-$567.00

$0.00

-$338.78

-$93.88

$0.00

Payment Date

05/30/2019

04/18/2019

03/08/2019

01/30/2019

01/25/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$16.68

ADJ. Desc. Plan

Desc.

FC

FC

BASE RATE TRF
TO

Plan Due

$0.00

$0.00

$0.00

$0.00

$196.14

$0.00

$187.92

$0.00

$0.00

$0.00

Total Plan
Due

$0.00

$147.04

$60.97

$130.97

$64.48

-$131.66

-$74.66

-$262.58

$76.20

$170.08

Acct. Bal.

$0.00

$147.04

$60.97

$130.97

$64.48

-$0.37

$56.63

$0.00

$338.78

$432.66



01/05/2019

01/03/2019

12/14/2018

12/14/2018

12/13/2018

Totals

$64.47

$0.00

$0.00

$0.00

$0.00

$326.72

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

01/31/2019

$0.00

$0.00

$0.00

$0.00

$0.00

$1.79

$0.00

-$394.00

$0.00

$0.00

$0.00

-$1,100.70

01/03/2019

$0.00

$0.00

$516.00

$267.46

$14.41

DIRECT
TRANSFER-TO

DIRECT
TRANSFER-TO

CONNECT
CHARGE

FC

$185.76

$0.00

$0.00

$0.00

$0.00

$1856.76

$393.87

$787.87

$271.87

$14.41

$448.34

$393.87

$787.87

$787.87

$14.4



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): BEN L JOHNSON

Accaunt Number: 0284417193

Service Address: 709 E FERRELL ST A

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/05/2019

04/08/2019

03/07/2019

03/06/2019

02/05/2019

02/04/2019

01/05/2019

01/08/2019

01/08/2019

12/05/2018

Bill
Amount

$39.49

$31.64

$0.00

$45.11

$0.00

$38.20

$0.00

$34.63

$0.00

$0.00

$32.04

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

01/01/2019

Late
Payment

$0.44

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

$0.00

-$45.11

$0.00

-$36.14

$0.00

-$68.00

$0.00

$0.00

$0.00

$0.00

Payment Date

04/08/2019

03/06/2019

02/04/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$0.74

-80.38

$0.00

ADJ. Desc. Plan Plan Due
Desc.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$71.67

$31.64

$0.00

$45.11

$0.00

$36.14

-$2.06

$66.94

$31.41

$32.15

$32.09

Acct. Bal.

$71.57

$31.64

$0.00

$456.11

$0.00

$36.14

-$2.06

$656.94

$31.41

$32.15

$32.09



12/03/2018

11/01/2018

11/02/2018

11/02/2018

10/04/2018

09/04/2018

08/06/2018

08/06/2018

07/09/2018

07/09/2018

06/06/2018

06/04/2018

Totals

$0.00

$29.03

$0.00

$0.00

$40.56

$45.91

$46.83

$0.00

$60.91

$0.00

$89.34

$0.00

$533.69

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.44

$0.00

$0.00

$1.42

$0.76

$0.00

$0.00

$0.67

$0.00

$0.38

$0.00

$4.11

-$83.73

$0.00

-$111.00

$0.00

$0.00

$0.00

$0.00

-$133.00

$0.00

-$82.00

$0.00

-$88.00

-$646.98

12/03/2018

11/02/2018

08/06/2018

07/09/2018

06/04/2018

$0.00

$0.00

$0.00

$22.77

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

RECONNECT $0.00
CHARGE

$0.00

$0.00

FC $86.57

$0.00

FC $101.32

$0.00

$0.00

$0.00

$0.05

$83.78

$54.31

$166.31

$14254

$100.56

$53.89

-$32.68

$100.32

$78.48

$160.48

$70.76

$0.05

$83.78

$54.31

$1656.31

$14254

$100.56

$53.89

$7.06

$108.92

$47.34

$75.72

$28.00



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TIA S HARGROVE
Accaunt Number: 0163344161
Service Address: 717 E FERRELL ST A

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/22/2019

04/05/2019

03/07/2019

02/05/2019

01/28/2019

01/056/2019

01/08/2019

01/08/2019

12/27/2018

12/05/2018

Bill
Amount

$82.57

$0.00

$41.49

$38.68

$39.21

$0.00

$41.97

$0.00

$0.00

$0.00

$41.16

Due Date

05/31/2019

05/01/2019

04/01/2019

08/01/2019

01/81/2019

01/01/2019

Late
Payment

$0.00

$0.00

$1.08

$0.63

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

-$120.00

$0.00

$0.00

$0.00

-$40.00

$0.00

$0.00

$0.00

-$42.00

$0.00

Payment Date

04/22/2019

01/28/2019

12/27/2018

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$0.83

-$0.42

$0.00

$0.00

ADJ.
Desc.

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$82.00

-$0.57

$119.43

$76.86

$37.66

-$1.66

$38.44

-$3.63

-$2.70

-$2.28

$39.72

Acct.
Bal.

$82.00

-$0.57

$119.43

$76.86

$37.66

-$1.66

$38.44

-$3.563

-$2.70

-$2.28

$39.72



11/29/2018

11/01/2018

11/01/2018

10/05/2018

10/04/2018

09/06/2018

08/23/2018

08/07/2018

07/26/2018

07/09/2018

06/28/2018

06/06/2018

Totals

$0.00

$58.30

$0.00

$83.82

$0.00

$90.44

$0.00

$88.38

$0.00

$114.07

$0.00

$58.62

$778.71

Plan Description:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$1.61

-$59.00

$0.00

-$84.00

$0.00

-$91.00

$0.00

-$82.07

$0.00

-$120.00

$0.00

-$74.00

$0.00

-$712.07

11/29/2018

11/01/2018

10/04/2018

08/23/2018

07/26/2018

06/28/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$1.44

$5766

-$0.74

$83.26

-$0.66

$90.44

$0.00

$82.07

-$6.31

$113.69

-$0.38

$73.62

-$1.44

$57.56

-$0.74

$83.26

-$0.66

$90.44

$0.00

$82.07

-$6.31

$113.69

-$0.38

$73.62



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TIFFANY COUSIN
Accaunt Number: 9995797199

Service Address: 727 E FERRELL ST A
SOUTH HILL, VA 23970

Current Date: 6/3/2019

Billing and Payment Statement

Meter Read Bill Due Date Late Payment Payment Date
Date Amount Payment Amount
05/07/2019 $72.43  05/31/2019 $0.80 $0.00
04/05/2019 $28.10 = 05/01/2019 $0.41 $0.00
04/01/2019 $0.00 $0.00 -$63.00 = 04/01/2019
03/07/2019 $30.65 = 04/01/2019 $0.85 $0.00
02/05/2019 $31.27 = 03/01/2019 $0.41 $0.00
01/05/2019 $356.87 01/31/2019 $0.00 $0.00
01/08/2019 $0.00 $0.00 $0.00
01/08/2019 $0.00 $0.00 $0.00
12/31/2018 $0.00 $0.00 -$89.00 12/31/2018
12/05/2018 $34.38 = 01/01/2019 $0.75 $0.00

11/30/2018 $0.00 $0.00 -$90.00 11/30/2018

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$3.49

-$1.76

$0.00

$0.00

$0.00

ADJ.
Desc.

Plan Plan
Desc. Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

FC $88.73

$0.00

Total Plan
Due

$131.62

$68.39

$29.88

$92.88

$61.48

$29.80

-$6.07

-$2.58

-$0.82

$88.18

-$0.65

Acct. Bal.

$131.62

$58.39

$29.88

$92.88

$61.48

$29.80

-$6.07

-$2568

-$0.82

$88.18

$53.06



11/01/2018

11/01/2018

10/05/2018

09/06/2018

08/31/2018

08/07/2018

07/09/2018

07/11/2018

07/11/2018

06/29/2018

06/06/2018

Totals

$40.40

$0.00

$64.64

$74.55

$0.00

$74.36

$82.79

$0.00

$0.00

$0.00

$67.84

$637.18

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$1.45

$0.00

$2.15

$1.06

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$1.10

$8.98

$0.00

-$116.00

$0.00

$0.00

-$144.00

$0.00

$0.00

$0.00

$0.00

-$79.00

$0.00

-$5680.00

11/01/2018

08/31/2018

06/29/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$6.01

-$3.08

$0.00

$0.00

FC $95.45

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$89.45

$101.20

$216.20

$149.41

$73.80

$217.80

$143.44

$60.656

$66.66

$68.76

$147.76

$143.05

$101.20

$216.20

$149.41

$73.80

$217.80

$143.44

$60.65

$66.66

$68.76

$147.76



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TIA S HARGROVE
Accaunt Number: 0015973472

Service Address: 727 EFERRELL ST C

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

04/24/2019

04/05/2019

03/07/2019

02/27/2019

02/05/2019

01/22/2019

01/12/2019

01/05/2019

01/08/2019

Bill

Amount

$96.03

$0.00

$54.35

$560.85

$0.00

$62.72

$0.00

$0.00

$54.66

$0.00

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

Late
Payment

$154

$0.00

$2.29

$164

$0.00

$2.20

$0.00

$0.00

$0.00

$0.00

Payment
Amount

$0.00

-$109.00

$0.00

$0.00

-$100.00

$0.00

-$1567.00

$0.00

$0.00

$0.00

Payment Date

04/24/2019

02/27/2019

01/22/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$1.82

$0.00

-$7.76

ADJ. Desc. Plan
Desc.
FC
FC
FC
FC
BASE RATE
TRF TO

Plan Due

$115.64

$0.00

$8262

$78.27

$0.00

$80.80

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$115.64

$30.77

$139.77

$57.25

-$21.02

$78.98

$163.60

$310.60

$312.32

$257.76

Acct. Bal.

$206.02

$108.45

$217.45

$160.81

$108.42

$208.42

$163.60

$310.60

$312.32

$257.76



01/08/2019 $0.00
12/05/2018 $6412  01/01/2019
12/07/2018 $0.00
11/01/2018 $69.47 = 11/30/2018
10/19/2018 $0.00
10/05/2018 $124.89  10/29/2018
09/19/2018 $0.00
09/06/2018 = $164.00 = 09/28/2018
08/07/2018 = $13238 = 08/30/2018
07/14/2018 $0.00
07/09/2018 $175.76 = 08/01/2018
07/10/2018 $0.00
07/10/2018 $0.00
07/06/2018 $0.00
06/06/2018 = $14622 = 07/02/2018
Totals $1,184.35

Plan Descriptian:

e BBP - Budget Bill Plan
e FX-Fixed Pay Plan

$0.00

$0.00

$0.00

$1.88

$0.00

$4.41

$0.00

$5.68

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$2.31

$21.76

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

$0.00

$0.00

$0.00

$0.00

-$302.00

$0.00

-$260.27

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$200.00

$0.00

-$1.118.27

10/19/2018

09/19/2018

07/06/2018

-$3.98

$0.00

-$1.97

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$22.97

$0.00

-$7.68

-$3.92

$0.00

$0.00

$0.00

$0.00

DEPOSIT INT
APPLY

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

FC $186.28

BASE RATE
TRF TO

$0.00

FC $229.66

$0.00

$0.00

$0.00

FC $201.43

$265.562

$265.66

$201.64

$200.61

$129.26

$431.26

$301.96

$562.283

$382.65

$196.37

$219.34

-$10.32

-$2.64

-$0.29

$199.71

$265.62

$265.66

$201.54

$200.61

$129.26

$431.26

$301.96

$562.23

$382.65

$260.27

$273.24

$97.48

$105.16

$107.51

$307.61



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): STEPHANIE ROSS

Account Number: 0020538674

Service Address: 727 E FERRELL STD
SOUTH HILL, VA 23970

Current Date: 6/3/2019

Billing and Payment Statement

Meter Read Bill Due Date Late Payment
Date Amount Payment Amount
05/15/2019 $0.00 $0.00 -$42.00
05/07/2019 $60.80 = 05/31/2019 $0.68 $0.00
04,/05/2019 $41.49  05/01/2019 $0.00 $0.00
04/04/2019 $0.00 $0.00 -$45.04
03/07/2019 $42.01 04/01/2019 $0.04 $0.00
03/08/2019 $0.00 $0.00 -$42.35
02/05/2019 $45.34 = 03/01/2019 $0.00 $0.00
02/04/2019 $0.00 $0.00 -$35.89
01/05/2019 $40.94  01/31/2019 $0.00 $0.00
01/08/2019 $0.00 $0.00 $0.00

01/08/2019 $0.00 $0.00 $0.00

Payment Date

05/156/2019

04/04/2019

03/08/2019

02/04/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$3.34

-$1.71

ADJ.
Desc.

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$60.87

$102.87

$41.49

$0.00

$45.04

$2.99

$46.34

$0.00

$35.89

-$6.05

-$1.71

Acct. Bal.

$60.87

$102.87

$41.49

$0.00

$46.04

$2.99

$46.34

$0.00

$35.89

-$5.06

$1.71



01/07/2019

12/05/2018

12/07/2018

11/01/2018

10/31/2018

10/05/2018

09/14/2018

09/06/2018

08/23/2018

08/07/2018

07/26/2018

07/12/2018

07/09/2018

07/10/2018

07/10/2018

06/29/2018

06/14/2018

06/06/2018

Totals

$0.00

$49.65

$0.00

$47.75

$0.00

$70.22

$0.00

$86.29

$0.00

$76.49

$0.00

$0.00

$89.61

$0.00

$0.00

$0.00

$0.00

$77.38

$726.87

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

$0.00

$0.01

$0.00

$1.79

$0.00

$1.79

$0.00

$1.79

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.68

$6.68

-$50.66

$0.00

-$172.78

$0.00

-$72.01

$0.00

-$88.08

$0.00

-$29.00

$0.00

-$30.00

-$48.00

$0.00

$0.00

$0.00

-$2.00

-$49.00

$0.00

-$706.81

01/07/2019

12/07/2018

10/31/2018

09/14/2018

08/23/2018

07/26/2018

07/12/2018

06/29/2018

06/14/2018

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$6.63

-$3.36

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$50.66

$1.00

$173.78

$124.24

$196.25

$124.24

$212.32

$124.24

$163.24

$77.75

$107.75

$1656.75

$66.24

$72.87

$756.16

$7715

$126.16

$0.00

$50.66

$1.00

$173.78

$124.24

$196.25

$124.24

$212.32

$124.24

$153.24

$77.76

$107.76

$1656.75

$66.24

$72.87

$756.16

$7715

$126.16



Past Billing, Payment, & Usage

Dominion Energy Virginia

Accaunt Name(s): TIFFANY CHERELLE BERRY

Accaunt Number: 0415664697

Service Address: 713 E FERRELL ST C

Current Date:

SOUTH HILL, VA 23970

6/3/2019

Billing and Payment Statement

Meter Read
Date

05/07/2019

05/02/2019

04/05/2019

03/06/2019

03/056/2019

02/12/2019

02/06/2019

01/12/2019

01/11/2019

01/05/2019

Bill

Amount

$44.52

$0.00

$26565

$25.64

$0.00

$0.00

$61.03

$0.00

$0.00

$63.45

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

01/31/2019

Late
Payment

$0.36

$0.00

$0.35

$0.00

$0.00

$0.00

$3.22

$0.00

$0.00

$0.76

Payment
Amount

$0.00

-$25.00

$0.00

$0.00

-$191.67

-$120.00

$0.00

$0.00

-$120.00

$0.00

Payment Date

05/02/2019

03/05/2019

02/12/2019

01/11/2019

ADJ.

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

-$11.01

$0.00

$0.00

ADJ. Desc.

BASE RATE TRF
TO

Plan
Desc.

Plan
Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan
Due

$71.42

$26.64

$51.64

$25.64

$0.00

$191.67

$311.57

$247.32

$2568.33

$378.33

Acct. Bal.

$71.42

$26.54

$51.54

$26.64

$0.00

$131.67

$25157

$217.32

$228.33

$318.33



12/11/2018 $0.00 $0.00

12/05/2018 $68.59 01/01/2019 $0.00
11/05/2018 $0.00 $0.00
Totals $288.78 $4.69

Plan Descriptian:
e BBP - Budget Bill Plan
e FX-Fixed Pay Plan
e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

$0.00

$0.00

$0.00

-$466.67

$231.12

$0.00

$14.41

DIRECT
TRANSFER-TO

CONNECT
CHARGE

$0.00

$0.00

$0.00

$314.12

$83.00

$14.41

$284.12

$53.00

$14.41



Past Billing, Payment, & Usage

Dominion Energy Virginia

Account Name(s): FATIMAH A CALHOUN

Account Number: 0395033384

Service Address: 713 E FERRELL ST A
SOUTH HILL, VA 23970

6/4/2019

Current Date:

Billing and Payment Statement

Meter Read Date

05/07/2019

04/05/2019

03/06/2019

03/08/2019

02/20/2019

02/06/2019

Bill Amount

$40.06

$47.24

$42.59

$0.00

$0.00

$26.39

Due Date

05/31/2019

05/01/2019

04/01/2019

03/01/2019

Late Payment

$0.00

$0.00

$0.00

$0.00

$0.00

$1.01

Payment Amount

$0.00

$0.00

$0.00

$0.00

-$74.65

$0.00

Payment Date

02/20/2019

ADJ.

$0.00

$0.00

$0.00

-$118.14

$0.00

$0.00

ADJ. Desc.

DEPS & INT APPLY

Plan Desc. Plan Due

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

Total Plan

$3¢

-$C

54

-$9(

$2°

$102



01/05/2019 $27.30
01/08/2019 $0.00
01/08/2019 $0.00
12/05/2018 $25.58
11/19/2018 $0.00
11/01/2018 $21.70
10/04/2018 $21.72
09/04/2018 $27.82
08/06/2018 $24.65
08/03/2018 $0.00
07/09/2018 $64.35
07/10/2018 $0.00
07/10/2018 $0.00
06/25/2018 $0.00
06,/06/2018 $27.90
Totals $397.30

Plan Descriptian:

01/31/2019

01/01/2019

11/30/2018

10/29/2018

09/28/2018

08/30/2018

08/01/2018

07/02/2018

¢ BBP - Budget Bill Plan
e FX-Fixed Pay Plan

e FC - Fixed Plus Current Pay Plan
e FB - Fixed Plus Budget Pay Plan

$0.00

$0.00

$0.00

$0.30

$0.00

$0.75

$0.45

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$2.51

$0.00

$0.00

$0.00

$0.00

-$55.45

$0.00

$0.00

$0.00

$0.00

-$80.00

$0.00

$0.00

$0.00

-$30.00

$0.00

-$240.10

$0.00

-$1.08

-$0.65

$0.00

11/19/2018 $0.00

$0.00

$0.00

$0.00

$0.00

08/03/2018 $0.00

$0.00

-$0.65

-$0.28

06/25/2018 $0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$0.00

$7¢

$4°

$4¢

$4¢

$22



S

Supportive Housing
Certification



This deal does not require
information behind this tab.



.

Funding Documentation



This deal does not require
information behind this tab.



U

Documentation to
Reqguest Exception to
Restriction-Pools with

Little/No Increase in Rent
Burdened Population



This deal does not require
information behind this tab.



V

Nonprofit or LHA Purchase
Option or Right of First
Refusal



After Recordation Return to:

NFP Affordable Housing Corp.
4405 E W Hwy #309
Bethesda, MD 20814
Attention: Richard H. Edson

Parcel Record Number: 24348

REAL ESTATE RIGHT OF FIRST REFUSAL AGREEMENT

THIS REAL ESTATE RIGHT OF FIRST REFUSAL AGREEMENT (this "Agreement"),
made and entered into as of February26, 2020, by and between SOUTH HILL PARTNERS.LLC,
a Virginia limited liability company ("Seller"), and NFP_ AFFORDABLE HOUSING CORP., a
Delaware nonprofit corporation ("Purchaser"), provides as follows:

RECITALS:
A. Seller is the owner of, or has agreed to purchase, the "Property" (as hereafter
defined).
B. Subject to the terms and conditions hereafter set forth, Seller desires to grant to

Purchaser, and Purchaser desires to obtain from Seller, the exclusive right and right of first refusal
to purchase the Property, on the terms as hereafier provided.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual covenants, premises, conditions and
undertakings herein set forth, Ten and No/100 Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which the parties hereby acknowledge and covenant
and agree as follows:

L. DEFINITIONS. In addition to any other terms defined elsewhere in this Agreement, the
following terms shall have the following meanings, unless the context requires otherwise:

A “Operating Agreement” shall mean the Amended and Restated Operating
Agreement of the Seller, as the same may be amended from time to time.

B. "Property" shall mean that certain piece or parcel of real estate located on 719 East
Ferrell Street (also known as 719 Ferrell Crescent Street), Town of South Hill, Mecklenburg
County, Virginia, and more particularly described on Exhibit A, attached and made a part hereof,
together with all appurtenances, rights, privileges and easements in any way benefiting, belonging,
or appertaining to the Property, together with all buildings and improvements located on the
Property, including, without limitation, the multi-family apartment building commonly known as
Mecklenburg Manor, containing 51 residential units (the "Improvements"), together with all
mechanical systems, fixtures, equipment, compressors, engines, elevators and escalators, all



electrical systems, fixtures and equipment, heating fixtures, systems and equipment, air
conditioning fixtures, systems and equipment and plumbing fixtures, systems and equipment.

C. "Settlement” shall mean the closing of the purchase and sale of the Property
pursuant to the provisions of this Agreement, which shall occur on the Settlement Date.

D. "Settlement Date" shall mean that certain date thirty (30) days after the exercise of
the Right of First Refusal, or such extended date as may be agreed in writing by Seller and
Purchaser.

E. "Compliance Period" shall mean the "compliance period" set forth in the Rules and
Regulations for Allocation of Low-Income Housing Tax Credits, 13 VAC 10-180 et seq, as
published in the Virginia Housing Development Authority, Low-Income Housing Tax Credit
Program, 2020 Application Manual, including all amendments thereto and clarifications thereof
(the "Regulations"), and as set forth in the Seller's application for a reservation of a low-income
housing tax credits pursuant to the Regulations.

2. GRANT OF RIGHT OF FIRST REFUSAL. Upon the terms and conditions hereafter
set forth, Seller hereby grants to Purchaser the exclusive right and right of first refusal (the "Right
of First Refusal") to purchase from Seller the Property.

3. DURATION OF THE RIGHT OF FIRST REFUSAL. On or before a date that is one
hundred eighty (180) days prior to the expiration of the Compliance Period, Seller shall give
written notice to Purchaser of Purchaser's right to exercise the Right of First Refusal (the "Exercise
Notice"). The term of the Right of First Refusal shall begin on the date Seller gives to Purchaser
the Exercise Notice and shall end ninety (90) days after the last day of the Compliance Period (the
"Right of First Refusal Period"). Purchaser shall not have the right to exercise the Right of First
Refusal at any time before or after the Right of First Refusal Period.

4. EXERCISE OF THE RIGHT OF FIRST REFUSAL. Purchaser may elect to exercise
the Right of First Refusal at any time during the Right of First Refusal Period by giving written
notice of exercise to Seller. If the Right of First Refusal is exercised as provided herein, this
Agreement shall become and constitute a binding contract for the purchase and sale of the Property
on the terms and conditions hereafter set forth.

5. PURCHASE AND SALE OF THE LAND. If the Right of First Refusal is exercised as
provided herein, then, upon the terms and conditions hereafter set forth, Seller hereby agrees to
sell and convey the Property to Purchaser, and Purchaser hereby agrees to acquire and purchase
the Property from Seller.

6. PURCHASE PRICE.

A. Amount of Purchase Price Under the Right of First Refusal. The purchase price
(the “Purchase Price™) to be paid by Purchaser to Seller for the Property shall be an amount equal

to the sum of (i) the principal amount of outstanding indebtedness secured by the Property, all



other loans from Seller’s partners or its affiliates, any accrued interest on any of such debts plus
any and all payments, costs, sums, charges and liabilities owed to such lenders (the
“Indebtedness™), (ii) the Exit Taxes, and (iii) amounts owed to the Seller’s investor members under
the terms of the Operating Agreement (“Investor Member Payables™). For purposes of this
Agreement, “Exit Taxes” shall mean all Federal, state and local taxes attributable to such sale,
including those incurred or to be incurred by Seller’s investor members and their partners or
members. Seller shall provide Purchaser with satisfactory evidence, including a proper
accounting, of the amounts of the Indebtedness and Exit Taxes for the purpose of calculating the
Purchase Price. In no event shall the Purchase Price be less than the minimum purchase price
defined in Section 42(i)(7)(B) of the Internal Revenue Code.

B. Payment of Purchase Price. The Purchase Price shall be payable at the Settlement
in cash, by wire transfer or by cashier's or certified check.

7. SETTLEMENT. Settlement shall occur on the Settlement Date in the offices of Seller's
attorney, or at such other place as the parties may agree in writing. Possession of the Property
shall be given to Purchaser at Settlement. Except as otherwise provided in this Agreement,
Purchaser agrees to accept the Property at Settlement in "as is" condition.

8. TITLE. Within ten (10) days after the effective exercise of the Right of First Refusal,
Purchaser shall, at its expense, cause an examination of title to the Property to be made and shall
advise Seller of those exceptions to title to the Property that render such title unmarketable. Any
exceptions to title to the Property that do not render such title unmarketable, or of which Purchaser
does not so notify Seller, shall hereafter be referred to as "Permitted Exceptions". Within ten (10)
days after receiving such notice from Purchaser, Seller shall notify Purchaser of Seller's election
(i) to cure such exceptions, in which event Seller shall cure such exceptions promptly and at its
expense, or (ii) not to cure such exceptions, in which event Purchaser shall either waive such
condition and proceed to purchase the Property as provided herein or terminate this Agreement.
If Purchaser so elects to terminate, this Agreement shall be of no further force and effect and the
parties shall have no further rights or obligations hereunder. If Seller elects to remove, or cause
the removal of, title exceptions as provided herein, the Settlement Date shall, if agreed by
Purchaser, be extended for such time as Seller and Purchaser may agree. Unless Seller expressly
agrees to do so, Seller shall have no obligation to cure or remove any title exceptions.

9. DUE DILIGENCE.

A. Purchaser's Tests and Inspections. Purchaser shall have the right during the Right
of First Refusal Period and upon 24 hours prior notice to Seller (which notice may be oral or
written) to enter upon the Property and to perform, at its expense, economic, engineering,
topographic, environmental, survey and marketing tests or any other studies, tests and due
diligence as Purchaser elects. During the Right of First Refusal Period, Seller agrees to make
available to Purchaser for inspection any and all engineering studies and surveys relating to the
Property that are in Seller's possession and control. Purchaser agrees to indemnify against and
hold Seller harmless from any claims, demands, liabilities, losses, damages, costs, and expenses,
including, without limitation, attorneys' fees, arising from entry upon the Property by Purchaser,



or any agents, contractors, or employees of Purchaser. Purchaser, at its own expense, shall
promptly repair any damage to the Property caused by Purchaser's tests, surveys, studies and due
diligence.

B. Copies of Tests and Studies. Purchaser shall deliver to Seller copies of the written
results of such tests, surveys, studies and due diligence obtained during the Right of First Refusal
Period.

C. Survey. Purchaser, at Purchaser's Right of First Refusal and expense, may arrange
for the preparation of a survey of the Property (the "Survey") prior to Settlement.

10. SETTLEMENT DELIVERIES.

A. Seller's Deliveries. At Settlement, Seller shall deliver to Purchaser all of the
following documents and instruments each of which shall have been duly executed on behalf of
Seller, where appropriate.

1. A special warranty deed (the "Deed") dated as of the Settlement Date
conveying fee simple title to the Property free and clear of any monetary liens on the
Property but subject to the Permitted Exceptions.

2. Appropriate resolutions or other consents of the Seller, authorizing (a) the
execution of this Agreement on behalf of Seller and all other documents and instruments
to be executed by Seller hereunder, and (b) the performance by Seller of Seller's obligations
hereunder and under each of the other documents and instruments referred to herein.

3. A Certification of Non-Foreign Status pursuant to Section 1445 of the
Internal Revenue Code that Seller is not a foreign person, foreign corporation, foreign
partnership, foreign trust, or foreign estate (as those terms are defined in the Internal
Revenue Code and related regulations), and applicable federal and state tax reporting
certificates.

4. The originals of all leases affecting the Property (the "Leases").

5. An assignment and assumption agreement dated as of the Settlement Date
assigning to Purchaser the Leases and such management agreements, service contracts and
other agreements relating to the Property that are not terminated by Seller on or before the
Settlement Date.

6. Tenant notification letters, dated as of the Settlement Date, notifying the
tenants of the Property that the Property has been sold to Purchaser and directing such
tenants to pay rentals to Purchaser (or Purchaser's designated agent).

7. An amount of cash (or a settlement statement credit adjustment) equal to
the sum of the tenants' security deposits held by Seller.



B. Purchaser's Deliveries. At Settlement, Purchaser shall pay or deliver to Seller all
of the following (each of which shall have been duly executed on behalf of Purchaser, where
appropriate).

1. Appropriate resolutions or certificates of Purchaser, authorizing (a) the
execution of this Agreement on behalf of Purchaser and all other documents and
instruments to be executed by Purchaser hereunder, and (b) the performance by Purchaser
of Purchaser's obligations hereunder and under each of the other documents and
instruments referred to herein.

2. The Purchase Price as provided in Section 6 hereof.
11. SETTLEMENT COSTS: PRORATED ITEMS AND ADJUSTMENTS.

A. Settlement Costs. Purchaser shall pay all costs of closing and transfer of the
Property including the cost of the Survey, the title examination and the title insurance premium,
all legal fees and all recording taxes and fees in connection with the recordation of the Deed.

B. Prorations. At Settlement, the following adjustments and prorations shall be
computed as of the Settlement Date, and, as hereafter set forth, the cash portion of the Purchase
Price shall be adjusted to reflect such prorations:

1. All rents from the Property (including without limitation, any prorata
payments by tenants with respect to taxes, operating expenses and utility fees) earned and
attributable to the period prior to and including the Settlement Date will be retained by
Seller to the extent that such rents have been collected on or before the Settlement Date.
Rents (including any such prorata payments) earned and attributable to the period after the
Settlement Date will be paid to Purchaser, and, if received by Seller, will be paid by Seller
promptly to Purchaser. Rents received by Purchaser within ninety (90) days after
Settlement that were earned and attributable to the period prior to and including the
Settlement Date will be paid promptly to Seller; provided, however, that all rents received
by Purchaser shall be credited to the obligations of tenants in direct order of maturity,
beginning with the first due.

2. At Settlement, Seller, at no expense to Purchaser, shall transfer to Purchaser
(i) in cash, all security and other deposits and fees as to the Leases and all interest required
by law or by the Leases to be accrued or paid thereon, and (ii) all rights to such deposits
and fees owed by Tenants pursuant to the Leases but not paid to Seller.

3. Real property taxes shall be apportioned between Purchaser and Seller as of
the Settlement Date based on the ratio of the number of days in the tax period for which
such taxes are paid to the number of days in such period (a) before and including the
Settlement Date (with respect to which Seller shall be responsible) and (b) after the



Settlement Date (with respect to which Purchaser shall be responsible). All special
assessments and other similar charges that have become a lien upon all or any portion of
the Property as of the Settlement Date shall be apportioned as of the Settlement Date in the
same manner as real property taxes. If after Settlement any proration is determined to have
been inaccurate, the parties will make the proper adjustment payment or payments.

4, All prepayments or payments made or payments due under the
management, service and other agreements assumed by Purchaser shall be prorated as of
the Settlement Date in the manner provided in subparagraph 3 hereof for the proration of
real property taxes.

5. All other charges and fees customarily prorated and adjusted in similar
transactions shall be prorated and adjusted as of the Settlement Date in the manner provided
in subparagraph 3 hereof. If accurate prorations and other adjustments cannot be made at
Settlement because current bills are not obtainable, the parties shall prorate as of the
Settlement Date on the best available information, subject to adjustment upon receipt of
the final bills. Seller shall use its best efforts to have the utility meters read on the date
preceding the Settlement Date so as to determine the proration of current utility bills. In
all cases where the utility company involved will permit, charges for utilities serving the
Property shall be billed separately to Seller for the period prior to and including the
Settlement Date and to Purchaser for the period after the Settlement Date. Any utility
charges not so separately billed shall be prorated as of the Settlement Date. All other-
income and operating expenses of the Property will be prorated as of the Settlement Date.
If after Settlement, any proration is determined to have been inaccurate, the parties will
make the proper adjustment payment or payments.

12. PURCHASER'S REPRESENTATIONS AND WARRANTIES. To induce Seller to
enter into this Agreement and to sell the Property, Purchaser hereby makes the following
representations, warranties and covenants as of the date hereof:

A. Authority. Purchaser (i) is duly organized and validly existing, and (ii) has the
authority (a) to execute and deliver this agreement and all other documents and instruments to be
executed and delivered hereunder, and (b) to perform its obligations hereunder and under such
other documents and instruments in order to purchase the Property in accordance with the terms
and conditions hereof. All necessary actions have been taken by Purchaser to confer upon the
persons executing this Agreement, and all documents that are contemplated hereby on Purchaser's
behalf, the power and authority to do so.

B. Qualified Non-Profit Organization. Purchaser is an organization described in
Section 501(c)(3) or 501(c)(4) of the Internal Revenue Code of 1986, as amended, and exempt
from taxation under Section 501(1) of the Code, whose purposes include the fostering of low-
income housing, and is a "qualified non-profit organization" as that term is defined in the
Regulations.



13. SELLER'S REPRESENTATIONS AND WARRANTIES. To induce Purchaser to
enter into this Agreement and to purchase the Property, Seller hereby makes the following
representations, warranties and covenants as of the date hereof:

A. Authority. Seller (i)is a duly organized and validly existing limited liability
company under the laws of the Commonwealth of Virginia and (ii) has the power and authority
(a) to execute and deliver this Agreement and all other documents and instruments to be executed
and delivered by it hereunder, and (b) to perform its obligations hereunder and under such other
documents and instruments in order to sell the Property in accordance with the terms and
conditions hereof. All necessary actions have been taken to confer upon the person executing this
Agreement, and all documents that are contemplated hereby on Seller's behalf, the power and
authority to do so.

B. Compliance with Laws. Neither the execution of this Agreement nor the
consummation of the transaction contemplated hereby will constitute or result in a violation or
breach by Seller of any judgment, order, writ, injunction or decree issued against or imposed upon
it, or will result in a violation of any applicable statute, law, ordinance, rule or regulation. There
is no action, suit, proceeding or investigation pending or, to Seller's knowledge, overtly threatened
against Seller that would prevent the transaction contemplated by this Agreement or that would
become a cloud on the title to the Property or that questions the validity or enforceability of the
transaction contemplated by this Agreement or any action taken pursuant hereto.

C. Conflict With Other Instruments and Agreements. Neither the execution of this
Agreement by Seller nor the consummation by Seller of the transaction contemplated hereby will
(i) conflict with, or result in a breach of, any provision of Seller's Operating Agreement or
(ii) conflict with, result in a breach of any term of, or in the termination of, or accelerate any
instrument or agreement to which Seller is a party, or by which it may be bound. Seller is not a
party to and is not bound by any sales contract, option agreement, right of first refusal agreement
or other contract or agreement providing for the sale or other conveyance by Seller of the Property
or any portion thereof.

14. CONDITIONS PRECEDENT.

A. Conditions for the Protection of Seller. It shall be a condition precedent to Seller's
obligation to provide the Exercise Notice, sell the Property and to perform its other obligations
hereunder that each and every one of the conditions set forth under this Section 14(A) shall have
been satisfied at or before Settlement, and Seller agrees to use reasonable good faith efforts to
obtain each of the following.

1. Seller shall have obtained an allocation of Low-Income Housing Tax
Credits from the Virginia Housing Development Authority in connection with the Property
and in an amount acceptable to Seller by November 1, 2020.



2. Seller shall have obtained financing in an amount, and on terms, acceptable
to Seller for the acquisition of the Property and the construction of the Improvements by
November 1, 2020.

3. Seller shall have rehabilitated the Improvements and the same shall be
occupied pursuant to duly authorized certificates of occupancy issued by the appropriate
governmental authorities by December 31, 2022.

4. Seller’s manager/managing member, Gateway South Hill, LLC (the
“Managing Member”), is not in default under its obligations in Operating Agreement or
the Managing Member has not been removed in accordance with the terms of the Operating
Agreement.

B. The Seller's Right to Terminate. Except as otherwise set forth above, if any
condition set forth above is not satisfied within the Compliance Period, Seller shall have the right
to terminate this Agreement and its obligation to sell the Property, in which event neither party
shall have any further liability or obligation hereunder.

C. Conditions for the Protection of Purchaser. In the event Seller desires to refinance
the Improvements, Seller shall give Purchaser thirty (30) days prior written notice (the
"Refinancing Notice") of such proposed refinancing and Purchaser shall have the right to reject
such proposed refinancing by giving written notice to Seller within fifteen (15) days after the
giving of the Refinancing Notice.

15. CONDEMNATION AND RISK OF LOSS.

A. Condemnation. In the event of condemnation or receipt of notice of condemnation
of all of the Property, or any portion thereof, prior to the Settlement Date, Seller shall give written
notice to Purchaser promptly after Seller receives such notice or otherwise learns of such
condemnation or conveyance in lieu thereof. If all of the Property is, or is to be, condemned, this
Agreement shall terminate immediately. If a material portion of the Property is, or is to be,
condemned or taken, Purchaser, at its option, may elect either (a) to terminate this Agreement
effective upon written notice to Seller not later than ten (10) days after receipt of notice from
Seller, or (b) not to terminate this Agreement and proceed to Settlement, in which event the
condemnation proceeds shall be applied as a credit to the Indebtedness.

B. Risk of Loss. The risk of loss or damage to the Property after the exercise of the
Right of First Refusal and prior to the Settlement, by casualty, act of God or any other event, shall
be upon Seller.

16 REAL ESTATE COMMISSION. Seller and Purchaser each hereby represents and
warrants to the other that no broker, finder, real estate agent or other person has acted for or on its
behalf in bringing about this Agreement, and each party hereby agrees to indemnify against and
hold the other harmless from any claims, demands, losses, damages, liabilities, suits, actions, costs



and expenses, including, without limitation, attorneys' fees, incurred in connection with a breach
by the indemnifying party of the preceding representation and warranty.

17. DEFAULT. If, after the exercise of the Right of First Refusal and prior to Settlement,
Purchaser defaults in the performance of any of its obligations under this Agreement, Seller may,
at the option of Seller, give Purchaser prompt written notice of such default, and, after ten (10)
days written notice thereof (if Purchaser fails to cure such default within such time), Seller shall
be entitled to all remedies at law and in equity with respect thereto, including, but not limited to,
the right to specific performance of this Agreement and the right to recover Seller's attorneys' fees
incurred in connection therewith.

18. GENERAL PROVISIONS.

A. Completeness and Modification. This Agreement constitutes the entire agreement
between the parties as to the transactions contemplated herein and supersedes all prior and
contemporaneous discussions, understandings and agreements between the parties.

B. Assignments. Purchaser may not assign its rights hereunder without the prior
written consent of Seller, in Seller's sole discretion. Notwithstanding the above, the Purchaser's
rights under this Agreement may be assigned to another "qualified non-profit organization", as
defined in Regulations, at the option of the Purchaser, with the approval of the Virginia Housing
Development Authority ("VHDA"), or in the event the Purchaser goes out of existence prior to the
end of the Compliance Period, at the option of and upon the approval of VHDA.

C. Recordation. In the event the Seller receives an unconditional reservation of low-
income housing tax credits from VHDA, pursuant to the Regulations, on the Property, then this
Agreement shall be recorded in the Clerk's Office of the Circuit Court of the County of
Mecklenburg, Virginia, at the Seller's expense.

D. Survival. Seller's representations, warranties, covenants and agreements made in,
or pursuant to, this Agreement shall not survive Settlement and shall merge with the delivery and
recordation of the Deed.

E. Governing Law. This Agreement and all documents and instruments referred to
herein shall be governed by, and shall be construed according to, the laws of the Commonwealth
of Virginia.

F. Severability. If any term, covenant or condition of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be invalid or unenforceable,
the remainder of this Agreement, or the application of such term, covenant or condition to other
persons or circumstances, shall not be affected thereby, and each term, covenant or condition of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.

G. Notices. Any notice expressly provided for or permitted under this Agreement shall
be in writing, shall be given either manually or by mail, overnight delivery service, telegram,



radiogram or cable, and shall be deemed sufficiently given when received by the party to be
notified at its address set forth below, or three (3) business days after being mailed by registered
or certified mail, postage prepaid, return receipt requested, addressed to such party at such address,
whichever shall first occur. Any party and any representative designated below, by notice to the
other party, may change its address for receiving such notices.

If to Seller: South Hill Partners, LLC
350C Fortune Terrace, Suite 202
Potomac, Maryland 20854
Attn: Lester Severe

If to Purchaser: NFP Affordable Housing Corp.
4405 East West Highway, Suite 309
Bethesda, MD 20814
Attn: Executive Director

H. Incorporation by Reference. All of the Exhibits attached or referred to herein and
all documents in the nature of such Exhibits are by this reference incorporated herein and made a
part of this Agreement.

L Interpretation. The section and paragraph headings used herein are for reference
and convenience only and shall not enter into the interpretation hereof. Wherever used herein, the
singular number shall include the plural and vice versa, and the use of any gender shall include all
other genders, all as the context may require.

J. Business Days. If any action is required under the provisions of this Agreement to
occur by a date that is a Saturday, Sunday or legal holiday, such date shall be extended to the first
day thereafter that is not a Saturday, Sunday or legal holiday.

K. Waiver. No waiver or purported waiver by Seller shall be valid against Seller
unless it is in writing and signed by Seller.

[Signature Page Follows]
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EXHIBIT A

LEGAL DESCRIPTION



EXHIBITA

Aﬂdlatmmhmarpareelofhnd,tose&uvdﬂimmvememmemn and appurtenances
thereunto belonging, situate in the Town of Scuth Hill, Mecklenburg County, Virginla, and more
particularly described as follows:

BEGINNING at an Iron 10 feet south of the center line of East Ferrel) Street, at the northwestemn
corner of the property hereln canveyed, as shown on the hereinafier referred to map; thence $
71 degrees 47° 42° E. 335.00 feet to an iron; thence S 39 degrees 56' 317 W 230.09 feet to an
m;wameswdemda'aa“Emzzsfeetbanuon;themssudemm’as?w
119.60 feet to an iron; thence N 71 degrees 55' 27° W 582.08 feet to an iron; thence N 18
degrees 04' §3° E 560.00 fest to the point and place of beginning, contatning 5.19 acres, more
or less, as shown on Piat of a Parcel of Land Containing 5.19 acres, Now or Formerly Belonging
to Meckienburg Manor Assoclates, Located within the Corporate Uimits of The Town of South
Hiil, Mecklenburg County, Virglnle, a copy of which plat Is recorded In the Clerk's Office of the
Clreuit Court, Mecklenburg County, Virginla, in Deed Book 225, Page 300.

Being the same property conveyed to Mecklenburg Manor Associates, A Limited Partnership by
deed dated June 1st, 1972 from Everett Freeman, Jr. and Lorene C. Freeman, his wife, Meredith
B. Freeman and Mary J. Freeman, his wife, Nelson W. Freeman and Charlotte M. Freeman, his
wife, and Thurman S. Freeman and Pearl K. Freeman, his wife, recorded In the aforesald Clerk’s
Office in Deed Book 229, Page 296,
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Marketing Plan

For units meeting accessibility requirements of HUD section
504



Mecklenburg Manor
Marketing Plan for Units Which Conform to
Section 504 of the Rehabilitation Act

This Marketing Plan for Units Which Conform to Section 504 of the Rehabilitation Act
(the “Marketing Plan”) has been designed to convey to current and potential residents with
disabilities that Mecklenburg Manor will be a new rental housing experience, with a
commitment to excellent management and resident service, as well as an expectation of
resident responsibility. Therefore, the majority of this plan will address ways in which property
management will endeavor to secure qualified tenants, ensure quality tenancy, and effective
management and maintenance of the property.

The Management Agent will be responsible for the management of Mecklenburg Manor.
Gateway Management Services, LLC (“Gateway”), the Management Agent, will be
responsible for all the traditional management functions, including rent collection,
maintenance, record keeping, reports, development of budgets, and monitoring resident
income qualifications. Additionally, Gateway will be responsible for the development and
management of community and resident services program.

LAffirmative Marketing

Gateway is pledged to the letter and the spirit of the U.S. policy of the achievement of
equal housing opportunity throughout the Nation and will actively promote fair housing in the
development and marketing of this project. Gateway, it's Officers, Directors and employees will
not discriminate on the basis of race, creed, color, sex, religion, familial status, elderliness,
disability or sexual orientation in its programs or housing. They will also comply with all
provisions of the Fair Housing Act (42 U.S.C. 3600, et. Seq.).

Any employee who has discriminated in the acceptance of a resident will be subject to
immediate dismissal. All persons who contact the office will be treated impartially and equally
with the only qualification necessary for application acceptance being income and credit, and
conformity with the requirements of the Section 8 Program and Tax Credit programs. All
interested parties will be provided a copy of the apartment brochure/flyer. Any resident who has
questions not answered by the housing staff will be referred to the Regional Manager of
Gateway.

|. Marketing an [ h

Locating people with disabilities to occupy the units which conform to the requirements of
Section 504 of the Rehabilitation Act will be accomplished as follows:

1. Networking
Gateway will contact local centers for independent living, disability services boards and

other service organizations via phone and printed communication. The contacts will include the
following organizations:

o Area Center for Independent Living (434) 971-9629



¢ Virginia Board for People with Disabilities (804) 786-0016
¢ Virginia Department for Aging and Rehabilitative Services (434) 549-8210
Centers for Independent Living:

Disability Resource Center (540) 373-2559
Access Independence, Inc. (540) 662-4452
Horizon Behavior Health (434) 847-8035

Leasing Preference for Target Population Identified in MOU between the Authority and the
Commonwealth:

o Unless prohibited by and applicable federal subsidy program.

o A*first preference” will be given for person in a target population identified
in a memorandum of understanding between the Authority and one or
more participating agencies of the Commonweaith.

¢ Wil obtain tenant referrals from the Virginia Department of Medical
Assistance Services (DMAS) or Virginia Department of Behavioral Health
and Developmental Services (DBHDS) or any other agency approved by
the Authority.

¢ Will Retain Tenant verification letter, Acknowledgment and Settlement
Agreement Target Population Status

¢ Target Population units will be confirmed by VHDA.

2. Intemet Search

Mecklenburg Manor will also be listed on the following
websites:

www.virginiahousingsearch.com
www.hud.gov
www.craigslist.org
www.accessva.org
www.dbhds.virginia.gov

3. Print Media

Print media sources will also be identified in the Lynchburg area that cater to people with
disabilities as well as the public at large. These sources may include, but are not limited to, rental
magazines such as the Apartment Shoppers Guide, Apartments For Rent, local newspapers, etc.
All advertising materials related to the project will contain the Equal Housing Opportunity logo,
slogan or statement, in compliance with the Fair Housing Act, as well as the fact that units for
people with disabilities are available.

4. Resident Referrals

An effective Resident Referral program will be set up, in which current residents are
rewarded for referring friends, coworkers, and others who may have disabilities to the property.
These referrals are generally the best form of advertising as it attracts friends who will want to
reside together, thus binding the community. Residents will be offered incentives, to be
determined, for referring qualified applicants who rent at the property. Flyers will be
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distributed to residents along with the resident newsletter announcing the tenant referral
program.

5. Marketing Materials

Additional marketing materials are needed in order to further support the specific
marketing effort to people with disabilities. All printed marketing materials will include the EHO
logo. The marketing will also emphasize the physical and administrative compliance with
Americans with Disabilities Act.

These marketing materials include:

o Brochures or news media coverage —A simple, two color brochure may be produced
atlow cost which will effectively sell the apartments and community. A brochure will
include a listing of features and amenities. News media may include the local newspaper
and/or the local television station coverage.

¢ Flyers - As mentioned earlier, a flyer campaign can be used effectively to market the
community. Each flyer should incorporate graphics as well as a small amount of copy
and should be designed to generate traffic.

* Resident Referral - The least expensive form of advertising is through Resident
Referrals. A flyer should be created and distributed to all residents. ($50 - $100 per
referral, paid upon move in). In addition to being distributed to all residents, the referral
flyer should be left in the Management office and should be included in the move in
packet. (People are most inclined to refer their friends in the first few weeks of their
tenancy.) The flyers will be changed to reflect the season or any type of special referral
program.

1. Public an mmunity Relation

Equal Housing Opportunity promotions - all Site Signage containing the EHO logo and
Fair Housing posters are displayed in English and Spanish in the Rental Office. Gateway
encourages and supports an affirmative marketing program in which there are no barriers to
obtaining housing because of race, color, religion, national origin, sex, elderliness, marital
status, personal appearance, sexual orientation, familial status, physical or mental disability,
political affiliation, source of income, or place of residence or business.

Additionally, a public relations program will be instituted to create a strong relationship
between management and local disability organizations, neighborhood civic organizations, city
officials, and other sources of potential qualified residents still to be identified.

v . O] .

The first contact with the management operations is an important one in attracting
qualified residents; therefore, the management/leasing offices should convey a sense of
professionalism, efficiency, and cleanliness. The management/leasing office is designed to
provide a professional leasing atmosphere, with space set aside specifically for applicant
interviews and application assistance. The leasing interviews will be used to emphasize the
respect afforded to the applicant and the responsibilities which the applicant will be expected to
assume.

Hours of Operation: Management Office will be open Monday through Friday from 8:30am to
4:30pm. Applicants will be processed at the Management Office Tuesday, Wednesday and
3



Thursday, in accordance with approved criteria. Move-in process and orientation to property -
applicants meet with designated staff to discuss programs available on the property and will be
supplied relevant information to assist them in their move.

Management staff will perform housekeeping/home visits, check previous landlord and
personal references, perform criminal/sex offender and credit background checks and verify
income for each application taken. Tenant Selection will include minimum income limits assigned
by the Owner/HUD. New residents will be given an orientation to the property including a review
of the rules and regulations, information on the area, proper use of appliances, move-out
procedures, maintenance procedures, rent payment procedures, energy conservation, grievance
procedures and a review of the Lease documents.

Tenant Selection Criteria

Tenant Selection will include maximum income limits under the Low-Income Tax Credit
and Section 8 programs. Selection criteria will also include student status guidelines pursuant
to the Low- Income Housing Tax Credit program.

Management will commit that no annual minimum income requirement that exceeds the
greater of $3,600 or 2.5 times the portion of rent to be paid by tenants receiving rental
assistance.

Application Processing

Application processing will be done at the Management Office by the housing staff who
are well versed in Fair Credit Law. As stated before, the processing will include a review of
housekeeping/home visit, prior landlord references, personal references, criminal/sex offender
and credit reporting and income verification. The housing staff will make further review for
inaccuracies in the application. The annual income and family composition are the key factors
for determining eligibility. However, the Housing Committee will also use the following criteria in
selecting applicants for occupancy:

O Applicants must be individuals, not agencies or groups.

O Applicants must meet the current eligibility income limits for tax credits and any other
program requirements.

O We will process the Rental Applications through a credit bureau to determine the credit
worthiness of each applicant. If the score is below the threshold, and it has been
determined that applicant has no bad credit and no negative rental history and no
criminal history then the application can be conditionally approved after contacting the
prior landlord. In these cases, the application must be reviewed by the Associate
Director/ housing committee before final approval.

Note - If the applicant's denial is based upon a credit report, the applicant will be
advised of the source of the credit report in accordance with the Federal Fair
Reporting Act.

Guidelines published by the Federal Trade Commission suggest that apartment
managers fall under the provisions of the Act and are obligated to advise the
person refused an apartment for credit reasons, the name and address of the
credit reporting firm in writing. The credit report will not be shown to the applicant,
nor will specific information be revealed.

O We will process the Rental Application through a credit bureau to determine any possible
criminal conduct. Convictions will be considered, regardless of whether "adjudication”
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was withheld. A criminal background check will be used as part of the qualifying criteria.
An applicant will automatically be denied if;

o There is a conviction for the manufacture, sale, distribution, or possession with
the intent to manufacture, sell or distribute a controlled substance within the
past five years.

o There is evidence in the criminal history that reveals that the applicant has
developed a pattern of criminal behavior, and such behavior presents a real or
potential threat to residents and/or property.

o The application will be suspended if an applicant or member of the applicant's
family has been arrested for a crime but has not yet been tried. The application
will be reconsidered, within the above guidelines, after such legal proceedings
have been concluded at applicants’ request.

O Applicants must provide complete and accurate verification of all income of all family
members. The household’s annual income may not exceed the applicable limit and the
household must meet the subsidy or assisted Income Limits as established for the area
in which YOUR Apartments is located. The annual income is compared to the area’s
Income Limits to determine eligibility.

O Family composition must be compatible for units available on the property.
O Applicants must receive satisfactory referrals from all previous Landlords.

O Applicants must provide verification of full-time student status for all individuals listed
on the application as full-time student for tax credit units.

O Applicants must not receive a poor credit rating from the Credit Bureau and other credit
reporting agencies and must demonstrate an ability to pay rent on time.

O Applicants must provide a doctor's statement and/or other proof of any handicap or
disability.

O Applicants must provide a birth certificate or other acceptable HUD approved
form of documentation for all household members.

O Applicants must complete the Application for Lease and all verification forms truthfully.
O Applicants must provide all information required by current Federal regulations and policies.

O Applicants must have the demonstrated ability to maintain acceptable housekeeping
standards.

O Applicants must meet current Federal program eligibility requirements for tax credits
and any other programs.

O Preference will be given to those households whose family members are handicapped or
disabled for housing in the units specifically designated for the handicapped or disabled.

O Applicants who meet the above criteria will be placed on a waiting list based on the date
and time of their application. If an applicant turns down a unit for any reason, the
applicant will be moved to the bottom of the waiting list. If the applicant turns down a unit
for any reason a second time, the applicant will be removed from the waiting list.

O Held Vacant for 60 Days

Unit must be held vacant for 60 days during which marketing efforts must be documented.

However, if marketing to the Target Population is deemed to be conducted satisfactorily on an
5



ongoing basis throughout the year and management can provide sufficient documentation to
VHDA'’s Compliance Officer, management may request the ability to lease 60-point Units and 30-
point Units, to a household not in the Target Population without the unit remaining vacant for the
60-day timeframe. “Ongoing basis” means contact to at least two (2) resources at least monthly in
the manner noted below at any time the required number of units is not actually occupied by the
Target Population.

Each time a vacancy occurs in a 60-point Unit or a 30-point Unit, if a qualified household including a
person in the Target Population is not located in the 60-day timeframe, the owner or manager may
submit the evidence of marketing to VHDA’s Compliance Officer and request approval to rent the
unit to an income-qualified household not a part of the Target Population. If the request is
approved, the lease must contain a provision that the household must move to a vacant unit of
comparable size in the development if a household in the Target Population applies for the unit.
The move will be paid for by the owner.

If no vacant unit of comparable size is available at that time, the Target Population prospective
tenant should be placed on the development’s waiting list and placed in the 60-point Unit or 30-
point Unit, when the first available vacant comparably sized unit becomes available to move the
non-Targeted Population tenant.

NOTE: The move of the temporary/non-disabled tenant will be paid for by the owner.
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