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2020 Low-Income Housing Tax Credit Application For Reservation

Please indicate if the following itams 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 thatall -
mandatory items must be included for the application to be processed. The inclusion of other jtems may increase the number of points, for which you are
eligible under VHDA's point system of rankmg appiecanons and may assist VHDA in :ts determlnataon of the appropriate amou nt of CredltS that may be
reserved for the development. - - : T
“)"(M $1,000 Application Fee {MANDATORY)
..;(.., Electronic Copy of the Microsoft Excel Based Application (IMANDATORY}
? Scanned Copy of the Signed Tax Credit Application with Attachments {excluding market study and plans & specifications) {MANDATORY)
7 Electronic Copy of the Market Study [MANDATORY - Application will be disqualified if study is not submitted with application)
x_ Electronic Copy of the Plans and Unit by Unit writeup [MANDATORY)
x_ Electronic Capy of the Specifications (MANDATORY)
1 Eectronic Copy of the Existing Condition questionnaire (MANDATORY if Rehab)
1 Electronic Copy of the Physical Needs Assessment (MANDATORY at reservation for a 4% rehab request)
|| Electronic Copy of Appraisal (MANDATORY if acquisition credits requested)
1 Fectronic Copy of Environmental Site Assessment {Phase 1) (MANDATORY if 4% credits requested)
x| Tab A Partnership or Operating Agreement, including chart of ownership structure with percentage
R of interests and Developer Fee Agreement (MANDATORY)
—); Tah B: Virginia State Corporation Commission Certification (MANDATORY)
_}? Tah C: Principai‘s Previous Participation Certification {MANDATORY}
—;(- Tah D: List of LIHTC Developments {Scheduie A} (MANDATORY}
_; Tah E: Site Control Documentation & Most Recent Real Estate Tax Assessment {MANDATORY)
_X— Tah F: RESNET Rater Certification (MANDATORY)
'X| Tabg:  Zoning Certification Letter (MANDATORY)
—X_ Tab H: Attorney's Opinion {MANDATORY)
—;(— Tab I: Nonprofit Questionnaire {MANDATORY for points or pool)
- 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 applicatde}
I:l Tab J: Relocation Plan and Unit Defivery Schedule (MANDATORY)
- Tab K: Documentation of Development Location:
| X] K.1 Revitalization Area Certification
| X K.2 Location Map
| X K.3 Surveyor's Certification of Proximity To Public Transportation
X| TablL: PHA / Secticn 8 Notification Letter
z Tab M: Locality CEQ Respanse Letter
Tab N: Homeownership Plan
: Tah O: Plan of Development Certification Letter
| X| TabP: Developer Fxperience documentation and Partnership agreements
Rd Tab G Documentation of Rental Assistance, Tax Abatement and/or existing RD or HUD Property
X TabR: Documentation of Operating Budget and Utility Allowances
|| Tab s Supportive Housing Certificatian
| X] TabT: Funding Documentation
| X} TabU: Documentation to Request Exception to Restriction-Pools With Little/No Increase in Rent Burdened Popuiation
| X} TabVv: Nonprofit or LHA Purchase Option or Right of First Refusal
| X| TabWw: Internet Safety Plan and Resident Information Form [if internet amenities selected)
X{ TabX: Marketing Plan for units meeting accessibility requirerments of HUD section 504
: Tab Y: Inducernent Resolution for Tax Exempt Bonds
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2020 Low-Income Housing Tax Credit Application For Reservation

KIN R | 2020-C71
A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 3/11/2020
1.  Development Name: Woodlawn School Apartments
2. Address {line 1}: 745 Woodlawn Road
Address (line 2}:
City: Woodlawn State: P va Zip: 24381
3. if complete address is not available, provide longitude and latitude coordinates (x,y) from a location on site that

10.
11.

12

13.

14.

15.

your surveyor deems appropriate. Longitude: 00.00000 Latitude: ~ 00.00000
{Only necessary if street address or street intersections are not available.)

The Circuit Court Clerk's office in which the deed to the development is or will be recorded:

City/County of B Carroll County

The site overlaps one or more jurisdictional boundaries........veeiraeren  FALSE

if true, what other City/County is the site [ocated in besides response to #47.......c.ccoceee. B

Development is located in the census tract of: 804.00

Development is located in a Qualified Census Tract.......ccceoenevinvissrversen. FALSE

Development is located in a Difficult Development Area...........cooevveveeee. FALSE

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

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

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

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

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

FALSE TRUE FALSE

Enter only Numeric Vaiues below:

Congressional District: 9 Click on the foliowing link for assistance in determining the
Planning District: 3 districts related to this development:

State Senate District: 19 Link to VHDA's HOME - Select Virginia LIHTC Reference Map
State House District: 6

ACTION: Provide Location Map {TAB K2)

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

Woodlawn School Apartments consists of the adaptive reuse of the Historic Woodlawn School, which is known for being the first
vocational agricultural school in the United States established by the Smith-Hughes Act of 1917. The proposed development is much
needed in the community, as increases in the median rents have greatly outpaced increases in median income (almost 31% between
2000-2015, accarding to US census data and Helping Overcome Poverty's Exisitence, Inc.) The Woodiawn School Project Is unigue
because, while the school will be turned into mukltifamily apartments, the surrounding area will offer a variety of amenities including
the gymnasium space, which the county currently uses as a recreation area.
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2020 Low-Income Housing Tax Credit Application For Reservation

DA TRACKING NUMBE|

A. GENFRAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 3/11/2020
16. Local Needs and Support

a. Provide the name and the address of the chief executive officer (City Manager, Town Manager, or County
Administrator of the political jurisdiction in which the development will be located:
Chief Executive Officer's Name: R. Celiell Dalton
Chief Executive Officer's Title: County Administrator Phone: {276) 730-3001
Street Address: 605-1 Pine Street
City: Hillsville State: VA Zip: 24343
Name and title of local official you have discussed this project with who could answer questions
for the local CEO: Cellell Dalton

b. If the development overiaps another jurisdiction, please fill in the following:

Chief Executive Officer's Name:

Chief Executive Officer's Title: Phone:
Street Address:
City: State: Zip:

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

ACTION: Provide Locality Notification Letter at Tab M if applicable.
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2020 Low-Income Housing Tax Credit Application For Reservation

B. RESERVATION REQUEST INFORMATION

1. Requesting Credits From:

a. ifrequesting 9% Credits, select credit pool: ]Balance of State Pool |

or

b. [ requesting Tax Exempt Bonds, select development type: VW//W‘WW
For Tax Exempt Bonds, where are bonds being issued? 7 e / S L

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

2. Type(s) of Allocation/Allocation Year Carryforward Allocation

Definitions of types:

d.
Reguiar Allocation means all of the buildings in the development are expected to be placed in service this calendar year, 2019.

b. |Carryforward Allocation means all of the buildings in the development are expected to be placed in service within two years after the
end of this calendar year, 2019, but the owner will have more than 10% basis in development before the end of twelve months
following allacation of credits. For those buildings, the owner requests a carryforward allocation of 2019 credits pursuant to Section
42{h}{1KE).

3, Select Building Allocation type: Adaptive Reuse

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

4. Is this an additional allocation for a development that has buildings not yet placed in service? TRUE
If True, additional Credit Request cannot exceed 10% of the prior credit award.
5. Planned Combined 9% and 4% Developments FALSE

A site plan has been submitted with this application indicating two developments on the same or
contiguous site. One development relates to this 9% allecation request and the remaining development will
be a 4% tax exempt bond application. (25, 35 or 45 pts)

Name of companicn development:

a. Has the developer met with VHDA regarding the 4% tax exempt bond deal? FALSE
b. List below the number of units planned for each allocation request. This stated count cannot be changed or 9% Credits will be cancelled.
Total Units within 9% allocation request? 0
Total Units within 4% Tax Exempt allocation Request? 0
Total Units: 0
% of units in 4% Tax Exempt Allocation Request: 0.00%

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

Must Select One: 30

Definition of selection:
Development will be subject to the standard extended use agreement of 15 extended use pericd
{after the mandatory 15-year compliance period.}
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2020 Low-Income Housing Tax Credit Application For Reservation

C.

OWNERSHIP INFORMATION

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

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

Owner Name:  Woodlawn School Apartments, LLC

Developer Name: Lisa A, Sari, Manager of Archetypes, LLC and 100% owner of Landmark Asset Services
Contact: M/M B-Ms,  First: Lisa Ml A Last: Sari

Address: 406 E 4th Street

City: Winston Salem St. B NC Zip: 27101

Phone: (336} 972-4192 Ext. Fax: (336)722-3603

Email address: devadmin@iandmarkdevelopment.biz

Federal L.D. No. 83-2259331 {If not available, obtain prior to Carryover Allocation.)
Select type of entity: k= Limited Liability Company Formation State: & NC

Additional Contact: Please Provide Name, Email and Phone number.
Samuel 1. Sari, Sam@landmarkdevelopment.biz, 336-714-8310

ACTION: a. Provide Owner's organizational documents (e.g. Partnership agreements and Developer Fee
agreement) {Mandatory TAB A)
b. Provide Certification from Virginia State Corporation Commission {Mandatory TAB B)

2. Principal{s) of the General Partner; List names of individuals and ownership interest.

Names ** Phone Type Ownership % Ownership
Landmark Asset Services, Inc. (336) 714-8910 Managing Memher 90.000%
Lisa A. Sari (100% Owner & President of Landmark) (336) 972-4192 Managing Member 0.000% needs
Helping Overcome Poverty's Existence, Inc. (276) 228-6280 Member 10.000%
Andy Kegley (Executive Director of HOPE Inc.) (276) 228-6280 Member 0.000% needs
0.000%
0.000%
0.000%

The above should include 100% of the GP or LLC member interest.

** Thase should be the names of individuals who make up the General Partnership, not simply the
names of entities which may comprise those components,
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2020 Low-income Housing Tax Credit Application For Reservation

C. OWNERSHIP INFORMATION

ACTION.: a. Provide Principals' Previous Participation Certification (Mandatory TAB C)
b. Provide a chart of ownership structure {Org Chart) and a list of all LIHTC Developments within the
last 15 years. (Mandatory at TABS A/D}

3. Developer Experience: Provide evidence that the principal or principals of the controlling general
partner or managing member for the proposed development have developed:

a. as a controlling general partner or managing member, (i) at least three tax credit developments
that contain at least three times the number of housing units in the proposed development
or {ii} at least six tax credit deVeIOPMENTS. . i e s et s e rn bbb TRUE
Action: Must be included on VHDA Experienced LIHTC Developer List or provide copies of 8609s,
partnership agreements and organizational charts (Tab P)

b. at least three deals as principal and have at $500,000 in liquid assets... S veerenneenennns FALSE
Action: Must be included on the VHDA Experienced LIHTC Developer LISt or prowde
Audited Financial Statements and copies of 8609s (Tab P}

c. The development's principal{s}, as a group or individually, have developed as controlling general
partner or managing member, atleast one tax credit development that contains at least the same
number of units of this proposed development {can include Market Units). ... FALSE
Action: Must provide copies of 8609s and partnership agreements (Tab P}
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2020 Low-Income Housing Tax Credit Application For Reservation

D. SITE CONTROL

NOTE: Site control by the Owner identified herein is a mandatory precondition of review of this application. Documentary evidence in
the form of either a deed, option, purchase contract or lease for a term [onger than the period of time the property will be subject to
occupancy restrictions must be included herewith. {For 9% Competitive Credits - An option or contract must extend beyond the
application deadline by a minimum of four months.}

Warning: Site control by an entity other than the Owner, even if it is a closely related party, is not sufficient. Anticipated future transfers
to the Owner are not sufficient. The Owner, as identified previously, must have site control at the time this Application is submitted.

NOTE: If the Owner receives a reservation of credits, the property must be titled in the name of or leased by {pursuant to a long-term
lease} the Owner before the allocation of credits is made.

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

1. Type of Site Control by Owner:

Applicant controls site by (select one}:

Select Type: B Option

Expiration Date: 12/31/2020

In the Option or Purchase contract - Any contract for the acquisition of a site with an existing residential property may not require
an empty building as a condition of such contract, untess relocation assistance is provided to displaced households, if any, at such
level required by VHDA. See QAP for further details.

ACTION: Provide documentation and maost recent real estate tax assessment - Mandatory TAB E
FALSE ...... There is more than one site for development and more than one form of site control.

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

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

a. FALSE ... Owner already controls site by either deed or long-term lease.
b, TRUE ... Owner is to acquire property by deed {or lease for period no shorter than period property
will be subject to occupancy restrictions} no later than.........cvvcciinnn12/31/2020 .
c.  FALSE ... There is more than one site for development and more than one expected date of acquisition by Owner.

(if c is True, provide documentation for each site specifying number of existing buildings on the site,
if any, and expected date of acquisition of each site by Owner (Tab E}.)
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2020 Low-income Housing Tax Credit Application For Reservation

D. SITECONTROL

3. Seller Information:

Name: Carroll County Industrial Development Authority

Address: 605-1 Pine Street

City: Hillsville St: VA Zip: 24343
Contact Person:  R. Cellell Dalton Phone: (276) 730-3001
There is an identity of interest between the seller and the owner/applicant.........cociiirecnnene FALSE

If above statement is TRUE, complete the following:

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

Names Phone Type Qwnership % Ownership
0.00%

0.00%
0.00%
0.00%
0.00%
0.00%
0.00%
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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:
Firm Name:
Address:
Email:

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

w

Consultant;
Firm Name:
Address:
Email:

4, Management Entity:
Firm Name:
Address:

Email:

5. Contractor:
Firm Name:
Address:
Email:

6. Architect:
Firm Name:
Address:
Email:

7. Real Estate Attorney:

Firm Name:
Address:
Email:

©

Mortgage Banker:
Firm Name:
Address:

Email:

9. Other:
Firm Name:
Address:
Email:

Deborah L. McKenney This is a Related Entity. FALSE
Blanco Tackabery & Matamoros, P.A.
110 South Statford Road, Suite 500, Winston Salem, NC 27104-4299
dim@blancolaw.com Phone: (336) 293-9045
Wade Pack This is a Related Entity. FALSE
Bernard Robinson and Company
1501 Highwoods Blvd., Suite 300, Greensboro, NC 27410
wpack@brccpa.com Phone: (336) 232-4412
This is a Related Entity. FALSE
Role:
Phone:
Blair Maas This is a Related Entity. TRUE
Landmark Property Management Company
401 East Fourth Street, Winston Salem, NC 27101
blair@iandmarkdevelopment.biz Phone: (336)714-8939
Carl Carney This is a Related Entity. FALSE
Davie Construction Company
152 E Kinderton Way, Suite 200, Advance, NC 27006
ccarney@davieconstruction.com Phone: (336)940-6610
Mikel Griffin This is a Related Entity. ~ FALSE
CIMW Atchitecture
1030 Main Street, Lynchburg, VA 24504
mike.griffin@cjmw.com Phone: (434)847-6564
Deborah L. McKenney This is a Related Entity. FALSE
Blanco, Tackabery & Matamoros, P.A.
110 South Stratford Road, Suite 500, Winston Salem, NC 27104-4299
dim@blancolaw.com Phone: (336) 293-9045
This is a Related Entity. ~ FALSE
Phone:
This is a Related Entity. ~ FALSE
Role:
Phone:
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2020 Low-Income Housing Tax Credit Application For Reservation

F. REHAB INFORMATION

1.  Acquisition Credit Information
a. Credits are being requested for existing buildings being acquired for development.............. FALSE
If no credits are being requested for existing buildings acquired for the development, skip this tab.

b. This development has received a previous allocation of credits.....oov e, FALSE
If so, in what year did this development receive credits? ......ccveeae.

¢. The development is listed on the RD 515 Rehabilitation Priority LiSt?......ccconiiiininin. FALSE

d. This development is an existing RD or HUD $8/236 development.... i FALSE
Action: (If True, provide requwed form in TAB Q)

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

i. Applicant agrees to waive all rights to any developer's fee or
other fees associated with acquUIsSItION...evevrerceniiiiiinn FALSE

ii. Applicant has obtained a waiver of this requirement from VHDA
prior to the application submission deadline..........ovorvnnenin FALSE

2. Ten-Year Rule For Acquisition Credits

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

$15,000 rehab costs {$10,000 for Tax Exempt Bonds]} per unit requirement........corvviniian FALSE
b.  All buildings qualify for an exception to the 10-year rule under
IRC Section 42{dN2H{D){i),wrmeereiremmereressiseneens FALSE
i Subsection {{}.....oeecccmieeee. FALSE
ii. Subsection (Hl}....ccocervrrierreee. FALSE
iii. Subsection (Ili}......ceeevereere. FALSE
iv. Subsection {IV}.....cos e, FALSE
‘ v. Subsection (V}...cveeeeecevne... FALSE
‘ ¢. The 10-year rule in {RC Section 42 {d){2)(B) for all buildings does not apply pursuant
i to IRC Section 42{d}{6)..........cc..ce....  FALSE
: d. There are different circumstances for dlfferent buildings. ... coooeaveaen FALSE

Action: {If True, provide an explanation for each buﬂdmg in Tab K)
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2020 Low-Income Housing Tax Credit Application For Reservation

F. REHAB INFORMATION

3. Rehabilitation Credit Information

a. Credits are being requested for rehabilitation expenditures.... vieevneernnen FALSE
If no credits are being requested for rehabilitation expendltures go onto Part4

b. Minimum Expenditure Requirements

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

Section 42{e)(3HANI) v v sneeen s sesvnnerseecnsens. FALSE

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

iii. All buildings in the development qualify for the IRC Section 42{f}(5)(B){ii)(1})
EXCEPTION ..o v eeerr s s s e sar e e s e snects serssssesneseresimeesrs ssmsnaensnons FALSE

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

Action: (If True, provide an explanation for each building in Tab K)

4.  Reguest For Exception

a. The proposed new construction development {including adaptive reuse and rehabilitation that
creates additional rental space) is subject to an assessment of up to minus 20 points
for being located in a pool identified by the Authority as a poo! with little or no increase
in rent burdened PoOPUIRLION....cv v e e TRUE

b. Applicant seeks an exception to this restriction in accordance with one of the following
provisions under 13VAC10-180-60:

i. Proposed development is specialized housing designed to meet special needs that
cannot readily be addressed utilizing existing residential structures................ TRUE

ii. Proposed development is designed to serve as a replacement for housing being
demolished through redevelopment.........coccivicmiecnmim s FALSE

iii. Proposed development is housing that is an integral part of a neighborhood
revitalization project sponsored by a local housing authority.........cc..ceoovvevee. FALSE

Action: If any of 4(b} responses are true, provide documentation at Tab U.
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2020 Low-income Housing Tax Credit Application For Reservation

G. NONPROFIT INVOLVEMENT

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

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

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

FALSE al Be authorized to do business in Virginia.

FALSE b. Be substantially based or active in the community of the development.

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

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

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

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

FALSE g. Not have any staff member, officer or member of the board of directors materially participate,

directly or indirectly, in the proposed development as a for profit entity.

All Applicants: To qualify for points under the ranking system, the nonprofit's involvement heed not
necessarily satisfy all of the requirements for participation in the nonprofit tax credit pool.

A. Nonprofit Involvement (All Applicants)
There is nonprofit involvement in this development............  TRUE (if false, go on to part IIl.})

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

B. Type of involvement:
Nonprofit meets eligibility requirement for points only, not pool......n TRUE
or
Nonprofit meets eligibility requirements for nonprofit pool and points............. FALSE

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

Name: Helping Overcome Poverty's Existence, Inc. (Piease fit NP name within available space)

Contact Person:  Andy Kegley, Executive Director

Street Address: 680 W Main Street

City: Wytheville State: & VA Zip: 24382-2211

Phone: (276) 620-1074 Extension: Contact Email: akegley@wythehope.org
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2020 Low-income Housing Tax Credit Application For Reservation

G. NONPROFIT {INVOLVEMENT

D. Percentage of Nonprofit Ownership {All nonprofit applicants):
Specify the nonprofit entity's percentage ownership of the general partnership interest: 10.0%

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

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

Action: Provide Option or Right of First Refusal in Recordable Form (TAB V}
Provide Nonprofit Questionnaire {if applicable) (TAB )

Name of qualified nonprofit: Helping Overcome Poverty’s Exitence

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

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

Action: Provide Homeownership Pian (TAB N)

NOTE: Applicant waives the right to pursue a Qualified Contract.
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2020 Low-Income Housing Tax Credit Application For Reservation

H. STRUCTURE AND UNITS INFORMATION
1. General Information

a. Total number of all units in development 51 bedrooms 107
Total number of rental units in development 51 bedrooms 107
Number of fow-income rental units 51 bedrooms 107
Percentage of rental units designated low-income 100.00%

b. Number of new unitsi.....cor e, 0 bedrooms 0
Number of adaptive reuse units: .............. 51 bedrooms 107
Number of rehab units: ... 0 bedrooms 0

c. f any, indicate number of planned exempt units {included in total of all units in development}................. 0]

d. Total Floor Area For The Entire Development. . . i et e ssnns 106,718.24 (st

e. Unheated Floor Area {i.e. Breezeways, Balconies, Storage)........cco i, 4,538.65 (sa.1

f. Nonresidential Commercial Floor Area (Not eligible for funding}..cu i e 18,672.62

g. Total Usable Residential HEated AT€a.. .. erremsescessenmmmssresiossssssssssssssmssmsssimesesss S . '83,506.97 an)

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

i. Exact area of site in acres ..cvvnnineiennnns 6.150

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

If True, Provide required documentation (TAB O}.

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

I.  Development is eligible for Historic Rehab credits...... i TRUE
Definition:

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

[Woodlawn School Apartments] - Reservation App Structure, printed 17



2020 Low-Income Housing Tax Credit Application For Reservation

H. STRUCTURE AND UNITS INFORMATION

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

# of LIHTC
Unit Type Average Sq Foot Units Total Rental Units
Note: Average sg Supportive Housing 0.00 SF 0 0
foot should 1 Story Eff - Elderly 0.00 SF 0 0
include the 1 Story 1BR - Elderly 0.00 SF 0 0
prorata of 1 Story 2BR - Elderly 0.00 SF 0 0
common space. Eff - Elderly 0.00 SF 0 0
1BR Elderly 0.00 SF 0 0
2BR Elderly 0.00 SF 0 0
Eff - Garden 0.00 SF 0 0
1BR Garden 1380.63 SF 10 10
2BR Garden 1576.96 SF 26 26
3BR Garden 1913.31 SF 15 15
4BR Garden 0.00 SF 0 0
2+ Story 2BR Townhouse 0.00 SF 0 0
2+ Story 3BR Townhouse 0.00 SF 0 0
2+ Story 4BR Townhouse 0.00 SF 0 0
Note: Please be sure to enter the values in the 51 51
appropriate unit category. If not, errors will occur
on the self scoresheet.
3. Structures
a. Number of Buildings {containing rental units).....cciimiiirmnenn 1
b, Age of STructure ... e 112 years
c. Number of StOFes e 2
d. The development is a scattered site development.......c.vvicinne. TRUE
e. Commercial Area intended Use: Gymnasium Lease back to county for recreational use for the community (¢
f. Development consists primarily of : (Only One Option Below Can Be True)
i. Low Rise Building(s) - (1-5 stories with any structural elements made of WOOd)....ocvrcoemnirinriinncns TRUE
ii. Mid Rise Building(s) - (5-7 stories with no structural elements made of WoOd)......cooeiiiiinieininnnn. FALSE
iii. High Rise Building(s} - {8 or more stories with no structural elements made of wWood).....coccnnnns FALSE
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2020 Low-Income Housing Tax Credit Application For Reservation

H. STRUCTURE AND UNITS INFORMATION

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

i. Row House/TownhouSe FALSE v. Detached Single-family FALSE
ii. Garden Apartments TRUE vi. Detached Two-family FALSE
iii. Slab on Grade TRUE vii, Basement TRUE .
iv. Crawl space TRUE |
h. Development contains an elevator{s). TRUE
if true, # of Elevators. 2

Elevator Type (if known)

i. Roof Type #  Combination

j. Construction Type B~ Combination

k. Primary Exterior Finish B Brick

4, Site Amenities (indicate all proposed)
a,. Business Center... e TRUE f. Limited Access.......... FALSE
b. Covered Parking.......ccveernieenens FALSE g. Playground.......conne. TRUE
C. Exercise ROOM .. e veeennnens FALSE h. POOk. i FALSE
d. Gated access to Site..cvvvennnnne, FALSE i. Rental Office............ TRUE
e. Laundry facilities.....c.ccc e FALSE j. Sports Activity Ct.. FALSE
k. Other:
. Describe Community Facilities: Gymnasium Lease back to county for recreational use for the community f¢
m. Number of Proposed Parking Spaces......... 129
Parking is shared with another entity ........ TRUE

n. Development located within 1/2 mile of an existing commuter rail, light rail or subway station

or 1/4 mile from existing public bus StOR. ..., TRUE
If True, Provide required documentation (TAB K3).
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2020 Low-Income Housing Tax Credit Application For Reservation

H. STRUCTURE AND UNITS INFORMATION

5. Plans and Specifications

a. Minimum submission requirements for all properties {(new construction, rehabilitation
and adaptive reuse}):
i. A location map with development clearly defined.

ii. Sketch plan of the site showing overall dimensions of all building(s}, major site elements
{e.g., parking lots and location of existing utilities, and water, sewer, electric,
gas in the streets adjacent to the site). Contour lines and elevations are not required.

iii. Sketch plans of all building(s) reflecting overall dimensions of:
a. Typical floor plan{s) showing apartment types and placement
b. Ground fioor plan{s) showing common areas
c. Sketch fioor plan{s) of typical dwelling unit{s)
d. Typical wall section(s) showing footing, foundation, wall and floor structure

Notes must indicate basic materials in structure, floor and exterior finish.

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

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

6. Market Study Data:
Obtain the following information from the Market Study conducted in connection with this

tax credit application:

Project Wide Capture Rate - LIHTC Units 12.30%
Project Wide Capture Rate - Market Units N/A
Project Wide Capture Rate - All Units 12.30%
Project Wide Absorption Period {Months) 6
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2020 Low-Income Housing Tax Credit Application For Reservation

ENHANCEMENTS

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

a. New Construction: must meet all criteria for EPA EnergyStar certification.

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

Certification and HERS Index score must be verified by a third-party, independent, non-affiliated, certified
RESNET home energy rater.

Indicate True for the following items that apply to the proposed development:
ACTION: Provide RESNET rater certification (TAB F)
ACTION: Provide Internet Safety Plan and Resident Information Form {Tab W) if options selected below.

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

TRUE

100.00%

FALSE

TRUE
TRUE
TRUE

FALSE

or

FALSE

TRUE

or

FALSE

FALSE

or

TRUE

FALSE

or

FALSE

FALSE
TRUE
TRUE

FALSE

FALSE

a.

b.

A community/meeting room with a minimum of 749 square feet is provided.

Percentage of brick or other simifar low-maintenance material approved by the Authority covering the
exterior walls. Community buildings are to be included in percentage calculations.

Water expense is sub-metered {the tenant will pay monthly or bi-monthly bili).

All faucets, toilets and showerheads in each bathroom are WaterSense labeled products,
Each unit is provided with the necessary infrastructure for high-speed internet/broadband service.
Free WiFi access will be provided in community room for resident only usage.

Each unit is provided free individual high speed internet access.

Each unit is provided free individual WiFi access.

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

Cooking surfaces are equipped with fire prevention features

Cooking surfaces are equipped with fire suppression features.

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

All Construction types: each unit is equipped with a permanent dehumidification system.

All interior doors within units are solid core.

Every kitchen, living room and bedroom contains, at minimum, one USB charging port.

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

Each unit has a shelf or ledge outside the primary entry door focated in an interior hallway.

New construction only: Each unit to have balcony or patic with a minimum depth of 5 feet clear
from face of building and a minimum size of 30 square feet,
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2020 Low-Income Housing Tax Credit Application For Reservatlon

J.  ENHANCEMENTS

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

FALSE a. All cooking ranges have front controls.

FALSE b, Bathrooms have an intlependent or supplemental heat source.
FALSE ¢. All entrance doors have two eye viewers, one at 42" Inches and the other at standard helght.

2. Green Certification

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

The applicant will also obtain one of the following:

TRUE Earthcraft Gold or higher certification FALSE Mational Green Building Standard (NGBS)
certification of Siiver or higher.
FALSE .S, Green Building Council LEED FALSE Enterprise Green Communities (EGC)
certification Certification

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

b. Applicant will pursue one of the following certifications to be awarded points on a future development application.

(Failure to reach this goal will not result in a penatty.}
FALSE Zero Energy Ready Home Requirements FALSE Passive House Standards

3, Universal Design - Units Meeting Universal Design Standards {units must be shown on Plans}

TRUE a. Architect of record certifies that units will be constructed to meet YHDA's Universal Desigh standards,

51 b, Number of Rental Unlts constructed to meet VHDA's Universal Design standards:

100% % of Total Rental Units

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

if not, please explain:

e et W A W S0 Bedey w5 At o bared W lmted W FAT P P PN St 4 et 4 it 3 Smaaad el M Sl M Py Wy b b b Mk R e

I
Nﬂl’ Architect of Record initial hera that the above Information is !
=\ accurate per certification statement within this application. i

|

. - o

4 i ke Gt it et B e M e N AAMR W St M g P e ey e e b M B W e 6 P S e bt W s 0 sy
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2020 Low-Income Housing Tax Credit Application For Reservation

I.  UTILITIES

1. Utilities Types:

a. Heating Type Heat Pump
bh. Cooking Type Electric
c. ACType Central Air
d. Hot Water Type Electric

2. Indicate True if the following services will be included in Rent:
Water?...ooovveeeeeiiiniinn, TRUE Heat?.....ccoccrvveneen FALSE
Hot Water?....cccccieviene FALSE ACY iinienrans FALSE
Lighting?....covvveiveiinins FALSE Sewert.......cocoveernene. TRUE
Cooking? vveveereesinnne FALSE Trash Removal? ..... TRUE

Utilities Enter Allowances by Bedroom Size
0-BR 1-BR 2-BR 3-BR 4-BR
13 16 18

Heating

Air Conditioning

Cooking

21 25 29
13 15 18

Lighting
Hot Water
Water

Sewer
Trash

Total utility allowance for
costs paid by tenant

ol oc|loc| | o oo 2

0
0
0
0
0
0
0
0

5ol sss| o ses]|  sml %0

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

a. FALSE HUD d. FALSE Local PHA
; b. FALSE Utility Company {Estimate) e. TRUE Other: Viridiant
E e ar——
i C. FALSE Utility Company {Actual Survey)

Warning: The VHDA housing choice voucher program utility schedule shown on VHDA.com should not be used unless
directed to do so by the local housing authority.
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2020 Low-Income Housing Tax Credit Application For Reservation

K. SPECIAL HOUSING NEEDS

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

1. Accessibility: Indicate True for the following point categories, as appropriate.

FALSE

TRUE

FALSE

Action: Provide appropriate documentation (Tab X)

a. Any development in which (i) the greater of 5 units or 10% of units will be assisted by HUD project-

b.

c.

hased vouchers {as evidenced by the submission of a letter satisfactory to the Authority from an
authorized public housing authority (PHA) that the development meets all prerequisites for such
assistance), or another form of documented and binding federal project-based rent subsldies In order
to ensure occupancy by extremely low-income persons. Locality project based rental subsidy meets the
definition of state project based rental subsidy;

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

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

Docurmentation from source of assistance must be provided with the application,
Note: Subsidies may apply to any units, not only those built to satisfy Section 504,
{60 points)

Any development in which the greater of 5 units or 10% of the units (i} have rents within HUD's Housing
Choice Voucher (“HCV”) payment standard; {ii) conform to HUD regulations interpreting the
accessibility requirements of section 504 of the Rehabilitation Act; and (jii} are actively marketed to
persons with disabilities as defined in the Fair Housing Act in accordance with a plan submitted as part
of the application for credits {30 points)

Any development in which 5% of the units (i} conform to HUD regulations interpreting the accessibifity
requirements of section 504 of the Rehabilitation Act and {it} are actively marketed to persons with
disabilities as defined in the Fair Housing Act in accordance with a plan submitted as part of this
application for credits. (15 points)

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

'n_-—1-l—i—li—!lmnn—-u—-—-—-—-ﬂ“u“u“ll_Hu—._l—l-ﬂnuuﬂlllﬂl“n“-“-hn—n.

% Architect of Record initial here that the above information is
‘ accurate per certification statement within this application.

.—-—-—n“h_-—in-l—ni—qlﬂ'—uns—lunﬂl._.mnl—l!l—ln—u—dl—uhﬂl-“-“-“nm-w-”u—-!
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% 2020 Low-Income Housing Tax Credit Application For Reservation

K. SPECIAL HOUSING NEEDS

2. Special Housing Needs/Leasing Preference:
a. If not general population, select applicable special population:
FALSE Elderly {as defined by the United States Fair Housing Act.}
FALSE Persons with Disabilities {must meet the requirements of the Federal
Americans with Disabilities Act) - Accessible Supportive Housing Poo! only
FALSE Supportive Housing (as described in the Tax Credit Manual)
Action: Provide Permanent Supportive Housing Certification {Tab S)

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

(if True, VHDA policy requires that the impact of economic and/or physical displacement on

those tenants be minimized, in which Owners agree to abide by the Autherity's Relocation

Guidelines for LIHTC properties.}

Action: Provide Relocation Pian and Unit Delivery Schedule {Mandatory if tenants are displaced - Tab J)

3. Leasing Preferences

a. will leasing preference be given to applicants on a public housing waiting list and/or Section 8
waiting list? select: Yes
Organization which holds waiting list: Virginia Housing Development Authority

Contact person:  Anton Shaw

Title: Housing Choice Voucher Program Director

Phone Number {804) 343-5611

Action: Provide required notification documentation {TAB L)

b. Leasing preference will be given to individuals and famities with children.........coivienies TRUE

{Less than or equal to 20% of the units must have of 1 or less bedrooms).

C. Specify the number of low-income units that will serve individuals and families with children by
providing three or more bedrooms: 15
% of total Low Income Units 29%

NOTE: Development must utilize a VHDA Certified Management Agent. Proof of management
certification must be provided before 8609s are issued.

|
|
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2020 Low-Income Housing Tax Credit Application For Reservation

K. SPECIAL HOUSING NEEDS

4. Rental Assistance

FALSE

a. Some of the low-income units do or will receive rental assistance...........
b. tndicate True if rental assistance will be available from the following
FALSE Rental Assistance Demonstration (RAD} or other PHA conversion to

based rental assistance.

FALSE Section 8 New Construction Substantial Rehabilitation
FALSE Section 8 Moderate Rehabilitation
FALSE Section 8 Certificates
FALSE Section 8 Project Based Assistance
FALSE RD 515 Rental Assistance
FALSE Section 8 Vouchers
FALSE State Assistance
FALSE Other:
C. The Project Based vouchers above are applicable to the 30% units seeking points.

FALSE

i. If True above, how many of the 30% units wiil not have project based vouchers?

d. Number of units receiving assistance:
How many years in rental assistance contract?

Expiration date of contract:

There is an Option 1o Renew.....eie FALSE

Action:

Contract or other agreement provided (TAB Q).
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2020 Low-Income Housing Tax Credit Application For Reservation

L. UNIT DETAILS
1, Set-Aside Elegtion:
Note: In order to qualify for any tax credits, a development must meet one of two minimum threshold occupancy tests. Either (I} at
ieast 20% of the units must be rent-restricted and occupied hy persons whose incomes are 50% or less of the area median income
adjusted for famlly size {this is called the 20/50 test) or {ii} at least 40% of the units must be rent-restricted and occupled by persons
whose Incomes are 60% or less of the area median income adjusted for family size (this Is called the 40/60 test}, all as described in
Section 42 of the IRC. Rent-and income-restricted unlts are known as low-income units. If you have more low-income units than
required, you quallfy for more credits, If you serve lower Incomes than required, you recelve more points under the ranking system.
a. Units Provided Per Household Type:
Income Levels Avg Inc, Rent Levels
# of Units % of Units tt of Units % of Units
0 0.00%  20% Area Median 0 0.00% 20% Area Median
0 000%  30% Area Median { 0.00% 30% Area Madlan
6 11.76%  A0% Area Median & 11.76% 40% Area Median
0 0.00%  50% Area Median 20 39.22% 50% Area Median
45 88.24%  60% Area Median 25 49,02% 60% Area Medlan
0 0.00%  70% Area Median 0 0.00% 70% Area Medlan
0 0.00%  80% Area Median 0 0.00% 80% Area Median
0 0.00%  Market Units 0 0.00% Market Units
51 100.00%  Total 51 100,00% Total
b. The development plans to utilize average income......uwn. FALSE

2.

If true, should the points based on the units assigned to the levels above be walved and therefore not required for compliance?
40% Levels

20-30% lLevels

Unit Detail

hoth tax credit and market rate unlts.

FALSE

FALSE

50% levels

FALSE

FOR YOUR CONVENIENCE, COPY AND PASTE |S ALLOWED WITHIN UNIT MiX GRID
in the following grid, add a row for each unique unit type planned within the development. Enter the appropriate data for

r-n—-_-—-umumnmun—u—--—--—.—-.—a-uu_uﬂ-u--—-—un—n-—nv—-'-—--—-

i M‘(qu Architect of Record initial here that the information below is %

i . aceurate per certification statement within this application. i
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& b i of Units Net
Unit Type Rent Target 504 Rentable |[Monthly Rent

{Salect Ona} {Select One) compiant |Square Feet| PerUnit | Total Monthly Rent
Mix 2 [LBR<1 Bath o7 40% AMI 0T T [ | 439600 $396
Mix 2 |1 BR =1 Bath 40% AML ., $396
Mix 3 |1 BR -1 Bath 50% AMI' $510
Mix 4 |1 BR =1 Bath 50% AMI $510
Mix 5 |1 BR -1 Bath 50%.AM). $510
Mix 6 {1 BR -1 Bath 50% AMI! $510
Mix 7 {1 BR =1 Ba 60% AM|! 4545
Mix 8 {1] : Al $545
Mix 9| 4545
Mix 10 {1 BF $545
Mix 1l $476
Mix 12 5476
Mix 13 5595
Mix 14 $595
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2020 Low-Income Housing Tax Credit Application For Reservation

L. UNIT DETAILS
Mix 15 |2 BR - 1.5 Bath 50% AMI 1 822.50 $595.00 $595
Mix 16 {2 BR- 1.5 Bath | 150% AMI 1 " 837.60 '$595.00 5595
Mix 1712 BR - 1.5 Bath 50% AMI A 839.20 $595.,00 $595
Mix18{2 BR-1.5Bath -| [50% AMI ! "~ 840.10 $595.00 $595
Mix 19 {2 BR - 1.5 Bath 50% AMI 1 847.00 ©.$595.00 5595
Mix 20 {2 BR - 1.5 Bath 50% AM| ©1 848.80 ' $595.00 $595
Mix 21 {2 BR - 1.5 Bath 50% AMI 1 857.50 5595.00 5595
Mix 22 {2 BR - 1.5 Bath 50% AM| 1 1| . 896.30 $595.00 $595
Mix 23 {2 BR - 1.5 Bath 50% AMI 1 927.30 $595.00 $595
Mix 24 {2 BR - 1.5 Bath 60% AMI 1 938.40 5614.00 5614
Mix 25 {2 BR - 1.5 Bath 60% AMI 1 . 950.20 5614.00 5614
Mix 26 {2 BR - 1.5 Bath 60% AMI 1 951,60 $614.00 $614
Mix 27 {2 BR - 1.5 Bath 60% AMI 1 952,00 $614.00 5614
Mix 28 {2 BR - 1.5 Bath G0% AMI 1 "954.00 $614.00 5614
Mix 29 {2 BR - 1.5 Bath 60% AM| 1 954,10 $614.00 5614
Mix 30 {2 BR - 1.5 Bath 60% AMI 1 955,50 $614.00 5614
Mix 31 {2 BR - 1.5 Bath 60% AMI 1 963.40 5614.00 5614
Mix 32 |2 BR - 1.5 Bath 60% AMI 1 973.60 5614.00 $614
Mix 33 |2 BR - 1.5 Bath B0% AMI 1 1 978.00 $614.00 $614
Mix 34 |2 BR - 1.5 Bath 60% AMI 1 1006.90 $614.00 $614
Mix 35 |2 BR - 1.5 Bath 60% AMI 1 1011.70 $614.00 $614
Mix 36 |2 BR - 1.5 Bath 60% AMI 1 1021.70 $614.00 5614
Mix 37 |3 BR - 2 Bath 40% AMI 1 1059.50 $549.00 $549
Mix 38 |3 BR - 2 Bath 40% AMI 1 1102.50 5549,00 5549
Mix 39 |3 BR - 2 Bath 50% AMI 1 1104.30 $679.00 $679
Mix 40 |3 BR -2 Bath 50% AMI 1 1132.70 $679.00 $679
Mix 41 |3 BR - 2 Bath 50% AMI 1 1135.30 $679.00 $679
Mix 42 |3 BR - 2 Bath 50% AMI 1 1148.60 $679.00 $679
Mix 43 |3 BR - 2 Bath 50% AMI 1 1176.20 $675.00 S679
Mix 44 |3 BR - 2 Bath 60% AMI 1 1 1248.40 $710.00 5710
Mix 45 |3 BR - 2 Bath 60% AMI 1 1259.00 $710.00 $710
Mix 46 {3 BR - 2 Bath 60% AMI i 1285.30 5710.00 $710
Mix 47 |3 BR - 2 Bath 60% AMI 1 1346.30 $710.00 $710
Mix 48 |3 BR - 2 Bath 60% AMI 1 1 1372.30 $710.00 $710
Mix 49 |3 BR - 2 Bath 60% AMI 1 1377.90 $710.00 $710
Mix 50 |3 BR - 2 Bath 60% AMI 1 1391.00 $710.00 $710
Mix 51 |3 BR - 2 Bath 60% AMI 1 1487.00 $710.00 $710
Mix 52 ' $0
Mix 53 S0
Mix 54 50
Mix 55 S0
Mix 56 50
Mix 57 50
Mix 58 50
Mix 59 50
Mix 60 S0
Mix 61 50
Mix 62 S0
Mix 63 S0
Mix 64 S0
Mix 65 | $0
Mix 66| 50
Mix 67 | " 50
Mix 68 50
Mix 69 $0
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2020 Low-Income Housing Tax Credit Application For Reservation

L UNIT DETAILS

Mix 70 ' ' B 3 - 50
Mix 71 R o $0
Mix 72 ' o G . 50
| Mix 73 —— _ — — %
Mix 74 T T R - 50
Mix 75 R - ' L $0
| Mix 76 R ' ' $0
Mix 77 - ) ' ' 50
Mix 78 ' 50
Mix 79 ' 50
Mix 80 50
Mix 81 50
Mix 82 . $0
Mix 83 o R _ : $0
| Mix 84 R D : I 40
| Mix 85 S0
| Mix 86 50
Mix 87 S0
Mix 88 S0
Mix 89 $0
Mix 30 S0
Mix 91 40
Mix 92 50
Mix 93 S0
Mix 94 50
Mix 95 50
Mix 96 50
Mix 97 <0
| Mix 98 $0
; Mix 99 50
Mix 100 50
TOTALS 51 it 6 $30,664
[Floor Space Fraction {to 7 decimals) 1100.00000%
:
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2020 Low-Income Housing Tax Credit Application For Reservation

iM. OPERATING EXPENSES

Administrative: Use Whole Numbers Onlyl
1. Advertising/Marketing 51,500
2. Office Salaries S0
3. Office Supplies $3,000
4. Office/Model Apartment (type ) S0
| 5. Management Fee 520,744
| . 6.00% of EGI . 5406 Per Unit
‘ 6. Manager Salaries $29,120
7. 5taff Unit (s) {type ) 50
8. Legal 5286
| 9. Auditing 54,510
10. Bookkeeping/Accounting Fees 52,400
| 11, Telephone & Answering Service $4,800
12. Tax Credit Monitoring Fee 51,785
13. Miscellaneous Administrative 54,300
Total Administrative 572,445
Utilities
14. Fuel Oil SO
15. Electricity 518,000
16, Water 59,000
17. Gas 516,000
18. Sewer 50
Total Utility 543,000
Operating:
19. Janitor/Cleaning Payroll 55,148
20. lanitor/Cleaning Supplies $1,500
21. Janitor/Cleaning Contract 50
22. Exterminating $3,395
23, Trash Removal 54,800
24. Security Payroli/Contract 50
25. Grounds Payrolt 50
26. Grounds Supplies 51,500
27. Grounds Contract 52,500
28. Maintenance/Repairs Payroll 519,604
29. Repairs/Material 53,825
30. Repairs Contract $6,375
31, Elevator Maintenance/Contract $8,630
32. Heating/Cooling Repairs & Maintenance 53,000
33, Pool Maintenance/Contract/Staff 50
34, Snow Removal 5500
35, Decorating/Payroll/Contract 54,335
36. Decorating Suppiies 52,168
37. Miscellaneous 54,240
Totals Operating & Maintenance $71,520
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2020 Low-Income Housing Tax Credit Application For Reservation

M. OPERATING EXPENSES

Taxes & Insurance

38.
39.
40,
41,
42.
43,
44,
45.

Real Estate Taxes $11,467
Payroll Taxes $7,424
Miscellaneous Taxes/Licenses/Permits $300
Property & Liability Insurance $20,000
Fidelity Bond 570
Workman's Compensation 51,574
Health insurance & Employee Benefits 51,812
Other Insurance 50
Total Taxes & Insurance $42,647
Total Operating Expense 0 76229,612:
Total Operating i::77164,502 {C. Total Operating S 66,43%
Expenses Per Unit Expenses as % of EGI
Replacement Reserves {Total # Units X $300 or $250 New Const. Eiderly Minimum) $15,300
Total Expenses $244,912

ACTION: Provide Documentation of Operating Budget at Tab R if applicable.

[Woodlawn School Apartments] - Reservation App
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2020 Low-Income Housing Tax Credit Application For Reservation

N. PROJECT SCHEDULE

ACTIVITY ACTUAL OR ANTICIPATED NAME OF RESPONSIBLE
DATE PERSON
1. SITE
a. Option/Contract Complete Landmark
h. Site Acquisition 6/1/2020 Landmark
c. Zoning Approval N/A N/A
d. Site Plan Approval Complete N/A
2. Financing
a. Construction Loan
i. Loan Application Complete Landmark
ii. Conditional Commitment Complete Landmark
iii. Firm Commitment 5/1/2020 Landmark
b. Permanent Loan - First Lien
i. Loan Application Complete Landmark
it. Conditional Commitment 4/15/2020 Landmark
iti. Firm Commitment 5/1/2020 Landmark
¢. Permanent Loan-Second Lien
i. Loan Application Complete Landmark
ii. Conditional Commitment 4/15/2020 Landmark
fii. Firm Commitment 5/1/2020 Landmark
d. Other Loans & Grants
i. Type & Source, List N/A N/A
ii. Application N/A N/A
iii. Award/Commitment N/A N/A
2. Formation of Owner Complete Landmark
3. IRS Approval of Nonprofit Status Complete HOPE, inc.
4, Closing and Transfer of Property to Owner 6/1/2020 Landmark
5. Plans and Specifications, Working Drawings Complete CIMW Achitecture
6. Building Permit Issued by Local Government 5/1/2020 Landmark/Davie
7. Start Construction 6/1/2020 Landmark
8. Begin Lease-up 4/1/2021 LPMC
9, Complete Construction 8/1/2021 Landmark
10. Complete Lease-Up 12/1/2021 LPMC
11. Credit Placed in Service Date 8/1/2021 Landmark
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2020 Low-Income Housing Tax Credit Application For Reservation

0.

PROJECT BUDGET - HARD COSTS

Cost/Basis/Maximum Allowable Credit

Complete cost column and basis column(s) as appropriate

Note: Attorney must opine, among other things, as to correctness of the inclusion of each cost item in eligible basis, type of
credit and numerical calculations included in Project Budget.

Must Use Whole Numbers Only!

Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Columnis}:

"30% Present Value Credit” (D}
item {A} Cost {B} Acquisition (C) Rehab/ *70 % Present
New Construction Value Credit”
1. Contractor Cost

a.  Unit Structures {New) 6,252,209 0 0 6,252,209
b.  Unit Structures {Rehab) 0 0 0 0
¢.  Non Residential Structures 0 0 0 0
d. Commercial Space Costs 207,259 0 0 0
e.  Structured Parking Garage 0 0 0 0

Total Structure 6,459,468 0] 0 6,252,209
f. Earthwork 0 0 0 0
g.  Site Utilities 0 0 0 0
h. Roads & Walks 0 0 0 0
i Site Improvements 0 0 0 0
i Lawns & Planting 0 0 0 0
k. Engineering 70,000 0 0] 70,000
L Off-Site Improvements 0 0 0 0
m. Site Environmental Mitigation 411,000 0 0 411,000
n.  Demolition 0 0 0 0]
o. Site Work 525,976 0 0 525,976
p.  Other Site work 0 0 0 0]

Total Land Improvements 1,006,976 0 0 1,006,976

Total Structure and Land 7,466,444 ] 0 7,259,185
g. General Requirements 358,712 0 0 358,712
r Builder's Overhead 147,944 0] 0 147,944

2.0% Contract)
5. Builder's Profit 443,834 0 0 443,834

5.9% Contract)

t. Bonds 54,252 0 0 54,252
u.  Building Permits 0 0 0 0
v.  Special Construction 0 0 0 0
w. Special Equipment 0 0 0 0
X.  Other1: 0 0 0] 0
y.  Other 2: 0 0 0] 0
1. Other 3; 0 0 0 0

Contractor Costs 471,186 | S0
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2020 Low-Income Housing Tax Credit Application For Reservation

0. PROJECT BUDGET - OWNER COSTS

MUST USE WHOLE NUMBERS ONLY!

Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Column(s}):
"30% Present Value Credit" )]
item {A) Cost {B) Acquisition (C) Rehab/ “70 % Present
New Construction Value Credit"
2. Owner Costs
a. Building Permit 0 0 0] 0
b.  Architecture/Engineering Design Fee 216,000 0 0 216,000
54,235 /Unit}

c.  Architecture Supervision Fee 32,500 0 0 32,500

$637  /Unit)

d. Tap Fees 0 0 0 0

e.  Environmental 20,000 0 0] 20,000

f.  Soil Borings 0] 0 0 0]

g.  Green Building {Earthcraft, LEED, etc.) 27,000 0 0 27,000

h.  Appraisal 5,500 0 0 5,500

i Market Study 7,700 0 0] 7,700

J.  Site Engineering / Survey 10,000 0 0 10,000

k. Construction/Development Mgt 0 0 0 0

. Structural/Mechanical Study 0 0 0 0

m. Construction Loan 60,000 0 0 60,000

Origination Fee
n. Construction Interest 250,000 0 0 187,500
{ 4.8% for_ 30 months}

0. Taxes During Construction 12,000 0] 0 12,000
tnsurance During Construction 50,000 0] 0 50,000
Permanent Loan Fee 15,000 0 0 0

( 1.0%)

r.  Other Permanent Loan Fees 0 0] 0 0

s.  Letter of Credit 0 0 0 0

t.  Cost Certification Fee 20,000 o 0 20,000

u, Accounting 0] 0 0 0

v. Title and Recording 35,000 0 0] 0

w. Legal Fees for Closing 75,000 0 0] 58,750

X.  Mortgage Banker o 0 0 0

y.  Tax Credit Fee 49,440

z.  Tenant Relocation 0 0 0 o

aa. Fixtures, Furnitures and Equipment 70,000 0 0 70,000

ab. Organization Costs 3,000 0 0 0

ac. Operating Reserve 163,337 0 0 0

ad. Contingency 799,019 0 0 799,015

ae. Security 0 0 0 0

af.  Utilities 0 0 0 0

[Woedlawn Schoof Apartments] - Reservation App
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2020 Low-Income Housing Tax Credit Application For Reservation

0. PROJECT BUDGET - OWNER COSTS

{1} Other* specify: Enviro Contingency 41,100 0 0 41,100
{2) Other* specify: Syndicator Due Diligence 32,500 0 0 0
{3) Other* specify: Rent Up Expenses 25,000 0 0 0
{4) Other* specify: Historic Fees 20,000 0 0 20,000
{5} Other* specify: Tax Opinion 3,000 0 0 0
(6) Other* specify: Const Loan Guaranty 50,000 0 0 0
(7) Other* specify: Rent Up Reserve 15,300 0 0 0
{8) Other* specify: Lender Inspections 13,000 0 0 13,000
{9) Other* specify: Other Designer Fee 10,000 0 0 10,000
{10} Other* specify: Prior Application Fee 1,000 0 0 0
Owner Costs Subtotal (Sum 2A..2{10}) $2,131,396 SO 50 $1,660,069

Subtotal 1 +2 $10,602,582 50 S0 $9,923,996
{Owner + Cantractor Costs)

3. Developer's Fees 1,000,000 0 0 1,000,000
Action: Provide Developer Fee Agreement (Tab A)

4. Owner's Acquisition Costs
Land 0
Existing improvements 0 0
Subtotal 4: 50 S0

5. Total Development Costs
Subtotal 1+2+3+4: 411,602,582 %0 S0 510,923,996

If this application seeks rehab credits only, in which there is no acquisition and no change in ownership,

enter the greater of appraised value or tax assessment value here:

(Provide documentation at Tab E)

Maximum Developer Fee:

Proposed Develapment’s Cost per Sq Foot
Applicable Cost Limit by Square Foot:

50
50
$1,278,207
$109  Meets Limits
5164
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2020 Low-Income Housing Tax Credit Application For Reservation

P. ELIGIBLE BASIS CALCULATION
Amount of Cost up to 100% Inciudable in
Eligibie Basis--Use Applicable Column(s):
"30 % Present Value Credit”
{C) Rehab/ {D}
New "70 % Present
Itemn (A} Cost (B} Acquisition Construction Value Credit”
1. Total Development Costs 11,602,582 0 0 10,923,996
2, Reductions in Eligible Basis
a. Amount of federal grant(s} used to finance 0 0 0
qualifying development costs
b. Amount of nongualified, nonrecourse financing 0 0 0
c. Costs of nonqualifying units of higher quality 0 0 o
{or excess portion thereof}
d. Historic Tax Credit {residential portion} 0 0 2,028,523
3.  Total Eligible Basis {1~ 2 above} 0 0 8,895,473
4.  Adjustment(s) to Eligible Basis {For non-acquisition costs in eligible basis}
a. For QCT or DDA (Eligible Basis x 30%) 0 0
State Designated Basis Boasts:
b. For Revitalization or Supportive Housing {Eligible Basis x 30%) 0 2,668,642
c. For Green Certification {Eligible Basis x 10%) 0]
Total Adjusted Eligible basis 0 11,564,115
5.  Applicable Fraction C47100.00000% -0 1100/00000%. 5 - 100,00000%
6. Total Qualified Basis 0 0 11,564,115
(Eligible Basis x Applicable Fraction)
7. Applicable Percentage 0.00% 9.00% 9.00%
{Beginning with 2016 Allocations, use the standard 9% rate.)
{For tax exempt bonds, use the most recently published rates.)
8. Maximum Allowable Credit under IRC §42 l S0 SO $1,040,770
{Qualified Basis x Apphcable Percentage)
{Must be’ same as BIN total and equal to $1,040,770

tha credit.amount allowed) -

Combined 30% & 70% P. V. Credit

Woodlawn Schaol Apartments] - Reservation App
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2020 Low-Income Housing Tax Credit Application For Reservation

Q.

SOURCES OF FUNDS

w

Action: Provide Documentation for all Funding Sources at Tab T

loans financed through grant sources:

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

Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person
1. First-Citizens Bank $8,000,000|Doug Byrom 919-716-7634
3.
Total Construction Funding: $8,000,000

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

{Whole Numbers only} Interest Amortization | Tarm of
Date of Date of Amount of Annual Dabt Rate of Period Loan
Source of Funds Application | Commitment Funds Service Cost Loan IN YEARS {years)
1. |VHDA REACH 51,000,000 550,269 2.95% 30.00 30.00
2. |VHDA Taxable $500,000 531,299 4.75% 30.00 30.00
3.
4,
5.
6.
7.
8.
9.
10.
Total Permanent Funding; $1,500,000 581,568
Grants: List alf grants provided for the development:
Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person

o IE[F[E e

Total Permanent Grants;
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Sources, printed 37




2020 Low-Income Housing Tax Credit Application For Reservation

Q.

SOURCES OF FUNDS

. Subsidized Funding

Date of Amount of
Source of Funds Commitment Funds

1. |Donation of Land $6,102,700
2.
3.
4,
5.

Total Subsidized Funding 56,102,700

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

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

TRUE

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

Below-Market Loans

a.]Tax Exempt Bonds S0
h.{RD 515 S0
c.iSection 221(d}{3) S0
d.{Section 312 S0
e.|Section 236 50
f.|\VHDA SPARC/REACH 51,000,000
g.|HOME Funds ]
h.|Other: 50
i.|Other: $0
Grants*
a.|CDBG 50
b.|UDAG S0

a.|Taxable Bonds S0

b.|Section 220 $0

c.|Section 221{d}{3) S0

d.[Section 221(d}{4) 50

e.|Section 236 S0

f.|Section 223(f} S0

g.|Other: S0
Grants

c.|State

d.|Local

e.|Other:

Market-Rate Loans

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

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

which funded it.
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2020 Low-Income Housing Tax Credit Application For Reservation

0. SOURCES OF FUNDS

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

7. Some of the development's financing has credit enhancements.......oiiinnensne TRUE
If True, list which financing and describe the credit enhancement:
Construction Completion Guaranty - required by Syndicator
8. Other Subsidies Action: Provide documentation (Tab Q)
a. TRUE Real Estate Tax Abatement on the increase in the value of the development.
b. FALSE New project based subsidy from HUD or Rural Development for the greater of 5

or 10% of the units in the development.

C. FALSE Other

9, A HUD approval for transfer of physical asset is required...... e FALSE

[Woodlawn School Apartments] - Reservation App

Sources, prinfed 39



2020 Low-Income Housing Tax Credit Application For Reservation

R. EQUITY

1. Equity
a. Partion of Syndication Proceeds Attributable to Historic Tax Credit
Amount of Federal historic credits 52,028,523  x Equity

Amount of Virginia historic credits $2,535,654  x Equity §

[H

182,079,236

b. Eguity that Sponsor will Fund:

i Cash investment 5110
iil.  Contributed Land/Building 50
jii. Deferred Developer Fee

iv. Other: 50

$205,024 (Note: Deferred Developer Fee cannot be negative.)

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

statement showing payoff within 15 years at TAB A,

Equity Total $205,134

2. Equity Gap Calculation
a. Total Development Cost
b. Total of Permanent Funding, Grants and Equity
¢. Equity Gap
d. Developer Equity

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

3. Syndication Information {If Applicable}

a.  Actual or Anticipated Name of Syndicator: Red Stone Equity Partners

511,602,582

$5,305,383

ST 86,297,199.

1,573

56,295,626

Contact Person: Rob Vest Phone: {704) 200-9500
Street Address: 6000 Fairview Road, Suite 550
City: Charlotte B State: Zip:

b. Syndication Equity
i Anticipated Annuat Credits
ii.  Equity Dollars Per Credit (e.g., $0.85 per dollar of credit)
iii.  Percent of ownership entity {e.g., 99% or 99.9%)
iv.  Syndication costs not included in Total Development Costs {e.g., advisory fees}
v, Net credit amount anticipated by user of credits
vi. Total to be paid by anticipated users of credit {e.g., limited partners)

C.  Syndication: Private
d. Investors: Corporate

4. Net Syndication Amount
Which will be used to pay for Total Development Costs

5. Net Equity Factor
Must be equal to or greater than 85%

[Woadlawn School Apartments] - Reservation App

$692,000.00

50.910

99.97500%

S0

. $691,827

46,295,626,

$6,295,626

91.0000043363%

Equity , printed 40



2020 Low-Income Housing Tax Credit Application For Reservation

S. DETERMINATION OF RESERVATION AMOUNT NEEDED

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

1. Tota!l Development Costs $11,602,582
2. Less Total of Permanent Funding, Grants and Equity - $5,305,383
| 3. FEquals Equity Gap $6,297,199
4. Divided by Net Equity Factor 91.0000043363%

(Percent of 10-year credit expected to be raised as equity investment)

5. Equals Ten-Year Credit Amount Needed to Fund Gap $6,919,999
Divided by ten years 10
6. FEquals Annual Tax Credit Required to Fund the Equity Gap $692,000

|
é 7. Maximum Allowable Credit Amount $1,040,770
; (from Eligible Basis Calculation)

|

8. Reguested Credit Amount For 30% PV Credit; S0
For 70% PV Credit: 5692,000
Credit per LI Units $13,568.6275
Credit per Lt Bedroom $6,467.2897 | Combined 30% & 70%
PV Credit Requested $692,000

9, Action: Provide Attorney’s Opinion {Mandatory Tab H)
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2020 Low-income Housing Tax Credit Application For Reservation

T. CASH FLOW

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

Total Monthiy Rental income for LIHTC Units $30,664
Plus Other Income Source {list): 5306
Equals Total Monthly Income: $30,970
Twelve Months x12
Equals Annual Gross Patential Income $371,640
Less Vacancy Allowance 7.0% V826,015
Equals Annual Effective Gross Income (EGI} - Low Income Units YO

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

Total Monthly Income for Market Rate Units:
Plus Other Income Source (list}:
Equals Total Menthly Income:
Twelve Months

Equais Annual Gross Potential Income

Less Vacancy Allowance 0.0%

Equals Annual Effective Gross Income {EGI) - Market Rate Units

Action:  Provide documentation in support of Operating Budget {TAB R)

3. Cash Flow (First Year)

a. Annuai EGl Low-Income Units $345,625

b. Annual EGI Market Units S0

c. Total Effective Gross Income $345,625

d. Total Expenses $244,912

e. Net Operating Income $100,713

f. Total Annual Debt Service 581,568
} E. Cash Flow Available for Distribution 519,145
E
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2020 Low-Income Housing Tax Credit Application For Reservation

T. CASH FLOW

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

Stabilized

Year 1 Year 2 Year 3 Year 4 Year 5
Eff. Gross Income 345,625 352,538 359,588 366,780 374,116
Less Oper. Expenses 244,912 252,259 259,827 267,622 275,651
Net Income 100,713 100,278 99,761 99,158 98,465
Less Debt Service 81,568 81,568 81,568 81,568 81,568
Cash Flow 19,145 18,710 18,193 17,530 16,897
Debt Coverage Ratio a3 s 1.22 1.22 1.21

Year 6 Year 7 Year 8 Year 9 Year 10
Eff, Gross Income 381,598 389,230 397,015 404,955 413,054
Less Oper. Expenses 283,520 292,438 301,211 310,247 319,555
Net income 97,678 96,792 95,804 94,708 93,499
Less Debt Service 81,568 81,568 81,568 81,568 81,568
Cash Fiow 16,110 15,224 14,236 13,140 11,931
Debt Coverage Ratio 1.20 1.15 1.17 1.16 1.15

Year 11 Year 12 Year 13 Year 14 Year 15
Eff. Gross Income 421,315 429,741 438,336 447,103 456,045
Less Oper. Expenses 329,141 339,015 349,186 359,662 370,451
Net Income 92,174 90,726 89,150 87,442 85,594
Less Debt Service 81,568 81,568 81,568 81,568 81,568
Cash Flow 10,606 9,158 7,582 5,874 4,026
Debt Coverage Ratio 1.13 1.11 1.09 1.07 it 105

Estimated Annual Percentage Increase in Revenue
Estimated Annual Percentage Increase in Expenses

2.00% {Must be < 2%}
3,00% {Must be > 3%}
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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 alt 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
individuais 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 nho 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

V. STATEMENT OF ARCHITECT

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

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

Legal Name of Architect: Mikel Griffin
Virginia License#: 0401005449
Architecture Firm or Company: CIMW Architecture

L AN
By: X
Li gt*f/ {
Its: Vice-Preside

P (Title)

tnitials by Architect are alsa required on the following Tabs: Enhancement, Special Housing Needs and Unit Details,
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2020 Low-income Housing Tax Credit Application For Reservation

w. LIHTC SELF SCORE SHEET

Self Scoring Process
This Self Scoring Process is intended to provide you with an estimate of your application's score based on the information included within the

reservation application. Other items, denoted below in the yellow shaded celis, are typically evaluated by VHDA's staff during the application
review and feasibility process. For purpeses of seif scoring, we have made certain assumptions about your application. Edit the appropriate

responses {Y or N} in the yellow shaded cells, if applicable. Item 5f requires a numeric value to be entered.

Please remnember that this score is only an estimate. VHDA reserves the right to change application data and/or score sheet responses where

appropriate, which may change the final score.

MANDATORY [TEMS: included Score
a. Signed, completed application with attached tabs in PDF format Y YorN 0
b. Active Excel copy of application Y YorN 0
c. Partnership agreement Y YorN 0
d. SCC Certification Y YorN 0
e. Previous participation form Y YorN 0
{. Site control document Y YorN 0
g. RESNET Certification Y YorN 0
h. Attorney's opinion Y YorN 0
i. Nonprofit questionnaire {if applicable) Y Y, N, N/A 0
j. Appraisal Y YorN 0
k. Zoning document Y YorN 0
{. Universal Design Plans Y YorN 0
m. List of LIHTC Developments {Scheduie A) Y YorN 0
Total: 0.00
1. READINESS:
a. VHDA notification letter to CEQ {via Locality Notification information Appfication) Y 0 or-50 0.00
b. Local CEO Opposition Letter N 0or-25 0.00
c. Plan of development N 0 or 40 0.00
d. Location in a revitalization area based on Qualified Census Tract N Oor 10 0.00
e, Location in a revitalization area with resolution : Yo CQor 15 15.00
f. Location in a Opportunity Zone N - Ooris 0.00
Total: 15.00
2. HOUSING NEEDS CHARACTERISTICS: o
a. Sec 8 or PHA waiting list preference S Y ODoruptos 5.00
b. Existing RD, HUD Section 8 or 236 program SN % 0or20 0.00
¢. Subsidized funding commitments /52.60% * Upto40 40.00
d. Tax abatement on increase of property's value Y ST Oors 5.00
e. New project based rental subsidy {(HUD or RD} s N . Oorlo 0.00
f. Census tract with <12% poverty rate 0% 0,20,25 030 25.00
g. Development listed on the Rural Development Rehab Priority List N seii Oorls 0.00
h. Dev. located in area with little or no increase in rent burdened population N Up to-20 0.00
[. Dev. ocated in area with increasing rent burdened population SUONT T Upto2o 0.00
Total: 75.00
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3. DEVELOPMENT CHARACTERISTICS:

a. Amenities (See calculations below)

b. Project subsidies/HUD 504 accessibility for 5 or 10% of units
or c. HCV Payment Standard/HUD 504 accessibility for 5 or 10% of units
or d. HUD 504 accessibility for 5% of units

. Proximity to public transportation (within Northern VA or Tidewater)

f. Development will be Green Certified
g. Unlts constructed to meet VHDA's Universal Design standards
h. Developments with less than 100 units
i. Historic Structure
Total:
4. TENANT POPULATION CHARACTERISTICS: v,frﬁ B Al
$50,500 557,400
a. Less than or equal to 20% of units having 1 or {ess bedrooms
b. <plus> Percent of Low Income units with 3 or more bedrooms
c. Units with rent at or helow 30% of AMI and are not subsidized (up to 10% of LI units}
d. Units with rents at or below 40% of AMI {up to 10% of Ll units}
e. Units with rent and income at or below 50% of AMI
f. Units with rents at or below 50% rented to tenants at or below 60% of AMI
ar g. Units in Lt Jurisdictions with rents <= 50% rented to tenants with <= 60% of AMI
Total:
5. SPONSOR CHARACTERISTICS:
a. Developer experience - 3 developments with 3 x units or 6 developments with 1 x units
or b. Developer experience - 3 developments and at least 500,000 in liquid assets
or ¢. Developer experience - 1 development with 1 x units
d. Developer experience - life threatening hazard
e. Developer experience - noncompliance
f. Developer experience - did not build as represented
g. Developer experience - failure to provide minimum building requirements
h. Developer experience - termination of credits by VHDA
i. Developer experience - exceeds cost limits at certification
j. Management company rated unsatisfactory
Total:
6. EFFICIENT USE OF RESOURCES:
a. Credit per unit
b. Cost per unit
Total:
7. BONUS POINTS:
a. Extended compliance
or b. Nonprofit or LHA purchase option
or ¢. Nonprofit or LHA Home Ownership option
d. Combined 9% and 4% Tax Exempt Bond Site Plan
e. RAD or PHA Conversion participation and competing in Local Housing Authority pool
Total:

425 Point Threshold - all 9% Tax Credits
325 Point Threshold - Tax Exempt Bonds

[Woodiawn School Apartments] - Reservation App

43.00
D or 60 0.00
Dor 30 30.00
Dor15 0.00
0,10 or 20 10.00
Dor 10 10.00
Up to 15 15.00
wr¥on upto 20 19.60
Y Dors 5.00
132.60
LYt Dorls 15.00
129.41% . Upto15 15.00
70.00% Upto10 0.00
11.76% Upto10 10.00
11.76% © Upto SO 0.00
'50,98% - Upto 25 0.00
50.98% - Upto50 50.00
90.00
Y 0 or 50 50.00
N 0or50 0.00
o Gor 10 0.00
N 0 or-50 0.00
N Qor-15 0.00
0 0 or-2x 0.00
N Qor-20 0.00
N 0or-10 0.00
N 0 or-50 0.00
N 0 or-25 0.00
50.00
Up to 200 48.27
Up to 100 -5.11
43.16
Z'O:Y_e__a_rs_, B 40 or 50 0.00
LY 0or 60 60.00
Qor5 0.00
Upto 45 0.00
0 orlo 0.00
T 60.00

TOTAL SCORE;
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Amenities:

All units have:

. Community Room

. Exterior walls constructed with brick and other low maintenance materials
. Sub metered water expense

. Watersense labeled faucets, toilets and showerheads

. Infrastructure for high speed internet/broadband

. Free WIiFi Access in community room

. Each unit provided free individual high speed internet access
. Each unit provided free individual WiFi

i. Bath Fan - Delayed timer or continuous exhausk

j. Baths equipped with humidistat

k. Cooking Surfaces equipped with fire prevention features

[. Cooking surfaces equipped with fire suppression features

m. Rehab only: dedicated space to accept permanent dehumidification system
n. Provides Permanently installed dehumidification system

o. All interior doors within units are solid core

p. USB in kitchen, living room and all bedrooms

g. LED Kitchen Light Fixtures

t. Shelf or Ledge at entrance within interior hallway

5. New Construction: Balcony or patio

o = e A T 4o T - T o B s R

All elderly units have:

t. Front-control ranges

u. Independent/suppl. heat source
v. Two eye viewers

Max Pts
5

N
o

BroMoPR WO DR WW R WO

=

Total amenities:
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Score
5.00
25.00
0.00
0.00
1.00
4.00
0.00
0.00
3.00
0.00
0.00
2,00
0.00
0.00
0.00
1.00
2.00
0.00
0.00

43.00

0.00
0.00

0.00

0.00

43.00
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Summary Information

Development Summary

2020 Low-Income Housing Tax Credit Application For Reservation

!Deal Name: Woodiawn School Apartments

Cycle Type: 9% Tax Credits Requested Credit Amount: $692,000

Allocation Type: Adaptive Reuse Jurisdiction: Carroll County

Total Units 51 Population Target: General Total Score
Total LI Units 51 465.76
Project Gross Sq Ft:  106,718.24 Owner Contact: Lisa Sari

Green Certified? TRUE

Source of Funds

" :amount -

- .Annual Debt Service

Per Unit Per Sq Ft
Permanent Financing $1,500,000 529,412 $14 581,568
Uses of Funds - Actual Costs Total Development Costs
‘Type of Uses T Amount T Per Unit o ISq R % of TDC 0
Improvements $7,466,444] $146,401 570 64,35% Total Improvements $10,602,582
Generat Req/Overhead/Profit 5950,490 518,637 49 8.19% Land Acquisition 50
Other Contract Costs 454,257 $1,064 51 0.47% Developer Fee 51,000,000
Owner Costs $2,131,396 541,792 520 18.37% Total Development Costs $11,602,582
Acquisition 50 50 $0 0.00%
Developer Fee $1,000,000 $19,608 $9 8.62%
Total Uses $11,602,582  $227,502
Income Proposed Cost Limit/Sq Ft: $109
Gross Potentiai Income - LI Units $371,640 Applicable Cost Limit/5q Ft: 5164
Gross Potentiat Income - Mkt Units $0
Subtotal $371,640 Unit Breakdown
Less Vacancy % | 7.00%] $26,015 Supp Hsg 0
Effective Gross Income $345,625 # of Eff 0
fi of 1BR 10
Rental Assistance? FALSE # of 2BR 26
# of 3BR 15
Expenses # of 4+ BR 0
Category ' Total “{Par Unit Total Units 51
Administrative $72,445 $1,420
Utilities $43,000 5843
Operating & Maintenance $71,520 $1,402 Income Levels Rent Levels
Taxes & Insurance $42,647 $836 # of Units # of Units
<=30% AMI 0 0
Total Operating Expenses 5229,612 34,502 40% AMI 6 6
50% AMI1 0 20
Replacement Reserves 415,300 $300 60% AMI A5 25
>60% AMI 0 9]
Total Expenses $244,912 $4,802; Market 0 0
Cash Flow Income Averaging? FALSE
EGE $345,625
Total Expenses $244,912
Net Income $100,713 Extended Use Restriction? 30
Debt Service $81,568
Debt Coverage Ratio {YR1): 1.23
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$/5F = $134.50 Credits/5F = B8.286739 |Const $/unit = $166,101.6863
TYPE OF PROJECT GENERAL = 11000; £ELDERLY = 12000 11000
LOCATION Inner-NVA=100; Outer-NV=200; NWNC=300; Rich=400; Tid=500; Balance=600 600
TYPE OF CONSTRUCTION N C=1; ADPT=2;REHAB[35,000+)=3; REHAB¥(15,000-35,000)=4 7
*REHABS LOCATED IN BELTWAY ($15,000-550,000) See Below
GENERAL Elderly
Supportive Hsg EFF-E 1 BR-E 2 BR-E EFF-E-1 3T 1BR-E-15T 2 BR-£-1 ST
AVG UNIT SIZE 0.00 0.00 0.00 Q.00 0.00 0.00 0.00
HNUMBER OF UNITS L] 0 1] 1} L] 1] 1]
PARAMETER-{COSTS=>35,000) 0 a 0 o] 0 0 0
PARAMETER-(COSTS<35,000} 0 Q 0 o] 0 0 o]
PARAMETER-{COSTS=>50,000) 0 o] 0 [} [} 0 5]
PARAMETER-{COSTS<50,000} 0 Q 0 [} [} o] o
[COST PARAMETER 4] 0 0 1] 0 0 0
PROJECT COST PER UNIT 0 [ 0 0 o ¢ 0
PARAMETER-{CREDITS=>35,000] 0 0 0 o 0 a 0
PARAMETER-{CREDITS<35,000) 0 [} a o] 0 [} 0
PARAMETER-{CREDITS=>50,000} o 0 Q o 0 Q o]
PARAMETER-{CREDITS<5G,000) [ 0 0 0 0 0 0
CREDIT PARAMETER 0 0 0 o] o [+ 4
PRCJECT CREDIT PER UNIT 0 0 0 Q v] o] 0
COST PER UNIT POINTS 0.00 0.00 0.00 0.00 0.00 0.00 0.00
CREDIT PER UNIT POINTS 0.00 0.00 0.00 0.00 0.00 0.00 0,00
GENERAL

EFF-G % BR-G 2BR-G 3 BR-G 4 BR-G 2 8R-TH 3 BR-TH 4 BH
AVG UNIT SIZE 0.00 1,380.63 1,576.%6 £,913.31 Q.00 0,00 0.00 [+X8
NUMBER OF UNITS o 10 26 15 ] 0 0 0
PARAMETER-({COSTS=>35,000) 0 157,770 210,360 247,173 0 0 n 0
PARAMETER-{COST5<35,000) o] 4 0 1] [} 0 0 0
PARAMETER-{COSTS=>50,000} 1] 157,77¢ 210,360 247,173 o] [+ 0 0
PARAMETER-{COST5<50,000) v] 0 4 o 1] [} 0 [+
COST PARAMETER 0 157,770 210,35¢ 247,173 0 o o (
PROJECT COST PER UNIT h) 185,700 212,107 257,347 o] 0 0 3
PARAMETER-{CREDITS=>35,000) 0 13,466 17,855 21,057 1] [} o] Y
PARAMETER-{CREDITS<35,000) 0 o] 4 0 o [} o] [+
PARAMETER-{CREDITS=>50,000) o] 13,466 17,855 21,097 o] D [} Q
PARAMETER-{CREDIT5<50,000) Q 1} [} [s) o] 1} [} Q
CREDIT PARAMETER 0 13,466 17,955 21,097 0 Q o] (
[PROJECT CREDIT PER UNIT 0 11,441 13,068 15,855 0 ] Q (
COST PER UNIT POINTS 0.00 -3.47 -0.42 -1.21 0.00 0.00 0.00 (X3
CREDIT PER UNIT POINTS 0.00 5.90 21.75 14.52 0.00 0.00 0.00 0.t

TOTAL COST PER UNIT POINTS

TOTAL CREDIT PER UNIT POINTS

48.27
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Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adfusted Cost Parameter

Standard Credit Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Atjusted Credit Parameater

Standard Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Paramater

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 Adiustment - high rise
Adjusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cest Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adiusted Cost Parameter

Standard Cost Parameter - low rise

Parameter Adjustment - mid rise

Parameter Adjustment - high rise
Adjusted Cost Parameter

Cost Parameters - Elderly

i Supportive Hsg EFF-E 1 BR-E 2BR-E EFF-£-1 5T 1 BR-E-1 5T 2 BR-E-1 5T
(4] Q 1} [+l Q [} Q
[+ g 1} [} [} Q 0
0 Q0 Q 0 0 Q 0
] 4] 0 [+] 4] Q J
Credit Pararmeters - Elderly
I Supportive Hsg EFF-E 1BR-E 2 BR-E EFF-E-E 5T 1BR-E-15T 2 BR-E-1 5T
0 1} Q [} 1} 1] 0
0 0 Q o Q Q 0
0 0 0 [ Q 0 0
0 0 0 1] Q 0 J
Cost Paramaters - Generat
EFF-G 1BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BE
0 157,770 210,360 247,173 0 0 0 4
1] Q 1] [ Q 0 0 (
1] 1] 0 [ aQ 0 Q C
0 157,770 210,360 247,173 0 0 0 (
Credit Parameters - Generat
EFF-G 1BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BR
0 13,466 17,955 21,097 0 0 0 (
Q 0 1] 0 [+l [} 0 4
Q 0 o] [ Q Q 0 4
0 13,466 17,955 21,057 0 0 0 (
Northern Virginia Beltway [Rehab cests $15,000-$50,000%
Cast Parameters - Elderly
| Supnortive Hsg EfF-E % BR-E£ 2 BR-E EFF-E-1 5T 1 BR-E-% ST 2 BR-E-1 5T
Q 0 b [ v} Q Q
1] 0 0 [ v} ] Q
0 0 0 0 Q Q 0
] 0 0 0 Q Q 0
Credit Parameters - Elderly
Supportive Hsg EfF-E 1 BR-E ? BR-E EFF-E-1 5T 1BR-E-18T 2 BR-E-1 8T ]
9 0 0 [+ Q Q [+l
0 1} 4] [+ Q 1] 0
0 a 1] 0 Q Q 0
0 0 0 0 Q Q 0
Cost Pararneters - Genarat
I EFF-G 1BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BR
0 157,770 210,360 247,173 0 0 0 (
a 1} 0 o Q 0 Q (
1] Q 0 0 Q 0 0 (
a 157,770 210,360 247,173 0 0 Q (
Credit Parameters - General
l EFF-G 1BR-G 2 BR-G 3BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BR
[ 13,466 17,955 21,007 0 0 0 C
o 1] 0 o 1] 0 [} C
4] 0 Q 4] 0 a J ¢
0 13,466 17,955 21,097 0 0 0 (
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ssr= [ 313450 Credits/sF = 8.286739 | Const $/urit = $166,101,69
TYPE OF PRQJECT GENERAL = 11000; ELDERLY = 12000 11000
LOCATION fnner-NVA=100; Outer-NV=200; NWNC=300; Rich=400; Tid=500; Batance=600 600
TYPE OF CONSTRUCGTION N C=1; ADPT=2;REHAB{35,000+}=3; REHAB*{10,000-35,000)=4 2
*REHABS LOCATED IN BELTWAY ($10,000-$50,000} See Betow
GENERAL Elderly
Supportive Hsg EFF-E i1BR-E 2 BR-E EFF-E-1 ST 1BR-E-1 3T 2 BR-E-1 §¥
AVG UNIT SIZE 0,00 0.00 .00 0.00 Q.00 0.00 0,00
NUMBER OF UNITS 0 1] Q 1] Q 0 o
PARAMETER-{COSTS=>35,000} 0 a Q V] o [ o]
PARAMETER-(COST5<35,000) 0 ) 0 0 o 0 0
P ARAMETER-(COSTS=>50,000) o 0 o 0 0 o 0
PARAMETER-{COST5<50,000) a [s] 0 a [} 0 [}
COST PARAMETER 1] 0 [ 1] 0 0 a
PROJECT COST PER UNIT 0 o] 0 1] Q o a
PARAMETER-{CREDITS=>35,000) o o Q 1} 1] 8] [}
PARAMETER-{CREDITS<35,000) 0 [} ) 0 o] Q o]
PARAMETER-{CREDITS=>50,000) [} o] Q 1} 8] Q o
ARAMETER-{CREDITS<50,000) o o 0 0 o o 0
CREDIT PARAMETER 0 0 Q Q Q 1} a
PROJECT CREDIT PER UNIT 0 0 o] ] Q 0 0
COST PER UNIT POINTS 0.00 0.00 0.00 0.00 0.00 0.00 0.00
CREDIT PER UNIT POINTS .00 G.00 0.00 0,00 0.00 0.06 0.00
GENERAL

EFF-G 1BR-G 2 BR-G 3BR-G 4 BR-G 2 BR-TH 3 B8R-TH 4 BR
AVG UNIT SIZE 0,00 1,380.63 1,576.96 1,913.31 0.00 0.00 0.00 0.0
NUMBER OF UNITS 1} i0 26 15 0 8] 1} 1]
PARAMETER-(COSTS=>35,000) 0 157,770 210,360 247,173 0 0 0 0
P ARAMETER-(COS5T5<35,000) 0 0 0 Q Q 0 Q 0
P ARAMETER-(COST5=>50,000) 1] 157,770 210,350 247,173 0 3] Q Q
PARAMETER-{COST5<50,000} 1] 0 [} 0 0 4] a a
[COST PARAMETER 0 157,770 210,360 247,173 o 0 0 {
PROJECT COST PER UNIT 0 185,700 212,107 257,397 o 0 0 {
pPARAMETER-{CREDITS=>35,000) 0 13,466 17,955 21,097 0 o 0 0
PARAMETER-{CREDITS5<35,000) 0 Q 0 0 0 ) 1] a
PARAMETER-{CREDITS=>50,000) 0 13,466 17,955 21,097 o 0 0 0
PARAMETER-[CREDIT5<50,000} 0 0 0 [} 0 0 aJ 0
CREDIT PARAMETER o 13,456 17,955 21,097 0 Q o (
PROJECT CREDIT PER UNIT [} 11,441 13,068 15,855 b] [« 1] (
COST PER UNIT POINTS 0.00 -3.47 -0.42 -1.21 0.00 0.00 0.00 a4
CREDIT PER UNIT POINTS 0.00 5.90 27.75 14.62 1.0 0.00 .00 0.

TOTAL COST PER UNIT POINTS

TOTAL CREDIT PER UNIT POINTS

48.27
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Cost Pararneters - Elderly

Supportive Hsg EFF-E 1BR-E 2 BR-E EFF-E-15T 1 BR-E-1 ST 2BR-E-LST |
Standard Cost Parameter - low rise 0 0 o ] Q ] o]
Parameter Adjustment - mid rise 0 0 0 o] Q Q 0
Parameter Adjustment - high rise 0 0 0 0 0 0 o]
Adjusted Cost Pararneter 0 0 0 0 0 Q 0
Credit Parameters - Elderly
Supportive Hsg EFF-E 1BR-E 2 BR-E EFF-E-1 ST 1 BR-E-1 5T 2 BR-E-1 5T ;
Standard Credit Parameter - low rise 0 o] ] o ] 4] o]
Parameter Adjustment - mid rise o] o] 4] o 0 0 \]
Parameter Adjustment - high rise 0 Q 0 [ ] 0 0
Adjusted Credit Parameter 0 0 4] o ] 0 0
Cost Parameters - General
EFF-G 1BR-G 2BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 bBf
Standard Parameter - low rise ] 157,770 210,360 247,173 0 ] 0 4
Parameter Adjustment - mid rise ) Q o 0 Q Q 0 [
Parameter Adjustment - high rise 0 Q o [ Q Q 0 (
Adjusted Cost Parameter 0 157,770 210,360 247,173 Q 0 0 (
Credit Parameters - Genezal
EFF-G 1BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 Bf
Standard Credit Parameter - low rise 0 13,466 17,955 21,097 Q o 0 [
Parameter Adjustment - mid rise 0 0 o [} D) Q 0 (
Parameter Adjustment - high rise 0 0 [+ [+] ] 0 0 (
Adjusted Credit Parameter 0 13,466 17,955 21,057 Q Q 0 £
Northern Virginia Baltway {Rehab costs $10,000-550,000)
Cast Parameters - Elderly
[ supportive Hsg EFf-E 1 BR-E 2 BR-E EFF-£-1 5T 1 BR-E-1 5T 2BRELST  }
Standard Cost Parameter - fow rise 0 Q o [ 0 0 0
Parameter Adjustment - mid tlse [+ ] 0 o] 0 0 0
Parameter Adjustment - high rise 0 ] 0 0 0 0 0
Adjusted Cost Parameter 0 ] 0 0 0 0 0
Credit Parameters - Elderly
Suppaortive Hsg EFF-E iBR-E 2 BR-E EFF-E-1 ST 1 BR-E-1 5T 2 BR-E-1 5T
Standard Cost Parameter - low rise ] 0 0 o 0 ] o]
Parameter Adjustment - mid rise ] 0 0 o 0 o] b]
Paramster Adjustment - high rise 0 0 0 0 0 o Q
Adjusted Cost Parameter o 0 0 0 0 0 0
Cost Parameters - General
i EFF-G 1BR-G 2 BR-G 3 BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BR
Standard Cost Parameter - low sise o 157,770 210,360 247,173 [ o] Q {
Parameter Adjustment - mid rise o [v] 4] o] ] o 0 <
Parameter Adjustment - high rise 0 %) ) 0 o] 0 0 {
Adjusted Cost Parameter 0 157,770 210,360 247,173 ] 0 0 4
Credit Parameters - General
EFF-G 1BR-G 2 BR-G 3BR-G 4 BR-G 2 BR-TH 3 BR-TH 4 BR
Standard Cost Parameter - low rise b] 13,466 17,955 21,097 0 0 [ {
Parameter Adjustment - mid rise 0 0 ¥} Q 0 0 0 (
Parameter Adjustment - high rise 0 0 0 0 0 o] 0 (
Adjusted Cost Parameter Q 13,466 37,955 21,097 0 Y 0 (
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Partnership or Operating
Agreement

Including chart of ownership structure with percentage of
interests (MANDATORY)



AMENDED AND RESTATED OPERATING AGREEMENT
OF
WOODLAWN SCHOOL APARTMENTS, LLC

This AMENDED AND RESTATED OPERATING AGREEMENT (“Agreement”) is
entered into and shall be effective as of the 30™ day of December, 2019, by and among Woodlawn
Managing Member, LLC, a North Carolina limited liability company (the “Managing Member”),
Helping Overcome Poverty’s Existence, Inc., a Virginia nonprofit corporation (the “Special
Member™), Red Stone Equity - 2019 National Fund, L.P., a Delaware limited Membership (the
“Investor Member™), and Red Stone Equity Manager, LLC, a Delaware limited liability company
(the “Special Investor Member”).

RECITALS

Al WHEREAS, on February 16, 2018, the Articles of Organization for the formation
of Woodlawn School Apartiments, LLC (the “Company™) were filed with the Secretary of State of
the State of North Carolina, and thereby came into existence pursuant to the provisions of the
North Carolina Limited Liability Company Act (the "Act™). Concurrently therewith or
subsequently thereafter, Landmark Asset Services, Inc., a North Carolina corporation
(“Landmark”) and the Special Member entered into an Operating Agreement of the Company (the
“Original Agreement”);

B. WHEREAS, on February 23, 2018, the Certificate of Registration to Transact
Business in Virginia for the Company to do business in the State of Virginia was filed with the
State Corporation Commission of the Commonwealth of Virginia;

C. WHEREAS, on or about October 3, 2019, Landmark assigned its membership
interest in the Company to the Managing Member;

D. WHEREAS, the Special Member, Managing Member, Investor Member and
Special Investor Member wish to continue the Company pursuant to the Act and further desire to
amend and restate the terms governing the Company in accordance with the tetms hereof;

NOW, THEREFORE, in consideration of the foregoing, of mutual promises of the parties
hereto and of other good and valuable consideration, the receipt and sufficiency of which hereby
are acknowledged, the parties hereby agree to continue the Company pursuant to the Act, as set
forth in this Amended and Restated Operating Agreement of the Company, which reads in its
entirety as follows:

ARTICLE1
THE COMPANY




1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

Admission of Investor Member and Special Investor Member. Red Stone Equity — 2019
National Fund, L.P., a Delaware limited Membership, is hereby admitted as the Investor
Member of the Company. Red Stone Equity Manager, LLC, a Delaware limited lLiability
company, is hereby admitted as a Special Investor Member of the Company. The Investor
Member, Special Investor Member and Special Member are the sole non-managing
members of the Company.

Intentionally Deleted.

Contiuvation. The Members hereby agree to continue the Company pursuant to the
provisions of the Act and upon the terms and conditions set forth in this Agreement.

Company Name. The name of the Company shall continue to be Woodlawn School
Apartments, LLC, and all business of the Company shall be conducted in such name. The
Company shall hold all of its property in the name of the Company and not in the name of
any Member,

Purpose. The purpose of the Company is to acquire, improve, develop, rehabilitate, lease,
operate, finance and manage 51 units of housing for rental to low-income or very-low-
income persons or families on certain real property located in Woodlawn, Virginia (such
real property or any substitution thereof made with the Consent of Investor Member shall
be referred to as the “Project™). The Company shall engage in any and all activities related
or incidental to the Project, and shall engage in no other business.

Principal Place of Business. The principal place of business of the Company shall be at
406 E. Fourth Street, Winston-Salem, NC 27101. The principal place of business of the
Company shall not be changed except upon the Consent of the Members.

Term. The term of the Company commenced as of the date of the filing of the Articles of
Organization with the Secretary of State of the State of Formation and shall continue until
the winding up and liquidation of the Company and its business is completed following a
Liquidating Event, as provided in Article IX hereof.

Independent Activities.

(a) Except as otherwise provided in this Agreement, cach Member and the members,
stockholders, officers and directors of each Member may, notwithstanding this
Agreement, directly or indirectly, independently or with others, engage in or
possess any interest in whatever activities it or they may choose, whether the same
or competitive with the Company or otherwise, without having or incurring any
obligation to offer any interest in or opportunity with respect to such activities to
the Company or any Member or to account in any way to any such Person.

(b) Managing Member as Single Purpose Entity. The Managing Member shall engage
in no other business or activity other than that of being the Managing Member of

2



the Company. The Managing Member was formed exclusively for the purpose of
acting as the Managing Member of the Company and has never engaged in any
other activity, business or endeavor. As of the date of this Agreement, the
Managing Member has no liabilities or indebtedness other than its liability for the
debts of the Company, and the Managing Member shall not incur any indcbtedness
other than its liability for the debts of the Company. The Managing Member has
been adequately capitalized for the purposes of conducting its business and will not
make distributions at a time when it would have unreasonably small capital for the
continued conduct of its business.

{c) The Members hereby acknowledge that Red Stone Equity Members, LLC
(“RSEP”), has entered into a certain Binding Commitment Letter dated October 31,
2018 addressed to Landmark (the “Binding Commitment Letter”), pursuant to
which the Investor Member, as RSEP’s designee has an exclusive right to invest in
the Project (subject to the right of a State historic tax credit investor to invest in the
Project). The Managing Member, for itself and on behalf of the Company, hereby
agrees to be bound by the Binding Commitment Letter and the rights given to the
Investor Member, as RSEP’s designee. A copy of the Binding Commitment Letter
is attached hereto as Exhibit “B”. Neither the Managing Member nor anyone acting
on its behalf or at its direction shall sell, assign, encumber or otherwise transfer any
right, title or interest in or with respect to the Project or the Federal Tax Credits
without the prior written consent of Investor Member. Further, neither the
Managing Member nor anyone on its behalf shall communicate, solicit bids,
negotiate or enter into any contracts, agreements or other understandings with any
syndicators, brokers or investors with respect to investmenis in the Federal Tax
Credits. The Company shall proceed to carry out the Binding Commitment Letter
through a Second Amended and Restated Operating Agreement, which the parties
hereto agree to use reasonable, timely and good faith efforts to negotiate upon
substantially the same terms as are set forth in RSEP’s standard form of Operating
Agreement, a copy of which has becn provided to the Managing Member, with such
changes thereto as may be required to conform to the Binding Commitment Letter.
The Parties hereto shall execute the Second Amended and Restated Operating
Agreement on or before December 31, 2020, or such later date as to which the
Investor Member Consents (the “Closing Date™).

1.9  Definitions. Capitalized words and phrases used in this Agreement have the following
meanings:

“Act” means the Limited Liability Company Act of North Carolina, as amended from time
to time (or any corresponding provisions of succeeding law).

“Adjusted Capital Account Deficit” means with respect to any Investor Member, the deficit
balance, if any, in such Investor Member's Capital Account as of the end of the relevant fiscal year,
after giving effect to the following adjustments:
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(1) Credit to such Capital Account any amounts which such Member is obligated to
restore pursuant to any provision of this Agreement or pursuant to Regulations Section
1.704-1(b)(2)(ii)(c) is deemed to be obligated to restore pursuant to the penultimate
sentences of Regulations Seetions 1704-2(g)(1) and 1704-2(1)(5); and

(i) Debit to such Capital Account the items described in  Sections
1.704-1(b)(2)(i)(d}4), 1.704-1(b)2)(i1)(d)(5), and 1.704-1(b)(2)(i)(d)(6) of the
Regulations.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the
provisions of Section 1.704-1(b)(2)(i1)(d) of the Regulations and shall be interpreted consistently
therewith.

"Affiliate" means any Person that directly or indirectly, through one or more
intermediaries, controls or is controlled by or is under common control with a designated Person,
as the context may require, “Control” shall mean (a) ownetship or control of ten percent (10%) or
more of the shares entitled to vote for the election of directors in the case of a corporation and ten
percent (10%) or more of the beneficial interests in the case of a legal entity other than a
corporation, (b) boards of dircctors that overlap by fifty percent (50%) or more of their directors,
or (c) control of a majority of the directors in the case of a corporation.

“Agreement” or “Operating Agreement” means this Amended and Restated Operating
Agreement, as amended from time to time. Words such as “herein,” “hereinafter,” “hereof,” and
“hereunder” refer to this Agreement as a whole, unless the context otherwise requires.

“Capital Account” means the capital account maintained for each Member in accordance
with the following provisions:

(1) To such Member's Capital Account therc shall be
credited such Member's Capital Contributions, such Member's
distributive share of Profits and any items in the nature of income or
gain which are specially allocated pursuant to Section 3.3(a) hereof,
and the amount of any Company liabilities assumed by such
Member or which are secured by any Property distributed to such
Member.

(i1) To such Member's Capital Account there shall be
debited the amount of cash and the fair market value of any property
distributed to such Member (net of any liabilities secured by such
property) pursuant to any provision of this Agreement, such
Member's distributive share of Losses and any items in the nature of
expenses or losscs which are specially allocated pursuant to Section
3.3(a) hereof, and the amount of any liabilities of such Member
assumed by the Company or which are secured by any property
contributed by such Member to the Company.



(iii)  In the event all or a portion of an interest in the
Company is transferred in accordance with the terms of this
Agreement, the transferee shall succeed to the Capital Account of
the transferor to the extent it relates to the transferred integest.

(iv) In determining the amount of any liability for
purposes of the foregoing subparagraphs (i) and (if) of this definition
of "Capital Account,” there shall be taken into account Code Section
752(c) and any other applicable provisions of the Code and
Regulations.

The foregoing provisions and the other provisions of this Agreement relating to the
maintenance of Capital Accounts are intended to comply with Regulations Section
1.704-1(b) and shall be interpreted and applied in a manner consistent with such
Regulations.

“Capital Contributions” means, with respect to any Member, the amount of money and the
fair market value, as determined by the Members, of any property other than money contributed
to the Company with respect to the interest in the Company held by such Member.

“Closing Date” has the meaning set forth in Section 1.8.

“Code” means the Internal Revenue Code of 1986, as amended from time to time (or any
corresponding provisions of succeeding law).

“Company” means Woodlawn School Apartments, LLC, a North Carolina limited liability
company, authorized to do business in the Commonwealth of Virginia.

"Consent" means the prior written consent or approval of the Investor Member and/or any
other Person, as the context may require, to do the act or thing for which the consent is solicited,
provided that the Investor Member may designate the Special Investor Member as the party to
determine if any Consent is to be given or withheld.

“Consent of the Members” means the agreement of or a determination by the Members
requiring the unanimous written consent of all Members,

“TFederal Tax Credits” means, collectively, (i) the low-income housing tax credits allowed
for low-income housing projects pursuant to Section 42 of the Internal Revenue Code, and (ii) the
historic rehabilitation tax credits allowed for the rehabilitation of historic buildings pursuant to
Section 47 of the Internal Revenue Code.

"Interest" or "Company Interest” means the ownership interest of a Member in the
Company at any particular time, including the right of such Member to any and all benefits to
which such Member may be entitled as provided in this Agreement and in the Act, together with
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the obligations of such Member to comply with all the terms and provisions of this Agreement and
of said Act.

“Investor Member” means Red Stone Equity - 2019 National Fund, L.P., a Delaware
limited partnership, or its assigns.

“Land” means the tract of land currently owned or to be owned by the Company upon
which the Project will be located, as more particularly described on Exhibit “C” attached hereto.

“Managing Member” means Woodlawn Managing Member, LLC, a North Carolina
limited liability company qualified to do business in the Commonwealth of Virginia.

“Member” means the Managing Member, Investor Member, Special Investor Member or
Special Member.

“Percentage Intercst” means the percentage set forth for the Members on Exhibit “A”.

“Person” means any individual, partnership, investment fund, corporation, trust, limited
liability company, limited partnership or other entity.

“Property” means all real and personal property acquired by the Company and any
improvements thereto, and shall include both tangible and intangible propetty.

“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).

“Special Member” means Helping Overcome Poverty’s Existence, Inc., a Virginia
nonprofit corporation.

“Transfer” means, as a noun, any voluntary or involuntary transfer, sale, pledge,
hypothecation, grant of security interest, or other disposition and, as a verb, voluntarily or
involuntarily to transfer, sell, pledge, hypothecate, grant a security interest or otherwise dispose
of.

Article 11
MEMBERS' CAPITAL CONTRIBUTIONS; REPRESENTATIONS
AND WARRANTIES

2.1 Members. The names, addresses, Capital Contributions, and Percentage Interests of the
Members are set forth on Exhibit “A” attached hereto.

2.2 Representations and Warranties. As of the date hereof, the Managing Member hereby
represents, warrants and covenants to Investor Member, the Company and to the Members:
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Due Authorizations, Execution and Delivery. The execution and delivery of this
Agreement by the Managing Member and the performance by the Managing
Member of the transactions contemplated hereby have been duly authorized by all
requisite actions or proceedings. The Managing Member is duly organized, validly
existing and in good standing under the laws of the State of North Carolina and
duly qualified to do business in the Commonwealth of Virginia (the “Project State™)
with power to enter into this Agreement and to consummate the transactions
contemplated hereby.

Valid Company: Power of Authority. The Company is and will continue to be a
valid limited Hability company, duly organized under the laws of the State of North
Carolina and authorized to transact business in the Project State, and shall have and
shall continue to have full power and authority to acquire the Land and to develop
the Project. The Company at all times will be operated in accordance with the
provisions of the Act, any other applicable state statutes relating to limited liability
companies, and this Agreement. The Company has claimed and will always claim
to be a partnership for federal income tax purposes.

No Defaults. The Managing Member is not aware of (i) any default or any
circumstances which, with the giving of notice or the passage of time, would
constitute a default, under any operating agreement, contract, lease, foan, or other
commitment, or (ii) of any claim, demand, litigation, proceedings or governmental
investigation pending or threatened against the Managing Member, the Project or
the Company, or related to the business or assets of the Managing Member, Project
or Company, which claim, demand, litigation, proceeding or governmental
investigation could result in any judgment, order, decree, or settlement which
would materially and adversely affect the business or assets of the Managing
Member, Project or Company.

No Violation. The execution of this Agreement, the incurrence of the obligations
set forth in this Agreement, and the consummation of the transactions contemplated
by this Agreement do not violate any agreement, indenture, provision of law, or
coutt order, judgment or decree binding on the Company, the Managing Member,
and/or any Affiliate(s) thereof, and will not result in a breach of ot constitute a
default under any such agreement, indenture or other instrument or resuit in creating
or imposing any lien, charge, or encumbrance of any nature whatsoever upon the
Land or Project.

Low-Income Housing Tax Credit Reservation; Carryover Allocation Agreement.
The Company submitted an application for Federal Tax Credits for the Project to
the Virginia Housing Development Authority (the “State Agency”) on or about
March 15, 2018. The State Agency issued the Company a reservation of Federal
Tax Credits in the amount of $635,000 on July 13, 2018. The Company
subsequently entered into a carryover allocation agreement for the Project with the
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State Agency on Dccember 17, 2018 in the amount of $635,000 of Federal Tax
Credits. Subsequently, the Company sought approval from the State Agency to
return the 2018 allocation of Federal Tax Credits in exchange for a 2019 allocation.
The Company subsequently entered into another carryover allocation agreement
for the Project on December 6, 2019 in the amount of $635,000. Copies of the
reservation letter and carryover allocation agreement are attached hereto as Exhibits
D and E. The Project will be developed and operated in a manner which is
consistent with all of the representations made by thc Managing Member, Project
developer or sponsor, and/or Company in the foregoing application, reservation and
carryover allocation agreement.

Title to Property. The Members hereby acknowledge that Landmark entered into
that certain Donation Agreement dated March 15, 2018 (the *“Donation
Agreement”) with The Industrial Development Authority of Carroll County,
Virginia (the “Authority”), whereby the Authority agreed to donate the Property to
Landmark, so long as Landmark develops the Property into affordable housing,
provided certain preconditions are met, and leases back the gymnasium pottion on
the Property back to the Authority for recrcational use for no less than a 30-year
term. On March 16, 2018 Landmark assigned the Donation Agreement to the
Company. By the Closing Date, the Company shall acquire good and marketable
title to the Property on terms acceptable to the Investor Member, and subject only
to permitted exceptions thereto to which the Investor Member has given its
Consent. The Investor Member’s Consent to title exceptions granted at or prior to
the execution of this Agreement shall not limit or constitute a waiver of the Investor
Member’s right to object to any titlc cxception or encumbrance concerning the
Propetty at or prior to the entry of the forthcoming Second Amended and Restated
Operating Agreement of the Company.

Good Faith of Managing Member. The Managing Member shall exercise good
faith in all activities relating to the conduct of the busincss of the Company,
including the devclopment, operation and maintenance of the Project, and the
Managing Member shall take no action with respect to the business and property of
the Company which is not reasonably related to the achievement of the purpose of
the Company.

No Security Interests or Encumbrances, The Managing Member shall ensure that
all of (i) the fixtures, maintenance supplies, tools, equipment and the like now and
to be owned by the Company or to be appurtenant to, or to be used in the operation
of the Project, as well as (ii) thc rents, revenues and profits earned from the
operation of the Project, will be free and clear of all security interests and
encumbrances except for the loans, mortgages and any additional security
apreements executed in connection with the development of the Project, all as
approved by the Investor Member.




1. Insurance. The Managing Member shall cause the Company to obtain and maintain
insurancc in accordance with the requirements of Exhibit F attached hereto.

j. The Managing Member has not and shall not perform any duties or assume any
obligations relating to the development of the Project. The Managing Member shali
be specifically and solely responsible for the following duties:

(1) Analyzing the Qualified Allocation Plan (“QAP”) for targeted areas
within a state;

2) Identifying potential land sites.

3) Analyzing the demographics of potential sites.

(4) Analyzing a site’s cconomy and forecast future growth potential.
(5) Determining the site’s zoning status and possible rezoning actions.

(6) Contacting local government officials concerning access to utilities,
public transportation, impact fees and local ordinances.

(N Performing environmental tests on selected sites.

(8) Negotiating the purchase of the land upon which the Project is to be
located and its related acquisition and permanent loan financing,

The Managing Member agrees that it shall take no action or refrain from action which will
be in breach of the representations and agreements contained in its application for Federal Tax
Credits or in this Agreement. All of the representations, warranties and covenants contained herein
shall survive this Agreement. The Managing Member shall indemnify and hold harmless the
Investor Membcr against a breach of any of the foregoing representations, warranties and
covenants and any damage, loss or claim causcd thereby, including rcasonable attorneys' fees and
costs and expenses of litigation and collection.

ARTICLE III
ALLOCATIONS AND DISTRIBUTIONS

3.1 Profits. After giving effect to the special allocation provisions set forth in
Section 3.3(a) hereof, Profits for any fiscal year shall be allocated to the Mcmbets in accordance
with their respective Percentage Interests.

3.2 Losses.



(a) Losses for any fiscal year shall be allocated to the Members in accordance
with their respective Percentage Inferests.

(b) The Losses allocated pursuant to Section 3.2(a) hereof shall not exceed the
maximum amount of Losses that can be so allocated without causing any Investor Member to have
an Adjusted Capital Account Deficit at the end of any fiscal year. All Losses in excess of the
limitations set forth in this Section 3.2(b) shall be allocated to the Managing Member,

33 Other Allocation Ruies.

(a) Target Final Capital Account Balances. The allocations of Profits and
Losses under this Agreement are intended to produce final Capital Account balances (Capital
Account balances immediately prior to the liquidation of the Company or of a Membetr's Interest,
after taking into account all allocations of fiscal periods through such point in time) that are at
levels ("Target Final Balances™) which permit liquidating distributions made in accordance with
final Capital Account balances to equal the distributions which would occur if such liquidating
proceeds were distributed in accordance with Section 3.4, To the extent that the tax allocation
provisions of this Agreement would not produce the Target Final Balances, the Members agree to
take such actions as are necessary to amend such tax allocation provisions to produce such Target
Final Balances. Notwithstanding the other provisions of this Agreement, allocations of income,
gain, loss and deduction (including itens of gross income, gain, loss and deduction) shall be made
prospectively as necessary to produce such Target Final Balances, and, to the extent such
prospective allocations would not effect such result, the prior tax returns of the Company shall be
amended to reallocate items of gross income, gain, loss and deductions to produce such Target
Final Balances.

{b) 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 Managing Member using any permissible method under Code
Section 706 and the Regulations thereunder.

{(c) 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.

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

3.4  Distributions. The net cash proceeds from operations of the Company and

all sales and other distributions of Company property for any fiscal year shall be allocated to the
Members in accordance with their respective Percentage Interests.
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4.1

4.2

4.3

5.1

Article IV
MANAGEMENT

Decisions on Behalf of the Company by the Managing Member. Except as provided
elsewhere in this Agreement (including Section 4.2 below), all decisions relating to the
Company and the conduct of its business shall be made by the Managing Member and in
accordance with any budget or other operating agreements adopted by the Company upon
the Consent of the Members.

Restrictions on Authority of the Managing Member. Without the Consent of the Investor
Member, the Managing Member shall have no authority from and afier the date hereof to:

(a) do or refrain from doing any act which terminates, cancels, annuls, invalidates,
amends, modifies or otherwise affects the reservation and allocation of Federal Tax
Credits allocated to the Project;

(b) do or refrain from doing any act which terminates, cancels, annuls, invalidates,
amends, modifies or otherwise affects any contract or option in favor of the
Company to acquire the Property (provided the legal description may be changed
by the Managing Member to reflect a non-consequential change in site
configuration);

{c) sell, transfer, convey or otherwise encumber the Property; or
(d) enter into any commitment for construction or permanent loan financing.

Assignment of Project Documents. As a condition to and inducement for the Investor
Member’s admission to the Company as a member, the Managing Member, and its
Affiliates hereby transfer, assign, convey and set over unto the Company all of its
respective right, title and interest in and to: (i) all existing or future purchase agreements,
service and other contracts with respect to the Project, except the development agreement,
management agreement and incentive management fee agreement; (i) any and all
governmental permits, approvals and licenses with respect to the Project; (it1) any and all
plats and surveys of the Project; (iv) any and all Federal Tax Credits, reservations,
allocations or other rights with respect to the Project; (v) agreements with third party
contractors, attorneys, accountants, architects and engineers, and consultants, and (vi) any
and all warranties and guaranties relating to the Project.

ARTICLE V
PROJECT DILIGENCE

Project Dilisence. As a condition to the admission of the Investor Member to the Company
as a member in the Company, Managing Member shall provide Investor Member with a
Phase I Environmental Report for the Project.

“11-



6.1

7.1

8.1

9.1

Article VI
BOOKS AND RECORDS

Books and Records. The Company shall keep adequate books and records at its principal

place of business, setting forth a true and accurate account of all business transactions
arising out of and in connection with the conduct of the Company and meeting the
requirements of the Act. Any Member ot its designated representative shall have the right,
at any reasonable time, to have access to and inspect and copy the contents of such books
or records.

Article VII
AMENDMENTS

Amendments. Amendments and restatements to this Agreement may be proposed by any
Member and shall be adopted only upon the Consent of the Members. The Members
hereby consent to an amendment and restatement to this Agreement in accordance with the
terms set forth in the Binding Commitment Lettes.

Auxticle VIII
TRANSFERS OF INTERESTS

Restriction on Transfers. The Managing Member shali not Transfer all or any portion of
its Interest except upon the Consent of the Members. The Investor Member shall have the
right to transfer its Interest to an Affiliate without the Consent of the Members, otherwise
any other transfer of the Investor Member’s Interest shall be subject to the Consent of the
Members. For purposes of this Agreement, the Transfer of an interest in either Member
which results in a change in the control of such Member, as such control exists as of the
date of this Agreement, shall constitute and be deemed a Transfer of an Interest in the
Company subject to the foregoing restriction. Any Transteree of an Interest or any portion
thereof shall agree to be bound by the terms of this Agreement.

Article ITX
DISSOLUTION AND WINDING UP

Liquidating Bvents. The Company shall dissolve and commence winding up and
liquidating upon the first to occur of any of the following ("Liquidating Events"):

(a) The Consent of the Members to dissolve, wind up, and liquidate the Company;

(b) The happening of any other event that makes it unlawful or impossible to carry on
the business of the Company; or

(c) The occurrence of any event causing dissolution under the Act.
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Article X
WITHDRAWAL OF INVESTOR. MEMBER

10.1  Withdrawal, Subject to Section 10.2 hereof, the Investor Member, in its sole and exclusive
discretion, shall have the right to withdraw as a Member of the Company for any of the
following rcasons:

(a)  Any fraud, gross negligence or intentional misconduct, material breach of fiduciary
duty in violation of the covenants, terms and conditions to be performed or
observed by the Managing Member hereunder that has a material and adverse effect
on the Company or the Investor Member;

(b)  Material breach by the Managing Member of any representations, warranty or
covenant set forth in this Agreement;

(c) (i) The filing by the Managing Member of a voluntary petition under federal or state
bankruptcy laws; (ii) a general assignment for the benefit of creditors by the
Managing Member; or (iit) the appointment of a receiver or trustee to administer
all or any part of the assets of the Managing Member or seizurc of such assets or
part thereof by a judgment creditor;

(d)  The Tax Credits are returned to or recaptured by the Agency for any reason; or

(¢}  The Managing Member fails to negotiate in good faith and execute a final form of
Second Amended and Restated Operating Agreement of the Company in
accordance with the terms of the Binding Commitment Letter by December 31,
2020.

In the event the Investor Member exercises its right to withdraw as a Member pursuant to the terms
hereof, the Special Member shall also withdraw as a Member. Upon withdrawal of the Investor
Member and Special Member, the withdrawn Investor Member’s Interest and Special Member’s
Interest in the Company shall automatically terminate, and the withdrawn Investor Member and
Special Investor Member shall have no further right, title or interest in this Agreement, the assets
of the Company, or fees, income, or other compensation derived hereunder arising after such
termination date, and this Agreement shall terminate as to the withdrawn Investor Member and
Special Investor Member. In addition, in the event of a default by the Managing Member
hereunder, RSEP may, in its discretion, elect to terminate the Binding Commitment Letter,

10.2 Notice of Cure. The Investor Member, prior to exercising its rights under 10.1, shall
provide the Managing Member written notice by certified mail of such default. Managing
Member shall have thirty (30) days to cure such default from the date of receipt of such
notice or if such cure cannot by its naturc be completed within such 30-day period, then
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11.2

11.3

11.4

such longer period as may reasonably be required, in the judgment of the Investor Member,
to effect such cure, not to cxceed sixty (60) days.

Article X1
MISCELLANEQUS

Notices. Any notice, payment, demand, or communication required or permitted to be
given by any provision of this Agreement shall be in writing and shall be delivered
personally to the Person or to an officer of the Person to whom the same is directed, or sent
by registered or certified mail, or by overnight courier, addressed as follows, or to such
other address as such Person may from time to time specify by notice to the Members:

(a) If to thc Company, to the Company at the address set forth in Section 1.5 hereof
with a copy to each Member; and

(b)  Ifto a Member, to the address set forth opposite its name on Exhibit “A” attached
hereto.

Any such notice shall be deemed to be delivered, given, and received for all purposes as of
the date so delivered, if delivered personally or by overnight courier, or as of five business
days after the date on which the same was deposited in a regularly maintained receptacle
for the deposit of United States mail, if sent by registered or certified mail, postage and
charges prepaid. Any Person may from time to time specify a different address by notice
to the Company and the Members.

Severability. Every provision of this Apgreement is intended to be sevcrable. If any term
or provision hereol is illegal or invalid for any reason whatsoever, such illegality or
invalidity shall not affect the validity or legality of the remainder of this Agreement.

Governing Law. The laws of the State of North Carolina shall govern the validity of this
Agreement, the construction of its terms, and the interpretation of the rights and duties of
the Members.

Entire Agreement. This Agreement constitutes the entire agreement and understanding
among the Members hereol and supersedes any prior understandings or writien or oral
agreements among them respecting the subject matter hereof,
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IN WITNESS WHEREOQV, the partics have entered into this Agreement as of the

day first above set forth.

MANAGING MEMBER:

WOODLAWN MANAGING MEMBER,
LLC, a North Carolina limited liability
comparny

By:  Landmark Asset Services, Inc., a
Notth Carolina corporation, its
managing member

. j
By: % “""“”{—: )2' //ZC,L»—_W

Samu#l J. Sari, Vice President

INVESTOR MEMBER:

RED STONE EQUITY - 2019 NATIONAL
FUND, L.P., a Delaware limited partnership

By:  RSEP MM, LLC, a Delaware limited
liability company, its Genetal Partner

By:

Name:
Title:

SPECIAL INVESTOR MEMBER:
Red Stone Equity Manager, LLC, a
Delaware limited liability company

By:

Tts:




IN WITNESS WHEREOF, the parties have entered into this Agreement as of the

day first above set forth.
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MANAGING MEMBER:

WOODLAWN MANAGING MEMBER,
LLC, a North Carolina limited liability
company

By:  Landmark Asset Services, Inc., a
North Carolina corporation, its
managing member

By:
Samuel J. Sari, Vice President

INVESTOR MEMBER:

RED STONE EQUITY - 2019 NATIONAL
FUND, L.P., a Delaware limited partnership

By: RSEP MM, LLC, a Delaware limited

Hability com%ityeneral Partner

™
Name: | dheet (A__CF i)
Title: 7 o0

By:

SPECIAL INVESTOR MEMBER:
Red Stone Equity Manager, LLC, a
Delaware limited Hability company

By: V\/\ W\/}/—L\

Its; 00




SPECIAL MEMBER:

HELPING OVERCOME POQVERTY’S
EXISTENCE, INC.,, a Virginia nonprofit

corporation
By; ﬂ@/,//é;% L fars
Namo: M, Hialf),

Titlo:  Gree il Tl chor
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EXHIBIT “A”

AMENDED AND RESTATED OPERATING AGREEMENT
OF
WOODLAWN SCHOOL APARTMENTS, LLC

Members
Percentage
Names and Addresses Capital Contributions Interests

Managing Member:

¢/o Landmark Asset Services, Inc. $0.01 00.008%
406 E. 4™ Street
Winston Salem, NC 27101

Investor Member:

Red Stone Equity — 2019 National Fund, L.P. $99.99 99.99%
1100 Superior Avenue, Suite 1640

Cleveland, OH 44114

Attention: General Counsel

Special Investor Member:

Red Stone Equity Manager, LLC, $0.01 00.001%
1100 Superior Avenue, Suite 1640

Cleveland, OH 44114

Attention: General Counsel

Special Member:

Helping Overcome Poverty’s $0.01 00.001%
Existence, Inc.

680 West Main Street

Wytheville, VA 24382




EXHIBIT “B”

BINDING COMMITMENT LETTER

B-1




REDSTONE

EQUITY PARTNLERS

October 31, 2018

Mr. Sam Sari

Landmark Asset Services, Inc.
406 E. 4" Street

Winston Salem, NC 27101

Re: Woodlawn Schoel Apartments
Woodlawn, VA

Dear M1, Sari,

Red Stone Equity Partners, LLC (“Red Stone”) Is pleased ta ba given an opportunity to submit a proposal
for Woodlawn Schoal Apartments {"Project”) located In Woodlawn, Virginia. This letter serves as an
outline of the business terms regarding the acquisition of investor member interests a Woodlawn
School Apartments, Limited Liabitity Company, (the “Company”} that will awn the Project. Red Stone
or its designee (the “Investor Member”} will acquire a 99.975% Investor Member interest (the *Ivt
Interest) and a 0.001% Special Investor Member Jnterest (the “SIM Interest”) in the Company. The
terms of this proposal are subject to ratification and countersignature by Red Stone's investment
committee as described below. Furthermore, this proposal is neither an expressed nor implied
commitment by Red Stone or any of its affifiates to provide equity financing to the Project. Any such
commitment shall only be as set forth in a to-be-negotiated operating zgreement and wil be subject
to, among other things, (i) satisfactory transaction structwe and decumentation, (i) satisfactory due
diligence, including third party reports and (ifl} other standard conditions far transactions of this type
as described more fully In Paragraphs 13 and 14 below.

1, Project information. The Company has been formad to zcquire, own, develop and operate the
Project, which is anticipated to be eligibte to clatm Low Income Housing Tax Credits {"Housing
Credlts”) under Section 42 of the Internai Revenue Code., The Projact will consist of 51
residential units far rent to low-income families, The Project wili be located at 745 Waodlawn
Road in the City of Woadlawn, within the Commonwealth of Virginia, Within the Project, all of
the units are expected to be Housing Credit compliant, with no additional units being
destgnated as management units. The residential unft mix shall conform to set-asides as
required by the Virginia Housing Development Authority, The means for such conformance
shall be reviewed by and be acceptable to Red Stone.

46000 Fairdew Road, Suite 550, Charlotte, NC 28210
TEL: 704-200-9500  wen: wwwirsequily.com
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Unit Type

Number of Units

Income Restrictions

1ER

10

2-40% AMI
4 - 50% AMI
4 - 60% AMI

2 BR

20

2-40% AME
11 - 50% AMI
13 - 60% AMI

3BR

15

2 - 40% AME
5-50% AMI
8 - 60% AMI

The constructian and fease-up schedule expected for tha Project, and upon which the credit
pricing and deal terms are contemplated herein, are as fallows:

Closing Date Aprit 1, 2019
Compietion Date May 1, 2020
First Unit Leased May 1, 2020
Last Unit Leasad August 31, 2020
Stahilized Operatians April 1, 2021
2. Project Ownership. A to-he-formed entity (the “Managing Member”) controfled by Landmark

Asset Services, Inc. ("LAS") will be a taxahle, single purpose, bankruptcy remote entity with a
0,009% ownership interest in the Company, Any change in the ownership of the Managing
Member shall be subject to Red Stune’s consent. The anticipated ownership structure and ather
key Project participants are set farth below.

Entity Name Ownership Interest
Managing Member A to-be-formed entity _0.009%
Investor Membey RSEP Heiding , LLC, or its designee 90.975%
Special Investor Red Stone Equity Manager, LLC, or its 0.001%

Member designee

State HTC Investor Foss & Company
Developer Archetypes, LLC
Guarantors® LAS and Archetypes, LLC

General Contractor

TBD

Property Manager

Landmark Property Management
Partiership

1The Guarantors will guarantee certain of the Managing Member's obligations set forth In Paragraph 7 hereln,
witl do 50 on a joint and several bass, and will be subject to the review and approval of Red Stone,




L

3. Tax Credits. The Project has received an allocation of 9% Housing Credits from the Virginia

Housing Development Authority {the “Agency”) for the year 2018 in an annual amount of
$635,000. The total Housing Credits anticipated to he delivered to the Company is 56,350,000
{the “Projected Federal LINTC"}. Additionally, the Project has bean listed as a historic building
in the National Register of Historic Places or Is located in a registered historic district and is
certified as being of historic significance to the district and expects 1o undertake a certiflied
rehabilitation that will enable the Company to claim federal historic rehabilitation credits (the
“Histaric Credits”) of 51,757,412 (the “Projectad Federal HTC” ), which is based on the Project
incurring qualified rehabilitation expenditures of 58,787,060 with respect to such buiiding.

The following schedule sets forth the assumed delivery of the Projected Federal LIHTC and
Projected Federal HTC,

Year Housing Credits Historic Credits

2020 $466,013 $351,482

2021 $635,000 5351,482

2022 $635,060 $351,482

2023 $635,000 $351,482
| 2024 $635,000 $351,482

2025 $635,000

2026 $635,000

2027 $635,000

2028 5635,000

2029 $635,000

2030 $168,987

Any decision to delay the commencement date of the Housing Credit period beyond 2020 is
subject to Red Stone's consent. In addition, any decision to commence the Housing Credit
pertod prior to fune 2020 is subject to Red Stone’s cansent.

Capital Contribution. Red Stone will acquire its Investor Member Interest in the Company for
a total capital contribution of 7,094,784 subject to adjustment in Paragraph 5 below, and
subject to tax reform. This capital contribution is based on the following pricing:

Credit Type Total amount IM amount Pricing Equity
Factor
Projected Federat $6,350,000 46,348,412 $0.91 $5,777,055
LIHTC '
Projectad Federal $1,757,412 $1,756,872 $0.75 $1,317,729
HTC
Total 57,094,784




The State Historic Tax Credit are anticipated to be purchased by an entity of Foss & Company,
subject to Red Stone’s review and approval. The Developer has estimated receiving a price of
$0.82, which would result in total State Histaric Tax credit equity of 51,801,346, It is anticipated
that Foss & Company will take any income effect in association with the State Historlc tax
credits. Additicnally, an initial instalimant of State Histaric tax credit equity is anticipated at
closing, the amount of which is subjecl to Red Stane’s approval.

The above pricing assumes 100% of residential depreciation being taken over 30 yaars; 100% of
depreciation on site improvements being taken over 15 vear; and 100% of depreciation on
personal property being taken over 5 year, The allocation of the depreciable line items is
subject to Red Stone’s review and approval,

Red Stone wili fund Its capitai contribution pursuant to the following schedule;

A, 15% (51,064,218} shall be paid upan the later of {a) the execution of the Operating
Agreement, {b) receipt and approval of ail due diligence items on Red Stone's due
diligence checldist, {c) receipt by the Company of commitment for a non-recourse
permanent loan acceptable to Red Stone, {d) receipt of commitments of the additional
financing sources described in Paragraph 11, and (e) closing and initial funding of the
construciion loan and the soft toans,

B, 15% ($1,064,218) shall be paid upon the lfater of {a) satisfaction of the funding
conditions described in (A) above, (b) achlevement of 50% construction completion as
certified by the Project architact and as verified by Red Stone, and (c) January 1, 2020,

C. 20% (51,418,957 upen the later of {a) satisfaction of the funding conditions described
in (B} above, (b} receipt of temporary certificates of occupancy, {c} raceipt of an
architect’s cerlificate of lien-free substantial completion, and {d) July 1, 2020,

D. 45% {53,192,653) upon the later of (a) satisfaction of the funding conditions described
in (C) ahove, {b} receipt of permanent certificates of occupancy, {c) receipt af the final
cost cerfification from an independent certified public accountant, (d) repayment of the
construction lean and funding of the Project’s permanent mortgage (or such condition
wilt be met concurrently with the payment of this instaliment), {e) satisfaction of all
funding conditions required for the permanent mortgage, including without limitation,
three consecutive months of a 1.15 to 1.00 Debt Service Coverage ratlo {(*DSC"} and 90
ttays of 90% occupancy, (f} achievement of 100% qualified occupancy, (g) calculations
of the preliminary adjusters have been prepared, (h) receipt of Part NI Historic
Certification from the U.S, Department of interior, and (i} April 1, 2021,

L. 5% ($354,739) upen the later of {a) satisfaction of the funding condltions described in
{D} above, (b) receipt of IRS Form 8609s and a recorded extended use agreement, (c)

4




receipt and review of an acceptable initial tenant file audit, {d) calculations of final
adjusters have heen prepared, and {e) March 1, 2021.

Adjusters,

A,

Increase or Decrease jn Housing Credits. In the event that actual Housing Credits as
determined by the cost certification and 8609s exceeds Projected Federal LIHTE, Red
Stone will pay an additionat capital contribution equal to the product af {i} $0.91
multiplied by (if) the difference between the actual Federal LIHTC.and the Projected
Federal LIHTC. In the event that actual Housing Credits as determinad by the cost
certification and 8609s are less than Projected Federal LIHTC, Red Stone's capitat
contribution will be reduced by an amount equal to the product of (i} $0.91 multiplied
by (ii) the difference between the Projected Federal LIHTC and the actual Federal LIHTC
("Adjustment Amount”), #f the Adjustment Amount exceeds the totaf of all unfunded
capital contributions, then the Managing Member will male a payment {which payment
shall be guaranteed hy the Guarantors) to the Company equal to the amaunt of such
excess, and the Company will immediately distribute such amount to Red Stone as a
return of its capital contribution,

Timing of Housing Credit Delivery. In addition to the Adjustment Amount, Red Stone’s
capital cantribution will be simitarly reduced in the event that the actual delivery of
Housing Credits is slower than the anticipated schedule set forth in Paragraph 3., The
amount {the “Late Delivery Adjustment”) of this reduction will equal the product of {j)
$0.65 multiplied by (i) the difference in the Prajected Federal LIMTC and actual Housing
Credits for such years are less than the amounts shown in Paragraph 3. Conversely, in
the event that the actual delivery of Housing Credits exceeds the anticipated schedule
set forth In Paragraph 3, Red Stone will pay an additional capltal contribution (the “Early
Delivery Adjustment”] equal to the praduct of (i} $0.55 multiplied by (i) the difference
between actual Houslng Credits and the Projected Federat LIHTC. Red Stone will pay
such additional capltal contribution at the funding of Jts final capital contribution

installment.

Increase or Decrease in Historic Credits. In the event that actual Historic Cradits exceeds
Projected Federal HTC, Red Stone will pay an additional capital contribution equal to
the product of {i) 50.75 multiplied by (i) the difference between the actual Federal HTC
and the Projected Federa! HTC. In the event that actual Historic Credits are less than
Projected Federal HTC, Red Stone’s capital contribution will be reduced by an amount
equal to the product of (i) $0.75 multiplied by (i} the difference between the Prajected
Federal HTC and the actual Federal HTC {"Adjustment Amount”). if the Adjustment
Amount exceeds the totai of ali unfunded capital contributions, then the Managing
Member will make a payment (which payment shall he guaranteed by the Guarantors)
to the Company equal to the amount of such excess, and the Company will immediately
distribute such amount to Red Stone as a return of its capital contribution.




Timing of Histaric Credit Delivery. IFany portion of the Historic Credits are deferred to
a subsequent year than set forth in Paragraph 3 ("Defayed Historic Tax Credits”), the
capital contribution shall be reduced by an amount equal to $0.10 of the Delayed
Historic Tax Credits for each year between the year in which the Delayed Historic Tax
Credits are received and anticipated year.

Nolwithstanding the above, in no event will the net additional Capital Contribution to be paid
by Red Stone exceed 7.5% of the total original Capital Contribution amount, and fed Stone wiil
pay such additional Capital Contribution at the funding of its final capital contribution. Such
additional Capital Contribution will be used to pay any outstanding feas owed to Red Store and
then will be distributed in accordance with the provisions of Paragraph 10(B), below.

Reserves. The Cotmpany will fund the following reserves:

A,

Operating Reserve. The Company wifl fund and maintain an Operating Reserve to be
funded from the third Capital Contribution in an amount equal to six months of
operating expenses, debt service, and replaceinent reserves (currently estimated to be
$136,590}. Any release of funds from the Operating Resarve will be subject to Red
Stone’s consent. Pursuant to Paragraph 10(B) and as required by the Agency, the
Operating Reserve will be replenished up to an amount equal to six manths of operating
expenses, deht service, and replacement reserves (the “Minimum Balance®) from cash
flow to the extent withdrawals are made. No withdrawals may be made from the
Operating Reserve until the Maximum ODG Amount (as defined in Paragraph 7(B)
below) is funded by the Managing Member, as requirad pursuant to Paragraph 7(B){ii)
below. Notwithstonding the foregoing, the Managing Member shalf be entitled 1o
withdraw funds from the Operating Reserve in excess of the Minimum Balance withaut
Red Stone's consent; provided, however the Managing Member shali provide
notification of any such withdrawals, The Operating Reserve shall remain an asset of
the Company and shall be subject to distribution at the end of the compliance period
In accordance with Paragraph 10(C) belaw, subject to the approval of any Project
lenders.

Replacement Reserve. The Project operating expenses will include the funding of a

Reptacement Reserve in the amount of $300 per unit or such other amount specified
by the Project lenders increasing by 3% per annum. Any release of funds from the
Replacement Reserve wilt be subject to Red Stene’s consent.

Guarantees. The Guarantors will guarantee the foltowing obllgations of the Managing
Member:

A,

Construction_Completion Guarantee. The Guarantors shall guarantee the Managing
Member’s obligation of lien-free completion of the Project in accordance with the plans
and specifications approved by Red Stane for the amount set forth in the approved
Project development budget. The Construction Completion Guarantee wifl provide that
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C.

the Guarantors shall pay any amount in excess of the approved Project development
budget as well as any Project deficiency alsing prior to Stabillzed Operations {as
defined in Paragraph 7{B) befow). Payments made under this guaranty will not
canstitute loans to the Company or capital contributions and no Guarantors will have
any right to receive any repayment an account of such payments,

Operating Deficlt Guarantee, The Guaraniors will agree to advance to the Company

any amounts required to fund operating deficits arising after the expiration of the
Construction Completion Guaranteg, if needed, as follows:

(i

{ii)

The guarantee shall be unlimited until the Project achieves “Stabilized
Operations”. Stabilized Operations is to he defined as the later to occur of (i)
construction foan payoff and conversion to approved non-recourse permanent
financing; and {ii} rental Income generated from the Project fs sufficient to pay
alt operating expenses of the Project, inciuding, without Emitation, ali actual or

- anticipated mandatory debt service; real estate taxes; insurance premiums;

managemant fees; andd replacement and operating reserve deposits and
maintain a debt service coverage ratio of not less than 1,15 to 1.00 for 6
consecutive months after funding and commencement of amortization of the
Project's permanent loan. To the extent applicable, If Project income s
insufficient to enable the Praject to attain the required debt service coverage
necessary for the closing or conversion of afl permanent loans, the Guarantors
will agree to pay down the construction loan in an amount necessary to alfow
the Project to cause the closing or conversion of all permanent toans by the
conversion date required by the lender(s). Payments made under this
guarantee will not constitute loans to the Company or capital contributions and
no Guarantors will have any right to receive any repayment an account of such
payments.

Following (i} above, for a period of 48 maonths following the achievement of
Permanent Loan Funding (the “ODG Period”), the amaunt shall be limited to an
amount equal to six months of operating expenses, debt service, and
replacement resarves, which is currently estimated to be $136,590 {the
“Maximum ODG Amount”), and will be released provided the Project maintains
a minimum of 1,15 to 2,00 debt service coverage ratio over each of the last 4
consecutive guarters of the ODG Period, and the Operating Reserve is funded
to the Minimum Balance. Any amounts so advanced wilf constlitute interest-
free-loans (“Operating Deficit Loan”) repayable out of future available cash
flow or out of avaitable proceeds of a sale or refinancing described in Paragraph
10.

Repurchase Guarantee, The Guarantors will repurchase Red Stone’s interest upon the

occurrence of certain events described In the Operating Agreement.




Housing Credit Shortfall and Recapture Guarantee. In addition to the Housing Credit
and Timing Adjustess set forth in Paragraph 5, if the actual amount of Housing Credits
for any year is less than Projected Federal LIHTC set forth in Paragraph 3, as adjusted
Iy Paragraph 5, the Guarantors wiil guarantee payment lo the Investor Member of an
amount equal to the shortfall, or recapture amount, plus all applicable fees, penalties
or other costs incurred by the Company and/or Red Stone as a result of such shortfall
or recapture, The Guarantors will pay, on an after-tax basis, the Investor Member $1.00
for each dollar of Housing Credits lost, plus any related interest or penalties.
Notwithstanding the foregoing, the Guarantors shall not be rasponsible for loss or
recapture of Housing Credits attributable to changes to the Code after the achievermnent
of Stabilized Qperations,

Historic Credit Shortfall and Recapture Guarantee. in addilion to the Historic Credit and
Timing Adjusters set forth in Paragraph 5, if the actual amount of Historic Credits for
any year Is ess than Projected Federaf HTC set forth in Paragraph 3, as adjusted by
Paragraph 5, the Guarantors will guarantee payment fo the Investor Membar of an
amount equal to the shortfall, or recapture amaunt, plus all applicable fees, penalties
or other costs incurred by the Company and/ar Red Stone as a result of such shortfal}
or recapture. The Guarantors will pay, on an after-tax basfs, the investor Member $1.00
for each dollar of Historic Credits lost, plus any related interest or penalties,
Notwithstanding the faregoing, the Guarantors shall not be responsible for ioss or
recapture of Historic Credits attributahle to changes to the Code after the achieverment
of Stabilized Operations.

Environmental Indemnification. The Company and the Guarantors, jointly and
severally, shall indemnify and hold harmless the Investor Member from and against all
claims, aclions, causes of action, damages, costs, liability and expense incurred or
suffered based upon a violation of environmental [aws, or respacting the presence of
environmental hazards,

Guarantors. The Guarantors will guarantee ali of the Managing Member's ohligations
including those set forth above. The Guarantors will maintain minimum liquidity of
5600,000 and a minimum net worth covenants of $2,000,000. The Guarantors will
provide Red Stone with annual financial staternents avidenclng compliance with the
guidity and net worth covenants above.

Construction. The Managing Member will arrange for a fixed or guaranteed maximum price
construction contract, which includes a construction cenlingency of 10% of the totaf
construction contract amount. The Managing Member shall cause lien-free completion to occur
and shall provide either a payment and performance bond or letter of credit to secure the
contractor’s obligations. Red Stone will engage a construction consultant to review plans and
specifications and evaluate the construction progress by providing monthly reports to the
Company. The cost of the construction consultant shall be borne by the Company. Red Stone
agrees to share the construction reports with the construction lender.,
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Fees. The following fees wili be paid by the Company for services rendered in organizing,
developing and managing the Company and the Project.

A,

Developer Fea, The Developer will earn a developer fee of $1,000,000. The portion of
the developer fee that will not he paid out of the Capital Contributions wili be deferred
and payable by the Company to the Developer as a distribution of net cash fow in
accordance with Paragraph 10{B). The deferred amount will accrue interest at the rate
of 5.0% per annum, or such other interest rate acceptaliie to tax caunseal, in effect as of
the placed-in-service date of the Froject. The balance of the developer fee thatis not
Projected to be permanently deferred {“Cash Development Fee®) will be pald out of the
Capital Contributions,

Capital Contribution # Cash Develoepment Fee %
First Capital Contribution 30%
Third Capital Contribution 25%
Fourth Capital Contribution 10%
Fifth Capital Contribution 35%

The deferred amount will be payabie out of available cash flow and wilt mature on the
15thanniversary of the placed-in-service date {“Maturity Date”}. If the deferred porticon
of the developer fee has not been repaid upon the Maturity Date, the Managing
Member will be required to advance the Company the amount equal to the unpaid
balance of the deferred amount,

Property Management Fee. The property management fee will not exceed a total of
6% of gross collected rents. The appointment of, and terms of the property
management agreement, are subject to the prior approval of Red Stone,

Asset Management Fee. The Company witi ray Red Stone an annual asset management
fee in an ameunt equal to 54,000 per annum. The asset management fee will be paid
annually and such fee shall accrue heginning on the date of Closing, with the first
payment die and payable on or before March 1, 2020, and each anniversary thereafter,

Company Management Fee, The Company will pay the Managing Member an annual
company management fee in an amount equal to 515,000, or such other amaunt as
determined by and acceptable te tax counsel to Red Stone. The company management
fee, which shall not be cumulative, wif! be paid annually commencing upon March 1,
2020.

[ncentive Management Fee. ¥ An Incentive management fee may be payable to the
Managing Member on an annual basis in an amount equal to 90% of net cash flow, or
such ather amount as determined by and acceptable to tax counsel to Red Stone, *N/A
during the 5 year historic recapture period,
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10.

Distribution of Tax and Cash Benefits.

A

Tax Benefits, Tax profits, tax losses, and tax credits arising prior to the sale or other
disposition of the Project will be allocated 92.975% to the Investar Member, 0.001% to
the Special Investor Member, 0.009% to the Managing Member and 0.015% to the State
HTC Investor. The investor Member wifl have the right in its sole discretion to
undertake a limited deficit restoration obligation at any time during the term of the
Company.

Net Cash Flow Distributions. Distributions of net cash flow, as defined in the Operating
Agreement, but generally afl cash recelpts less cash expenditures {e.g., paymentof debt
service and property management fee), will be made as follows:

{1 to the investor Member in proportion to any tax liability incurred by such
partner;
{ii} to the Investar Member, to make any payment of any unpaid tax credit adjuster

or any tax credit shortfall or other debts owed to the Investor Membaer;
{iil) lo the tnvestor Member as payment of any unpaid Asset Management Fee;
{iv) to replenish the Cperating Reserve account to the Minimum Balance;
(v) to the payment of any unpaid developer fee, until such fee has been paidin full;

(vi} te the Managing Member as payment of any unpaid Company Management
Fee;

{vii) to the payment of any debts owed to the Managing Member;

(viil)  90% to the payment of any incentive management fee, or such other amount
as determined by and acceptable to tax counsel; and

{ix) the halance, 0.009% to the Managing Member, 0,001% to the Special Investar
Member, 99.975% to the Investor Member and 0.015% to the State HTC

Investor, or such other amount determined hy and acceptable to tax counset.

Distributions upon Sale ar fefinance. Net proceeds resulting from any sale or refinance

will be distributed as follows:
{i} in accordance with subparagraphs 108{i} through (iii) ahove;
{ii) in accordance with subparagraphs 10B({v} through (v} ahove;
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11.

12.

(i) to the Special investor Member, 1% of such gross proceeds as a company
tiquidation fae;

{iv} the balance, 90.009% to the Managing Member, 9.975% to the Investor
Member, 0.015% to the State HTC Investor and 0.001% to the Special Investor
Member, or such other amount as determined by and acceptable to tax
counsel.

Debt Financing. As a condition to funding the capital contribution described in Paragraph 4,
the Managing Member will deliver the loan commitments described befow. The terms of these
loans and/or linancing sources are subject to Red Stone's consent and all loans wilt be made
directly from the lenders to the Partnership.

A, Permanent lLoan. The Company expects to receive non-recourse permanent loan
commitments in the maximum amounts, and with the terms set forth helow:

Name Hard / Soft Interest Term Amort. % af cash
Deht Rate {mos.) {mos.) flow
VHDA REACH Loan - 1,000,000 Hard 2.95% 360 360 100%
B, Construction Loan. In addition te the permanent financing sources described ahove, it

is expected that the Project will be financed with a first-lien position constructicn loan
In the maximum amount of 56,900,000 with a 6.00% interest rate and a term of no less
than 21 months.

Due Diligence, Opinions and Financial Projections. The Managing Member will satisfy all of
Red Stone’s due diligence requirements, including an accaptable focal law opinion. The Investar
Member's tax counset will provide the tax opinion, The Company will reimburse the Investor
Member an amount equat to 520,000 toward the costs incurred by the Investor Member in
conducting its due diligence review and for the costs and expenses of Red Stone’s counsel and
in connection with the preparation of the tax opinion, and for the costs of Red Stone's other
third party reports. Red Stone may deduct this amount from its first Capital Contribution and
such amount wili be payahle to Red Stane in the event the Managing Member elects not to
close the transaction for any reason. The financial Projections to be attached to the Company
Agreement and that support the tax opinion will be prepared by Red Stone based on financial
Projections provided by the Managing Member. The Managing Member financial Projections
will inciudle eligible hasis calculations, sources and uses, and cash flow statements.

Company Closing, Final Company closing will be confingent upon Red Stane's receipt, review
and approval In its sole discretion of ail due diligence including the items set forth on jts dua
ditigence checidist to be dellvered to the Managing Member. Final Company closing also is
contingent upon {i) a satisfactory site visit conducted by Red Stone to determine averall market
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14,

feasibility, including an analysis of proforma rents and expenses, (i) Red Stone’s review and
approval of all third party reports, and {iii} final approval of Red Stone's investor. Red Stone's
agreement to acquire the IM Interest on the pricing, terms and conditions contained in this
letter are further based on the assumption that the Company closing will occur on or before the
expected Closing Date. Terms and credit pricing herein shali be valid until the Closing Date.

Exclusivity. Upan the execution of this Letter of Intent, the Managing Member agrees to cease
its efforts to obtain financing from ather sources, This exclusive arrangement shalt terminate
should Red Stone notify the Managing Member in writing that it does not intend to procead

with this investment any time prior to ratification by the Red Stene investment committee,

[Remainder of page left intentionaly blank]
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Please conflrm your acceptance of the terms described in this letter by signing the enclosed counterpart
and returning to us at the address set forth on the first page of this letter. The terms of this letter are
not binding untit countersigned and accepted by an authorized officer of Red Stone.

Sincerely,

Name: Lauren P Henry
Title:

Senlor Vice President

The undersigned approves and accepts the terms of this letter agreement and agrees to work with Red

Stone.

MANAGENG MEMBER:

e 2 K=

By: ‘
lts: '/¢pfpfangu44
Date: li/!{fzxc){g

GUARANT
o et

LG e P

Illf [ 20iY

Date.

Red Stone acknowledges and accepts the above signature of the Managing Member within the t
mitment letter. This ietter of intent was countersigned by Red Stone on the

of this ¢
day of\fpif , 2018.

MANAGING MEMBER:

By:
Its:
Cate:

GUARANTOR:

By:
Its:
Date:

ms

KW{K

Title
Date:

/// /7/76(8
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EXHIBIT “C”

PROPERTY DESCRIPTION

Property containing approximately 6.532 acres consisting of all of the parcel with tax map
number 81-A-113 and a portion of the parcel with tax map number 81-A-133.

745 Woodlawn Road, Woodlawn, Virginia

C-1



EXHIBIT “D”

RESERVATION LETTER

D-1




VIRGINIA HOUSING DEVELOPMENT AUTHORITY

CONTRACT TO ENFORCE REPRESENTATIONS
REGARDING LOW-INCOME HOUSING TAX CREDIT DEVELOPMENT

THIS CONTRACT, made this 13" day of Iuly, 2018, by and between VWOODLAWN
SCHOOL APARTMENTS, LLC (the “Owner”) and the VIRGINIA HOUSING DEVELOPMENT
AUTHORITY (“VHDA”), hercby recites and provides as follows:

WITNESSETH:

WHEREAS, pursnant to § 42 of the Internai Revenue Code of 1986, as amended (the “Code™),
the Owner has submitted to VHDA. an application (the “Application™) for a reservation (“Reservation”) of
low-income housing tax credits (“Credits”) from VHDA’s Credit Program to be aliocated with respect to
the building(s) comprising that certain residential rental housing development known as Woodlawn
School Apartments (the “Development”); and

WHEREAS, the Owner has made in its Application (which Application is incorporated herein by
reference) certain representations to VHDA upon which VHDA relied in cousidering the Application for
a Reservation of Credits; and

WHEREAS, based upon such representations, VHDA has agreed to reserve for Allocation (as
defined in § 42(h) of the Code) to the Owner an aggregate annual amount of $635,000.00 of Credits with
respect to the Development provided that, as a condition precedent to any such Allocation, the Owner
must, among other things, enter into this Contract, pursuant to which certain of the representations made
by the Owner in its Application and certain other requirements imposed by VHDA shall be enforceable,

NOW THEREFORE, the parties do hereby agree as follows:

1. Representations.

{a) In the case of a building which receives a carryforward allocation of Credits pursuant to
§ 42(h)1)(E) of the Code, the Owner shall provide to VHDA at the time it requests from VHDA an IRS
Form 8609 for each building in the Development an executed Request for IRS Forms 8609 with respect to
the buildings in the Development in the form required by VHDA. (which Request form shall be included
with the carryforward allocation document issued by VHDA to the Owner) in which the Owner shall,
among other things, certify as to the reasonable, ordinary and necessary costs and expenses incurred by
the Qwner in the construction or rehabilitation and, if applicable, the acquisition of the Development.
The Owner shall submit such request in accordance with the carryforward allocation document issued by
VHDA: to the Owner no later than the earlier of (i) six months afier the last building in the Development
is placed in service or (i) April 30, 2021. However, Owner shall notify the Authority by Apni 30, 2020 in
the event owner reasonably anticipates it will not place in service by the applicable deadline. If the
Development has not been completed by the deadline for such submission, the Owner shail include in
such certification its reasonable estimates of all costs and expenses necessary to complete the
Development. All costs and expenses as certified shall be subject to review, adjustment and approval by

VHDA.
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{(b) Not later than the last day of the first year of the Credit Period (as defined in § 42(f) of the
Code) for the last building of the Development which is placed in service, (1) the Development shall
contain all of the amenities, building materials and enerpgy efficient features, if any, described in the
Application, (ii) the Development shall contain not fewer than the number of Low-Income units and
bedrooms set forth in the Application and (iii} the percentage of nmew units (or, as applicable, units
adapted for housing from another use) in the Development shall be not less than that specified in the
Application.

2. Requests for Information. The Qwner shall promptly prepare and deliver to VHDA, in a
format acceptable to VHDA, such information as VHDA shall from time to time request witb respect to
its compliance with the terms hereof.

3, IRS Form 8821. The Owner shall, at the request of the VHDA, execute and deliver to VHDA
a valid IRS Form 8821, Tax Information Authorization, naming VHDA as the appointee to receive tax
information. The Owner also agrees to provide VHDA with an additional IRS Form 8821 upon the
expiration of any previous IRS Form 8821 during the Extended Use Period of the Development.

4. Records and Inspections. The book, contracts, records, documents, plans and other materials
relating to compliance with the terms hereof shall at all times be maintained at the Development (or such
other place as VIIDA shall approve) in reasonable condition for inspection and shall be subject to
inspection and copying at any reasonable time by VHDA or its authorized agents. VHDA shall also have
the right to enter upon and make inspections of the property and all improvements thereon constituting the
Development.

It is understood and agreed that any such inspection by VHIDA shall be for the sole benefit and
protection of VHDA, and neither the Owner nor any other party shall be entitled to rely upon such
inspection ot the results therefrom for any purpose whatsoever, including without limitation the assertion
of (a) any claim or defense with respect to any failure by the Owner to perform in accordance with the
terms of this Contract o (b) any waiver or other modification of the rights of VHDA or the obligations of

the Owner hereunder.

5. Event of Default. A violation of any provision of this Contract shall constitute a default
hereunder.

. 6. Enforcement of Terms.

{a) In the event of a violation of the provisions of subsection 1.a hereof, no IRS Forms 8609 shali
be issued by VHDA with respect to the applicable buildings of the Development and VHDA shali reclaim
the Credits allocated to the Development. VHDA may, however, extend the deadline in subsection 1.a if
the Owner can prove to the satisfaction of VHDA that the Development will be placed In service within
the time limits required by § 42 of the Code. A fee may be assessed by VHDA in connection with any
extension of the deadline in subsection 1.

{(b) In the event of a violation of any other provision hercof, VHDA shall have the right, in addition
to all other remedies provided by law or in equity, to apply to any court of competent jurisdiction within the
Commonwealth of Virginia to enforce specific performance by the Owner of its obligations hereunder, or to
obtain an injunction against any violations hereof, or to obtain such other relief as may be appropriate. In
the alternative or, in the evenl of any additional violation of the provisions hereof, VHIDA may, at its sole
option, require the payment by the Owner of an amount equal to 10% of the Total Development Cost (as set
forth in the Application) of the Development as liquidated damages for such violation.
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(c) In addition, in all cases of default, the Owner shall be responsible for the payment of any and
all costs, fees and expenses paid by VHDA in connection with the enforcement of the terms hereof,

(d) VHDA’s election to pursue any one or more of the above remedies shall not be construed to
prechude or be a waiver of VHDA''s right to pursue any of the other remedies with respect to the violation
for which such remedy was pursued or with respect to any other violation prior or subsequent thereto. In
addition, any forbearance by VHDA in exercising its rights hereunder shall not constitute a waiver or
preclude the exercise of such rights.

7. Severability. The invalidity of any clause, part or provision of this Contract shall not affect
the validity of the remaining portions thereof,

8. Amendment. This Contract may not be altered, modified or amended except in writing signed
on behalf of the Owner and VHDA,

0. Binding on Successors. This Contract is binding on YVHDA, the Owner and any successors in
interest to the Owner.

10. Assignment. This Contract may not be assigned by the Owner without the prior consent of
VHDA.

11. Governing Law. This Contract shall be governed by the laws of the Commonwealth of
Virginia and, as applicable, the laws of the United States of America.

[2. Survival of Obligations. The obligations of the Owner as set forth herein shall survive the
Allocation and shall not be deemed to merge with or be terminated by the making of such Allocation.
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IN WITNESS WHEREOF, the Owner and VHDA have caused this Contract to be signed by their
duly authorized representatives as of the day and year first written above.

VIRGINIA HOUSING DEVELOPMENT AUTHORITY
(“VHDA")

sl P fpdee

Its: Authgfized Officer

WOODLAWN SCHOOL APARTMENTS, LLC
(the “Owner™)

by Bl O S

Its: et Preolic O (oadaokic 4fSet Sevues /1<,
VALl Thd QW I Yo

Y Comlyros

CITY/COUNTY OF Ay N , To-Wit;
S The foregoing instrumen before me this Eé) day of
LL\ , 2018, by

the Owner.

My notary seal is affixed below:

Not‘z’n‘ymlic

y commission expires: q - ” - 'ZO'&\
My notary registration number is; X5 IUZMI Zﬂ
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F2 %
F ogTAp 7.2
F4° TR
o <K
e/ 'QU \0 =F

% e B (@

7, N
’,’”f/ On coV o
Uty

3/98 Page 4 of 4



VIRGINIA HOUSING DEVELOPMENT AUTHORITY

RESERVATION OF
LOW-INCOME HOUSING TAX CREDITS

THIS RESERVATION AGREEMENT made this 13% day of July, 2018, by and between
WOODLAWN SCHOOL APARTMENTS, LLC (the “Owner”) and the VIRGINIA HOUSING
DEVELOPMENT AUTHORITY {“VHDA™) hereby recites and provides as follows:

WITNESSETH:

WHEREAS, pursuant to § 42 of the Internal Revenue Code of 1986, as amended {the “Code™),
the Owner has submitted to VDA an applicaticn (the “Application”™} for a seservation (“Reservation™) of
low-income housing tax ciedits (“Credits™) from VHDA’s 2018 Credit Programm to be allocated with
vespect to the building(s)  comprising that certain residential rental housing development known as
Woodlawn School Apartments {the “Developmeut”™), which buildings are of the type(s) more particuiarly
described in the Application which is incorporated herein by reference; and

WHEREAS, pursuant to Internal Revenue Service (“IRS") Regulation § 1.42-1T(d)(8)(i), VHDA
may, prior to allocating Credits to the Owner with respect to the Development, issue to the Owner a
binding commitment to make a Credit allocation; and

WHEREAS, according to IRS Notice 89-1, in order for the Owner to be entitled, should it choose
fo do 5o, to elect to fix the applicable credit percentage for the buildings of the Development not yet
placed in service pursuant to § 42{b}2)AX i) of the Code, such binding commitiment must meet the
requirements of IRS Notice 89-1 as a binding agreement; and

WHEREAS, the Owner and VHDA desire that this Reservation Agreement constitite such a
binding commitment.

NOW THEREFORE, in consideration of the foregoing premises, the mutual covenants contained
herein and other good and valnable consideration, the Owner and VHDA hereby agree as follows:

1. VHDA agrees to reserve for allocation to each building in the Development, as more
particujarly described in the Application, Credits in the amount set fosth with respect to such buitdings;
provided, however, that such Reservation and allocation (“Allocation”) shali in all cases be subject to (a)
all of the terms, provisions and limitations hereof (including those in Section 3 hereof relative to the
amount of Credits to be allocated), (b) the Owner’s timely satisfaction of ail of the requirements set forth
or referenced herein, (c} all applicable terms, conditions, limitations and requirements of § 42 of the Code,
es amended, and any successor provisioas, and all applicable regulations, pronouncements, notices and
rulings relative thereto as and when issuved, and (d) all applicable Rules and Regulations of VHDA
poverning the reservation and allocation of Credits.

Furthermore, it is YHDA's intention that, 1o the extent permitted by law, the specific amounts
reserved for each building be advisory only, such that the Reservation be made in an apgrepate annual
amonnt of $635,000.00 with respect to the Development as a whole, as confemplated by § 42(h)(1){F) of
the Code.

2. As conditions precedent to the allocation of Credits with respect to the Development, VHDA
must receive within the applicable tune periods each of the following items in form and substance
satisfactory to it {Failure to meet the deadlines below will result in a fine of $500 per day or a loss of
your reservation for extended delays):

a} By July 31, 2018 (except Developments in the Nonprofit Pool and Local Housing Authority
Pool), a non-refundable Reservation Fee in an amount equal to 7% of the annual Credit
amount bt_aing reserved, in the form of a check made payable to VHDA.

b) By July 3i, 2018, this Reservation Agreement fully executed. ' (You may keep one of the
duplicate originals for your files.)

¢} By July 31, 2018, the original, executed Contract to Enforce Representations regarding Low-
Income Housing Tax Credit Development (the “Contract™) (in the form provided herewith),
The terms of this Contract will, to the extent applicable, survive the Allocation of Credits, if
any,

d) By November I, 2018, unless alrendy provided with the Application, evidence that the Owner
has either sole fee simple ownership of the site or holds a lease of such site for a term no
shorter than the period represented in the Application during which the Development (or
portion thereof with respect to which Credits have been requested) shali be held for
occupancy by low income persons.



e) By Nevember £, 2018, an original, completed, properly executed, ailocation applicarion
{package to be sent nnder separaic cover). Such applieation will be deemed complete (i)
when the Owner has updated those sections in which information has CHANGED from that
represented in the Reservation Application and (i) when the Owner has attached thereto
satisfactory, exceuted, original Atlorney's Opinion and, for carryferward allocation requests,
an Owner's Certificatiun, all in the forms prescribed in the allocation application package.

In such appfication, the Owner shkolf, ameng other things, cerify as fo the reasonable,
ordinary and necessary costs and expenses paid or incurred by the Owner in the construction
or rehabilitation and, if appficable, the acquisition of the Development. In oddition, if the
Development has not been completed by the November 1, 2018, deadline for such application
(c.g., if it is 2 carryforward project or, in the alternative, if it is a regular alloeation project
which has been placed in service but is still not 300% complete}, the Owner shall include in
sich certification its reasonable estimates of all costs and expenses necessary to complete the
Development. However, no increase in the developer’s fee established by YHDA in scoring
the Resecvation Application shall be permitted without the consent of VIIDA. All costs and
expenses as certified shall be subject to review, adjustment and approval by YHDA.

N By November 1, 2018, the originat (or the Circuit Court Clerk’s certified copy thereof),
execuled, recorded Extended Use Agreément (in exactly the form provided herewith) and the
original recording receipt thersfor, Bxhibit A (the properly’s legal description) must be
prepared and attached and the Apgreement must be executed by the Owner. This must be
recorded after the deed conveying title to the property to the Owner identified herein, The

-terms of the Agreement shall survive the Abocation of Credits, if any. Note fhat this
Agreement governs the use of the Development and imposes certain additional requirements
on the Oswner and is snceessors, inchuding requirements relative to the nonprolit.

3, The Owner understands and agrees that, notwithstanding anything herein to the contrary,
VHDA is required under § 42 of the Code to determine the amonnt of Credits necessary for the financial
feasibility of the Development (whieh determination shall include a review of the costs and expenses of
the Development for reasonableness) at the time of Allocation and, for projects requesting Carryforward
Allocations, again at the time of placemnent in service of the buildings in the Development and, further,
that VHDA is prohibited from allocating te the Development or, as applicable, issning with respect to the
Development an L.R.S. Form 8609 for, any more Credils than the ainount so determined to be necessacy.

4. No changes material to the Development or to the number of poims assigned to the
Application in the Reservation seleclion process may be made to the proposal described in the
Application (including costs thereof, sources and uses of funds and information iocluded in the
accompanying docnmentation, such as plans and specifications) without the prior approval of VHDA,
Any such change may result in a decrease in or loss of the Reservation of Credits made hereby.

§. Unless otherwise requested in a notice given from the Owner to VHDA pursvant hereto and
approved in advance by VHDA, (i) no transfers, directly or indirectly, of all or any portion of the Owner's
interest in the Develepment, ance acquired, or of all or any poriien of the ownesship interests in the
Ovwner (other than Jinited partnership intcrests) shall he permitted during the term of this Reservation
Agreement and (5i) no entity other than the Owner identified herein and deseribed in the Application shall
be cntitled te an Allocation of Credits.

6. Failure to strietly and timely comply with each and every provision hereof shall, at the option
of VHDA, resalt in the iimmediate cancellation by VHDA of the Reservatiou of Credits. Any forbearance
by VHDA in exercising such right of cancellation shall not be a waiver of or preclude the snbsequent
exercise of such right, -

VHDA undertakes no responsibility for notifying the Owner of missing items or unsatisfied
conditions prior to the deadlines for their snbinission or completion imposed hereunder.

7. The Owner expressly agrecs that if, ar any time, i determines that it will be unable 1o use all or
any pertion of the Cradits reserved 1o i¢, it will premptiy so notify VHDA.

8. All notices to be given pursuant to this Reservation Agreement shail be in writing and shall be
deemed given when mailed by first class mail, to the parlies hereto at the addresses set forth below, or, to
such other place as may be designated by nctice given hereundes.

To VHDA: Virginia Housing Development Aufhority
601 South Belvidere Street
Richmond, Virginia 23220

Atin: Tax Credit Allocation Department



Tao the Owner: Woodlawn School Aparimeats, LLC
404 I 4th Street
Winston-Salem, NC 27101
Atm: Ms, Lisa Sard

9. This Reservation Agreement may not be zltered, modified, or amended except in writing,
signed oo behalf of the Owner and VHDA,; provided, however, that the Owner agrees that it shall take all
actions necessary to effect amendment of {his Reservation Apreement as YHDA may determine 1o be
necessary to comply with § 42 of the Code, as amended, and any successor provigions, and alf applicable
regulations, notices, pronouncements, rilings and other official communication relntive thereto as and
when issued.

10. The invalidity of any clause, part or portien of this Reservation Agreement shall not affect
the validity of the remaining portions hereof. :

1%, Subject to the limitation imposed by Section 5 hereof on transfers of ownership interests, this
Reseryatdon Agreement is binding on the Gwner, VHDIA and all succassors in intsrest to fhe Owner as
owners of the Development,

12, This Reservation Agreement is not assignable by the Owuer without VHDA's prior consent.

13. This Reservation Apresment is subject to {he additional or special conditions set forth in
Exhibit A which is attached herete and made a part hereof,

© IN WITNESS WHEREOF, the Owner and YHDA have caused this Consract to be signed by their
duly authorized representatives as of the day and year first wrilten nbove.

VIRGINLA HOUSING DEVELOPMENT AUTHORITY

Dated: July 13, 2018 By: db([‘ /P4 &

Tis: horized Officer
Agengy Taxpayer 1D. No.: 54-0921892

WOODLAWN SCHOCOL APARTMENTS, LLC
(the Owner) ’

by Ltwsal . Lmi

its: el te Pie el § $Q T SEyute] FE 2
Morasing preafity- .

NGYH'\ % o

CITY/COUNTY OF . To-Wit:

The foregoing ingirument was acknowledged before me thi day of o h ng‘ .
2018, by %mml 3 3 é)‘; \ the 3 .
of Londonndy. Bassl Saaduas Tor, 3 e Owner, -

My notai@sféﬁ{’;gg&déelowz

S8 A -y”" otary Pubtic
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£ ¥ + Az My commission expires: q ~ i \~Z02 | ]
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OWNER: IF YOU WISH TO ELECT TO FIX THE APPLICABLE
CREDIT PERCENTAGE CONTINUE TO THE NEXT PAGE.
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EXHIBIT A
to
RESERVATION OF LOW-INCOME HOUSING TAX CREDITS

Special Conditipns

i,

By November 1, 2018, the Owner shali provide VHDA with a Circuit Court Clerk’s certified ¢npy of
the tecorded option or right of frst refusal (as contained in the Owner's application) by and between
the Qwner and Helping Overcome Poverly's Existence, Inc. and the recording receipt therefor, which
shall be recorded immediately after the recording of the Extended Use Apreement,

The Credits subject to this Reservation may include a pre-reservation of the 2019 Credits pursnant to
VHDA’s Plan for Allocation of Low-Income Housing Tax Credits. Final determination of the
ampunt of 2018 Credits and 2019 Credits allocaied to the Development will be set forth in 2
carryforward allocation agreement to be igsued in Decembes,
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Woodlawn School Apartments, LLC
406 E 4™ Street
Winston-Salem, NC 27101

RE: Woodlawn Scheol Apartments Credit Refresh
Dear Ms. Sari:

This correspondence serves as acknowledgemnent regarding your request to return the current Low Incoine Housing
Tax Credits for Woodlawn School Apartiments in exchange for a current allocation.

While IRC Section 42(h)(3)(C)(iv) provides an administrative means of holding the project (and its financing)
harmiess should the project owner not be able to meet the statutory timeframe of placing the project in service, Virginia
further addresses this under Section 13VAC10-180-70 (Allocation of credits) in Virginia’s current 2019 QAP:

An applicant that demonsirates a legitimate change in circumstances or delay beyond their reasonable control, as
determined by the Authority, may return a valid reservation of a prior year’s or years’ tax credits between October | and
December 31 and receive a reservation of the same amount of current or future year tax credits. The Authority must
determine that the applicant is capable of completing and placing the development in service within the time required by
the IRC for such current or future year tax credits. However, none of the principals in the development for which credits
are refurned and refreshed may be a principal in an application the following calendar year and the applicant must waive
the right to a qualified contract, if applicable. The executive director may waive the one-year non-participation provision

. if the executive director determines that the delay in completing the development is maierially due to the failure of a

governmental entity or agency to, within a reasonable period of time, take an action necessary for the applicant to complete
the development, despite applicant’s good faith best efforts to complete the development.

As your request relates to VHIDA’s 2019 Qualified Allocation Plan (QAP) noted above, it has been determined
through prior correspondence the applicant involved has demonstrated a “legitimate change in circumstances or delay
beyond their reasonable control,” Further, based on prior conversations, and /or documentation already submitted, none of
the principals in the development will be subject to the penalty of sitting out of VHDA'’s competitive allocation round the
following year.

Please be advised VHDA is issuing a consent to cancel for the current carryforward atlocation. Please execute and
return immediately. This will be followed by an updated carryforward aliocation for the same amount of credits. In the
event the LIHTC Extended Use Agreement (EUA) has already been recorded the Authority will not be issuing an additional
EUA. In the event any changes precipitate an updated and amended EUA they wiil be discussed and issued on a case by
case basis.

I would further caution you that any future request for an additional credit refresh will be viewed by the Authority
in a negative and skeptical light and is unlikely to be approved, absent trnly extraordinary circumstances preventing
completion of the Development despite your reasonable, prudent and best efforts. It is almost a certainty that any such
extension will be coupled with a one-year suspension from the 9% application round, as described in the QAP.

Sincerely,
%J;L P, il

JD Bondurant
Authorized Officer



EXHIBIT “E”

CARRYOVER ATLLOCATION AGREEMENT




VHDA.

December 17, 2018

‘Woodlawn Schoof Aﬁa.rlments, LLC
406 E 4th Strect -
Winston-Salem, NC 27101

Alttn: Ms. Lisa Sari

Re: Low-Income Housing Tax Credits
for Woodlawn School Apaniments

Dear Ms, Sari:

Enclosed is a form by which the Virginia Housing Development Authority (“VHDA”) makes, with respect to the

captioned Development, a Carryforward Allocation of low-income housing tax credits (“Credits”) in accordance with

§ 42(h)(1)(E) of the Internal Revenue Code of 1986, as amended (the *Code”).* After you have a chance to review
. the document, please execute and return the original to me by January 25, 2019,

On the Carryforward Allocation form, information has been inserted from the “Owner’s Cestification” submitted with
your Allocation Application package, Also, the table attached to the form sets forth information with respect to each
buitding which was taken from that Application.

The form also indicates whether you have already focked in the applicable Credit perceatage pursuant to the
Reservation of Credits previously issued to you, or have not and are not locking-in at all. In any case, please let me
know if any of the information contained in the enclosed Carryforward Allocation form is pot correct.

Please note that if you have not already provided us with either {1} specifie street addresses for each building or (2)
your taxpayer 1.0 number, you must do so as soon as you have that information in hand. It is required by the IRS.

If you have not yei certified that your ectual basis in the project is more than 13% of your reasonably expected basis
in the project, you must resubmit the Owner's Certification from your Allocation Application showing that more than
ten percent (10%) of the reasonably expected basis in such project has been achieved not later than twelve months
from the date of the Carryforward Allocation.

At the time the buildings are “placed i service” (within the Cede’s meaning of that term for whichever type of Credit
- new construction or rehab - you are receiving the Carryforward Allocation), you must receive from VHDA an
executed IRS Form 8609 for gach building (even though the Carryforward Allocation is made to the Develppment as
a whole). You must notify VHDA in writing of the project’s fast placed in service date within thirty (30} days of such
date, unless an application is submitted to VHDA within that thirty-day period. Failure to provide such notification
will cause the Owner to be subject to a penalty of $100 per day for each day after the notification deadline.

*Noze: If you are also receiving a “regular” allocation of Credits for buildings which were placed in service
this year (inciuding Credits for the acquisition of boiidings for which the rehab expenditures are getting a Carryforsvard
Allocation), you will receive such allocations in the form of an IRS Form 8609 for each such building, all under cover
of a separate letter.
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Carryforward Allocation Letter
December 17, 2018
Page 2

A complered IRS Form 8609 Application must be filed to VHDA no Jater than six mozths following the date a building
{or [ast building in a multiple building project) is placed in service. However, in no event shall an application be
submined nfter April 30th of the year following the year of the last building placed in service date. Appllcations
veceived after that date will be subject to a $100 per day penalty for ate submission, (Other fines and penaities
may apply for extended delays.) Your TRS Form 8609 Application must provide such information as VHDA may
requice in order to make the feasibility determination required by § 42{m){(2)(CY(I}(TI) of the Code, Ttis acknowledged
by the Owoer {a) Lhat such aforementionesd subsection requires VHDA to determing, rot anly as of the time of the
making of \his Camyforward Allocation, but also #s of the dare of placement in service of each building in the
Devstopment, the amount of Credits necessery for the financial feasibilisy of the Devefopment and its viebility as a
qualified low-income housing project throughout the Credit peried {the “Feasibility Amount”) ard limits the amount
of Credits to be allocated to the Development to ro more than such Peasibility Amount and (b) that (if there are
material changes - e.p., in the Development's Qualified Basis - berween the time of the YHDA's determination of the
Feasthility Amount a5 of the date of this Carryaver Allocation and its determination of the Feasibility Amount as of
the date each buiiding is subsequendy placed in service), such requirement may result in a decrease in the amonnt of
the Carryaver Allocation.

In any‘evcm, ance the Form 8609s are issucd gﬂ.cr'you place the tuildings in service, you wilt have to compiete Part
1 snd Schedule A thereof and file this form (and any otbers than the IRS may require by that time) along with a copy
of Lhe Carryover Allocation with your tax retumn when you begin elaiming the Credits,

We will let you know if we become aware of any other changes in the IRS’s requitements with respect to this

allocation. Please note your assigned Allocation Officer for this project is Flanders, Stephanie J and she can be reached
at {B04) 343-5939. Pleass do not hesitate to call if youy have agy guestions conceming the enclosures.

P [

ohn D. Bondurant
Authorized Ofifcer

Enclosures




VIRGINIA HOUSING DEVELOFPMENT AUTHORITY

2018 Low-Income Housing Tax Credii
Carryforyard Allocation A grecment

Pursiant to § 42(h)1)(B) of the
Interpal Revenue Code

THIS CARRYRFORWARD ALLOCATION is an allocation of Low-Income Housing Tex Credit (“Tax Credit”)
authority made pursuaat to § 42(h)(1)(E} of the Internal Revenoe Code (1he “Code"). This aliocation is subject to the terms and
conditions stated herein, including Exhibit A, end the Reservation Agreement, Contract to Enforce Representations, and Extended
Uke Regulatory Agresment and Declaration of Restrictive Covenants (the "Agreeiments'), each of which hes beea entered into
between the Virginia Housiag Davelopment Authority and the Owner identified in pacagraph 2 below,

L. Identification of the Project {the "froje.ct"); Woodlawn School Aperiments
3] Number of bnildiags in Projecs: |

ity Located in Carroll County. The address of the building{s) in the Project, or if nene exists, a specific description
of Lheir location (see Exhibit A}.

2. The name, address and Federal (sxpayer identification number of the Project owner (the “Cwner”) lo which
{his aliocation is made is:

Name: Woudlawn School Apartments, LLC
Address: 406 E 4Ath Street, Winsten-Safem, NC 27101
IderGfication

Number: §32259331
3. The nams and address of the Tax Credit housing agency (the “Agency”) making this allocation are:

Agency Name:  Virginia Housing Development Authority

Address: 601 South Belvidere Street, Richmond, VA 23220
4. The taxpayer identification number of the Agercy is: 54-0921892,
5. Fhe dale of lhis Carryforward Allecalicr is December 17, 2018,

Based on representations made by the Owner 1o the Agency:

G. The housing eredit dotlar amount allocated to the Project is: $635,000,00

] Pursuant to § 42(h}(1)(F) of the Code, this allocation of credit is made on a praject basis, and a0t later than the
close of the calendar year in which the building is placed in service, the Agency shail determine the portion of

this allocation which is allocated 1o the buildings listed in Exhibit A.

(i3 This allocaticn is expressly conditioned upoa satisfacion of Lhe requirements of § 42(h)(1)(E) of the Code and
upan the teoms and cenditions set forth in this Carryforward Allecation.

7. The Qwrer's total reasonably expected basis In the Project is: §9,266,058.00

8. Tha Owner’s actual basis in Lhe Project, and (he percentage such basis bears to the total reascnably expected
basis in the Project (from paragraph 7 above) are:

(& The Owner's actaal basis as of the date of this Carryforward Allocation is: § 710,36

i) Percentage of {i) 1o the total reasonably expected basis in the Project is: 0.01%

(i) If the percentage in (i) above is less than or equal to ten percent (10%), the Owner has not fully met the
requisements of § 42(h){1XE)(i) by the date of this Carryforward Aliocation, and the conditions of paragraph
11, belew, apply.

9. The expecied dates on which the Project building(s) will be placed in service er¢ as shown in Exbibit A {must
be on or hefore December 31, 2020). .

10, The building jdentification number (“B.LN.") for the Projeet building{s} to which an allocation is being mads
ar¢ 8 shown in Bxhibit A,
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1L In addition to all other terms and eenditions of this aflocation, if, by the date of this Carryfunvard Allocation,
the Owner’s besis in the Project is not more than ten percent {10%) of the reasonably expected basis in the Project, this
allocation is forther subject fox the Owner's demonststion 10 the Agency, in a_manner sufficient to the Agency’s
determination, that more than ten percent {30%) of the reasonably expectcd basis in such project has been achieved not ’
later than twelve months from the date of this Agresment, Owner acknowledges that the Agency’s determization as to
satisfaction of the ten percent {10%) requirement is not binding upon the Internal Revenue Service and does not
constitute a representation by the Agency 1o the Owner or any other party to that effect

12. Pursuant to § 42(b)(1), the Owner and the Agency may enter into an agresment as to the hausing credit amount
alforated to such Project.

The Qwner has made no election pursuant to §42(b)(1)(iEXT) of the Cods, and accordingly, the applicable percentage for
a building shall be that for 1he month in which the particular building is placed in service

13, Cwrer acknowledges that all the terms, conditions, obligations aad deadlines set forth herein and in the
Agreements constitute conditions precedent to this alfocation and that the Project's failure to comply with all such tesms
and conditions will eatitle the Agency, in its discretion, to deean this allocation to be eanceled by mutual consent. Afier
any such canceliation, Owner acknowledges that neither it nor the Peoject will have any right to clzim credils pursuant
%0 this allocation. ‘The Agency reserves the right, in its discretion, to modify and/or waive any such failed condition
precedent.

14, Upon netification by the Gwner kat a building has been placed in service, the Agency will issue an [RS Form
360% 10 such building to the extent required by, and in accordance with, applicable Pederal law then govemning allocation
of Tax Credits wnder § 42 of the Code. The total dollar amount of Tax Credit allecation reflecicd oz such Form 8609
witl not exceed the housing Tax Credit dollar amount allocated to the building(s) in paragraph 6 above.

15, In issuing this Tax Credit allocalion, the Agency has retied upon information provided and representations
made by the Owner or the Owner's designee in connection with this allocation, and this aliocalion does nol in any way
constitute a representaton, warranty, graranly, advice or suggestion by the Ageney s to the qualification of the Project
for ihe Tax Credits or the feasibility or viability of the Project and may not be relied on as such by any owner, develaper,
investor, tenant, tender or other person, for eny reason. [n addition, the Agenoy's acceptance of the Owner's cerification
as to satisfaction of the ten percent {10%) requirerment does not constitute a represencation &5 to the satisfaction of the
requirements under § 42(h)(1)(E) as binding on the part of the Internal Revenne Service.

The Owner hereby agrees and acknowledges that whether the ten percent (10%) requirement has been met and whether the Owner
has provided sufficient evidence thercof may be subject to future determination by the Agency or the Imernal Revenue Service.

VIRGINIA HOUSING DEVELOPMENT AUTHORITY
(AGENCY)

?ﬂ* ’D ﬁm DATE: Dece-rnher 17,2018

ACKMNOWLEDGED, AGREED AND ACCEFTED:

WOODLAWN SCHOOL APARTMENTS, LLC

DY: C, 41 &jﬁ : pame_{ 2y /14

sTATEOR NC

CITY/COUNTY OF _forauthy , To-Wit:
The foregoing insirument was acknowledged before me this El day of K:@ng; L 201, by

Lion Ik Swrh Lthe Dy x
[WE TN Cﬁt‘\ﬁ =i AD(\M:%‘),’ (LC, . the Owner.

My commission cxpin',s: .-\;Qi‘)\' \ zozl. P /7 Z
iy, , /)(lary Public N

& ‘QQP‘ 5'?}.:-
Q'% TA,? ‘I/
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Exhibit A
to
Camyforward Allecation of Low Income Housing Tax Credits

VHDA Qeal 243 Bulkfing Alocalon Type: Adapve Reuse
Deel Nama: Woodlawn Sehool Aparkments Humbar of BINS: 1
TUMBER Reheld  Prasen Vi
F Am' Het Const Cradi
Aot o Acholor | ctudlor
Tt Ancdpated [ Andepaled | Andcipatad
Gredt | Warkel BiN Sireet Addrass § Advess Line 2 City Zp inSecvke inSenfoa | InService
s | Unis Data? bate? Data?
58 OVABMIT] 1745 Weodisan Road. i Moodlan |24281 ! 1003120)
‘AL L Gfiy & 21 15 330 8 Lamyloraard of Tne requisie amaunl o Henat (redd wiuth st
be aasociated wn b . )

Mhere may be dTferent Race i senite dates for Axuistion #nd Fehab Creds, Infact, Iha faced In senics dels for an Asqatsiton Gredi
may even be o5 *Ackul’ cathar than an "Antipated” Date becduse the uiding may have bean "Placed” (28 coatamptalsa by $65 42 of

tha code) i resped lo the Aoquistion Credt L3 year b, because the Rehab Credi wihwhich e Axqulsien Cred must b Enkad wa)
netbe avaiabtle undl a sulbssequent yeer, Tho 8505 for Whe Acquisiion Credit may pal ba issusd unfl the Rehab 260395 ar jssued.




Summary Information

Development Summary,

2617 Low-income Housing Tax Credit Appiication For Resarvation

[Bral Name:

Woadlawn School Apantments

Cycle Type: 2% Tax Credils

Alogalion Credit Requested:

Alinealion Typa: Canyforwand Allocation, Jupisdicticn:
Total Unils L1 Papulation Target
Tolal Ll Units 51
Pioject Gross Sq F& 105432.16 Sani
Earth Crrfleeds?  TRUE
solircdor Fibnds’ Reservation Amb; §524,842
Permanent Finencing
Talal Score: 549.33]
= Tolai Cosis. i

Gapers] RegDvethead'Profd

$18,512

Other Contieci Gosls 50

Oramer Cosls $1873.433 535,734

| AcziuisHion 50 30

Total Uses §8,696,132 5174434
Incame

Gross Polentia lncome - LI Unlts
Gross Paleniial incorme - i Unis

Sublotat

H 55 Vacaney %
ENeclive Gross Income

Renlal Assistance?

5316074

FALSE

Operating & Mainlenanes

[Taxes & Insurance

Folal Opersting EXpenses

Replacement Reserves

Tutal Expenses

$4,371 |

Cash Flaw

EG F318,074
Total Expansas 5222911
Het Income 853,163
Debt Servies $50,269

Daiit Coverage Ratia (YR1): 1.85

Tond Aoytion IR

1,000,000
32,806,132

Develaper Fee
Telal Development Costs

Unit Breakdown

RentlLevels

50% AM|

£0% ARY 85|

Marked] 7]

Exiended Use Reslrictian?

an




December 6, 2019

Wood]awn Schoel Apariments LLC
406 E 4th Street
Winston-Salemn, NC 27101

Attn; Ms. Lisa Sari

Re: Low-Income Housing Tax Credits
for Woodiawn School Apgrtments

Dear Ms, Sari:

Enclosed is a form by which the Virginia Housing Devciopment Authority {(“VHDA™) makes, with respect to the
captioned Development, a Carryforward Allocation of low-income housing lax credits {(“Credits) in accordance with
§ 42(h)(1)(E) of the Internal Revenue Code of 1986, as amended (the “Code”). ¥ After you have a chance to review
the document, please execute and return the original to me by January 24, 2020.

On the Carryforward Allocation form, information has been inserted from the “Owner’s Certification” submitted with
your Allocation Application package. Also, the table attached to the form sets forth mf'ormanon with respcctto each
building whlch was taken from that Apphcatlon

The form also indicates whether you have already locked in the applicable Credit percentagé pursuant fo the
Reservation of Credits previously issued to you, or have not and are not [ocking in at all. In any case, please let me
know if any of the information contained in the enclosed Carryforward Allocation form is not correct.

Please note that if you have not already provided us with either (1) specific street addresses for each building ot 2)
yowr taxpayer L.D. number, you must do so as soon as you have that mformatlon in hand. It is required by the IRS.

If you have not yet certified that your actual basis in the project is more than 10% of your reasonahly expected basis

in the project, you thust resubmit the Owner's Certification from your Allocation Application showing that more than
fen percent (10%) of the reasonably expected basis in such pmJeci" has been nchieved not later than ‘twelve months

from the date of the Carryforward Allocation,

At the time the buildings are “placed in service” {within the Code’s meaning of that term for whichever type of Credit
~ new construction or rehab - you are receiving the Carryforward Allocation), you must receive from VHDA an
executed IRS Form 8609 for gach building (even though the Carryforward Allocation is made to the Development as
a whole), You must notify VHDA in writing of the project’s last placed in service date within thirty (30) days of such
date, unless an application is submitted to VHDA within that thirty-day pericd. Failure to provide such notification
will cause the Owner to be subject to a penalty of $100 per day for each day after the notification deadline.

*Note: If you are also receiving a “regular” allocation of Credits for buildings which were placed in service
this year (incuding Credits for the acquisition of buildings for which the rehab expenditures are getting a Carryforward
Allocation), you will receive such allocations in the forin of an IRS Form 8609 for each such building, all under cover
of a separate letter. ‘ :

Page 1



Carryforward Allocation Letter
December 6, 2019
Page 2

A completed IRS Form 8609 Application must be filed to VHDA no later than six months following the date a building
{or last building in a multiple building praject) is placed in service. However, in no event shall an application be
submitted after April 30th of the year following the year of the last building placed in service date. Applications
received after that date will be subject to a $100 per day penalty for late submission. {Other fines and penalties
may apply for extended delays.) Your TRS Form 8609 Application must provide such information as VHDA may
require in order to make the feasibility determination required by § 42{m}2}C)(i){[II) cf the Code. Itis acknowledged

- by the Owner (a} that such aforementioned subsection requires VHDA to determine, not only as of the time of the

making of this Carryforward Allocation, but also as of the date of placement in service of each building in the
Development, the amount of Credits necessary for the financial feasibility of the Development and its viability as a
gualified low-income housing project throughout the Credit period (the “Feasibility Amount”) and limits the amount
of Credits to be allocated to the Development to no more than such Feasibility Amount and (k) that (if there are
material changes - ¢.g., in the Development’s Qualified Basis - between the time of the VHDAs determination of the
Feasibility Amount as of the date of this Catryover Allocation and its determination of the Feasibility Amount as of
the date each building is subsequently placed in service), such requirement may result in a decredse in the amount of
the Carryover Ailocatmn

" In any event, once the Form 8609s are issued after you place the buildings in service, you will have to complete Part

IT and Schedule A thereof and file this form (and any others than the IRS may require by that time) along with a copy
ofihe Carryover Allocation with your tax returh when you begin claiming the Credits,

We will let you know if we become aware of any other changes in the IRS’s requirements with respect to this

allocation, Please note your assigned Allocation Officer for this project is Stephanie Flanders and she can be reached at
(804) 343-5939. Please do not hesitate to call if you have any. questions concerning the enclosures.

Smcerely,

ohn D. Bondurant
Authorized Officer

Enclosures
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VIRGINIA-HOQUSING IZ[EVEI;OP MENT AUTHORITY

2019 Low-Income Housing Tax Ctedit
Curryforward Allocation Agreement

Pursuant to § 42¢h)(1WE) of the .
Internal Revenue Code

THIS CARRYFORWARD ALLOCATION is an allocation of Low-Income Housing Tax Credit (“Tax Credit”)
authority made pursuant to § 42(h)(1)(E) of the Internal Revenus Cade (the “Code™). This allocation is subject fo the terms and
conditions stated herein, inctuding Exhibit A, and the Reservation Agreement, Contract to Enforce Representations, and Extended
Use Regulatory Agreement and Daclaration of Restrictive Covenants {the “Agreements™), each of which has been entered into
between the Virginia Housing Devclopment Authority and the Owner identified in paragraph 2 below.

1.
(@
(i)

4,

5,

Identification of the Project {the “Project”): Woodlawn School Apartments
Number of buiid.ings in Project: 1

Located in Carroll County, The address of the building(s) in the Project, or if none exists, a specific description
of their location (see Exhibit A).

The name, address and Federal taxpayer identification number of the Project owner (the “Owner™) to which
this allocation i made is;

Name: Woodlawn Schoo! Apartments, LLC

Address: A6 E 4th Strest, Winston-Salem, NC 27101
Identification

Number; 83-2259331

The name and address of the Tax Credit housing agency (the *Agency™) making this aliocation are:
Agency Name:  Virginia Housing Development Authatity
Address: _ 601 South Belvidere Street, Richmond, VA 23220

The taxpayer identification number of the Agency is; 54-092£892

The date of this Carryforward AHocation is December 6, 2019.

Based on representations made by the Owner to the Agency:

6.

M

(&)

10.

The housing eredit doliar amonnt allocated to the Project is: $635,000.00

Pursuant to § 42(h){1}F) of the Code, this allocation of credit is made on a project basis, and not later than the
close of the calendar year in which the building is placed in service, the Agency shall determine the portion of
this allocation which is allocated to the buildings listed in Exhibit A.

This allocation is expressly condi:tioned u.pnn satisfaction of the requirements of § 42(h){1)(E} of the Code and
upon the terms and conditions set forth i this Carryforward Allocation.

The Ownier’s total reasonabiy expected basis in the Project is: § 9,266,058,00

The Owner’s actual basis in the Project, and the percentage such basis bears ta the tofal reasonably expected
basis in the Project (from paragraph 7 above) are:

The Owner’s actual basis.as of the date of this Carryforwerd Allocation is: § 710,36
Percentage of (i) to the total reasonably ex‘pected basis in the Project is: 0.010%

[f the percentage in (ii) above is less than or equal to fen percent (10%), the Owner has not fully met the

requirements of § 42(h)}{1)(EXil} by the déte of this Carryforward Allocation, end the conditions of paragraph
11, below, apply.

The expected dates on which:the Project building(s) will be placed in service are as shown in Exhibit A (must
be on ot before December 31, 2021). -

The building identification number (“B.IN.”) for the Project buflding(s} o which an allocation is being made
are as shown in Exhibit A. :
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11 In addition to al} other tepms aad conditions of this sllocation, if, by the date of this Carryforward Allacation,
the Owner’s basis in the Project is not more than ten percent {10%) of the reasonably expected hasis in the Project, this
allocation is further subject for the Owner's demoustration to the Ageacy, in a manner sufficient to the Ageney's
determination, that more than tes percent {10%6) of tie reasonably expecied basis in such project bas been achieved riot
later thas twalve months from Lhe date of this Agreement, Owner acknowledges that the Agency’s deferminaticn as to
. satisfaction of the ten percent (10%) tequirement is not binding upon the Tntemai Revenue Service and does not

conslituic a reprosentation by the Ageney to the Owner or any other party to that effecl.

i2. Pursuant to § 42(b)1), the Owner and the Agency may enter into an agreement as to the housing credit amount

allccated to such Project,

3. The Gwner has made no eleotion purssant ta §42(LX1)(ii){T) of the Code, and accordingly, the applicabla
percentage for a building shall be that for the monih in which the particylar building is placed in service.

4. Owner acknowledges that ali the tenms, condi#ions, obligations and deadlines set forth herein zad in the

q

Ap ituie conditions p

1 10 this allocalion and that the Project’s failure 1o comply with all such terms

and condifions will entitle the Agency, in its discretion, to deem this ajlacation to be canceled by mutual consenl. ARer
any such cancelalion, Owner acknowledges that neither it nor the Project will have any right to claim ¢redits pursuant
to this sllocatjon. The Agency reserves the right, in {15 discretion, to maodify andfor waive gny such faifed condition

precedent,

15. Upon notification by the Owner that a buiding has been placed in service, the Agency will issue an [RS Form
8609 to such building to the extent required by, and in accardance with, applicable Federa? law then govering ailecation
of Tax Credils under § 42 of the Code, The total dollar amount of Tax Credit allocation reflected en such Form 8609

will not exceed the housing Tax Credit dollar smoust allocated to the building(s) in paragraph 6 above.

16. In issuing this Tax Credit sllocation, the Agency has relied upon mformation provided ang representations
made by the Owner or the Owner's designee in o tion with this allacation, and this allocation does not in sny way
constitute a repzesentation, warranty, guacanty, advice or suggestion hy the Agency as to the qualification of the Project
for the Tax Credits or the feasibility or viability of the Project and may net be relied on as such by any owner, developer,
inyestor, tenant, londer er other person, for any reason. Ta addition, the Agency's scceptance of the Owner’s cerlification
as to satisfaction of the ten percent {10%) requirement does not constitute a representation as Lo the satisfaction of the

requirenients vnder § 42{|)(1XE) as binding on the parl of the Intemat Revanue Service,

The Uwner hereby agrees and acknowledges that whether the ten percent (1094) requirement has been met and whether the Owner
bas provided sufficient evidence thereof may be subject to futarg determination by the Agency or the Internal tevenue Service,

VIRGINIA HOUSING DEVELOFMENT AUTHORITY
(AGENCY)

BY: //Li’ L P 5”*4""“: (_

ACKNOWLEDGED, AGREED AND ACCEPTED:

DATE: December 6,2019

WOODLAWN SCHOOL APARTMENTS, LEC

STATEOF NC.

CITY/COUNTY OF EQ): &4 %b + To-Wit:

The foregoing instrament was acknowledged betore me this 23 day of 1000 evdoey , 2049, by
Sapel . Lin the WICe Przsideni of

Jandinane Agied Seis IAC. | s 4160 14) ddenn e the Owmer.
My commission expires:ﬁ- ~“ﬂ'§ﬂ‘ N

g,

o ", - :
s\s\\ \\\?ERTLASQ_ %;,,,z lary Public
FEORY
ig o gf
Sl BV

Y S0N [ONR
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Exhibit A
ta
Carryforward Allocation of Low Income Housing Tax Credits

VHDA Deal # 2434 Building Allacation Type: Adaptive Reuse
Deal Name: Woadlawn Schooj Apariments Number of BINS: i
NUMBER Rehab!  pragent Value
oF Acq' Mew Const Credit
Actaal or Actual or Actil or
Tax Anticipaled Aniicipaied Anticipated
Cradil | Market BIN Street Address 1 Address Line 2 City Zip In-Service In-Serdce In-Service
Unlls | Uniis Dale” Date® Date®
123121

517, OVA1945001 745 Woodiawn Road ‘ . Waodlavn 24381

‘A Garryforward is avaliable for Acquisition Credit only if lhere is 8180 a Camyferward of the requisite amount of Rehab Credits which must
he assaciated with it.

*There may be differant piaced in service dates for Acauisition and Rehab Credits. In fact, the piaced in service dafe for an Acquisition Credit
may even be an "Actual” rather than an "Anticipaled” Dale because the building may have been "Placed” (as contemplated by Sec 42 of

the cede) wilh respact to lhe Acquistion Credil this year bul, because the Rehab Credit with which the Acqulsition Credit must be linked will
not he available uniil a subsequent year, The 8609s for the Acqulsiiion Credit may not be issued until the Rehab BSD9s are issued,
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Development Summary

Summary Information 2018 Low-Income Housing Tax Credit Application For Reservation
-iDeal Name: Woodlawn School Apartments

Cycle Type: %% Tax Crediis Allocation Credit Requested:  $835,000

Altocation Type: Carryfarward Atiocation Jurisdiction: Carroll County

Total Units 5% Fopulation Target: General

Tatal LI Units 51

Project Gross 8q Ft; 105,432.16 . Owner Contact; Lisa Sari

Earth CrafifLeeds? TRUE

. . Annuai Debt -
Source of Funds Amount . |PerUnit Service - Per SqFt Reservation Amt: $834,842
Parmanent Financing $4,000,000 $19,808 $50,269 £9 .
Total Scare: 545,33}
Usas of Funds - Actual Costs ' | Total Development Costs ]
Type of Uses . Amount PerUnit  : [SgqF .
Improvements . $6, 160,600 $121,188 $59 Total Improvements $B,896, 132
General Req/Overnead/Proht $842,000 . $16,512 $8 Land Acquisition . it
Other Contract Costs . - 80 $0 - - $0[ - . - |Developer Fea $1,000,000
Owner Coats 51,873,433 - $38,734 318 Total Development Costs $9.896,132
Acquisition ’ 30 $0 $0
Totai Uses $6,896,132 $174,434
Income . Unit. Breakdown
Gross Polential Incorme - L| Units . $339,864 Supp Hsg 0
Gross Potential [ncome - Mkt Units 30 # of Eff 0
- Subtotal $339,864 #of 1BR ]
Less Vacancy % | 7.00%] $23,790 . # of 2BR 26
Effective Gross income $316,074 : i# of 3BR 15
- # of 4+ BR 0
Rental Assistance? FALSE %ola! Units. 51
Expenses Income .
Category : Per Unit Total ’ ) Levels Rent Levels
Administralive - §1,246 363,525 - . # of Lnits # of Linits
Ufiliires . ] $860 $43,845 . 0% AMI[ 3 a
Dperating & Maintenance ) . 51,259 $64,215 ) 50% AMI 0 20
Taxes & [nsurance $706 $36,026 60%AM . 45 25| -
‘ " Mearket] i i
Total Operating Expenses - $4,071 $207 6511 .
) Extended Use Restriction? 0
Replacement Reserves $300 $15,300
} .
i' Tolal Exponses $4.3711 5295611
] GCash Flow :
EGH : $316,674
Total Expenses $222,811%
et Income $93,163
Debt Service $50,269

Debt Coverage Ratio {YR1): 1.88




EXHIBIT “F”

Insurance Requirements

Immediately upon purchase of the Project, and throughout the term of this Agreement, Managing
Member shall obtain, and maintain in full force and effect, the following policies of insurance:

Commercial General Liability insurance, insuting for legal liability of the Company, and
caused by bodily injury, property damage, personal injury or advertising injury, arising out
of the ownership or management of the Projcct and including the costs to defend such
actions brought against the Company. The policy shall include endorsements adding the
Investor Member and Special Investor Member as additional insureds, and shall be primary
coverage for the additional insureds, without contribution from other valid insurance
policics which may be carried directly by the additional insureds. Limits of the policy shall
be at least $1 million per occurrence and $2 million in the aggregate. If the policy is written
on a blanket basis, and includes other propertics, the aggregate limits must be written on a
“per project basis.,"

Automobile Liability insurance, insuring for legal liability of the Company, and caused by
bodily injury, property damage, or personal injury arising out of the ownership or use of
motor vehicles, including vehicles not owned by the Company, and including the costs to
defend such actions brought against the Company. The policy shall include ecndorsements
adding and as additional insureds, and shall be primary coverage for thc additional
insureds, without contribution from other valid insurance policies which may be carried
directly by the additional insureds. Limits of the policy shall be at least §1 million
combined singlc limits per accident.

Worker's Compensation insurance, insuring for occupational discase or injury and
employer's liability, and covering the Company's full liability for statutory compensation
to any person or persons who perform work for the Company or perform duties on the site
of the Project, and Hability to the dependents of such persons. The policy will be in a form
which complies with the worker's compensation acts and safety laws of the state in which
the Project is located. Worker's Compensation limits shall be statutory; Employer's
Liability limits shall be at teast $500,000 per occurrence,

Umbrella/Excess Liability insurance, with the Commercial General Liability, Automobile
Liability and Employers Liability policies scheduled as underlying policies. Limits of the
policy shall be at least $5 million per occurrence and in the annual aggregate. If the policy
is written on a blanket basis, and includes other properties, the aggregate limits must be
written on a "per project basis.”

Rental Interruption insurance in amounts required by all lenders, but not less than the
equivalent of six months’ gross rental income.

F-1



Other forms or types of insurance that the Investor Member may now or hereafter require,
including without limitation, earthquake, flood and other spccial hazards.

Prior to the commencement of any construction of the Project, Managing Mcmber shall obtain (or
cause to be obtained by the Contractor) and keep in force until the Final Closing:

Builder's Risk insurance, insuring for all risks of physical loss of or damage (excluding the
perils of earthquake and flood, unless specifically required by the Investor Member) to the
real property comprising or intended to comprise the Project construction, and personal
property of the Company used to maintain or service the Project construction, whether
located at the site or elsewhere, including while in-transit Coverage Policy shall provide
for claims to be paid based upon replacement cost of the lost or damaged property without
deduction for depreciation aud for any additional architectural or engineering fees incurred
as a result of an insured foss (and include a soft costs endorsement); loss payment shall be
to the Company. Limits of policy will be at least the estimated replacement value of the
completed Project. The policy shall have a deductible of no greater than $10,000 per
occurrence. The policy shall carry no coinsurance provisions. The policy shall include an
endorsement naming the Investor Member and Special Investor Member as Loss Payees,
as their interests may appear, and as additional insureds, and shall allow the Investor
Member and Special Investor Member to be associated in the adjustment of any claim,

Evidence from the Contractor of Worker's Compensation insurance, insuring for
occupational disease or injury and employer's liability, and covering the Contractor's full
Hability for statutory compensation to any person or persons who perform work in, on, or
about the Project construction, including the employees of sub-contractors of any tier, and
liability to the dependents of such persons. The policy will be in a form which complies
with the worker's compensation acts and safety laws of the state in which the Project is
located. Worker's Compensation limits shall be statutory; Employer's Liability Limits shall
be at least $1 million per occurrence.

Comprehensive General Liability and Property Damage Insurance (including limited
contractual liability and completed operations) in the amount of not less than two million
dollars ($2,000,000.00) coveting personal injury, bodily injury and property damage, and
covering products and completed operations for a minimum of three years following
completion of construction.

Comprehensive Automobile Liability Insurance, including hired and non-owned vehicles, if
any, in the amount of not less than one million dollfars ($1,000,000.00) covering personal
injury, bodily injury and property damage.

Pollution coverage insurance providing defense and indemnity coverage for bodily injury,
property damage, and environmental investigation and clean-up costs for pollution
conditions arising from the contractors operations.

Managing Member shall provide or cause to be provided by the architect for the
renovation/construction of the Project, and keep in force until Final Closing:

-2



. Architect's professional liability insurance in the amount of not less than one million dollars
($1,000,000.00) (including contractual liability coverage with all coverage retroactive to the
carlier of the date of this Agreement or the cominencement of the Architects' services in
relation to the Project) covering personal injury, bodily injury and property damages.

° Comprehensive General Liability Insurance (including limited contractual liability and
completed operations) in the amount of not fess than two million dollars ($2,000,000.00)
covering personal injury, bodily injury and property damage.

| . Comprehensive Automobile Liability Insurance, including hired and non-owned vehicles, if
| any, in the amount of not less than one million dollars ($1,000,000.00) covering personal
injury, bodily injury and property damage.

° Workmen's Compensation Insurance in the amount of the statutory maximum with an
employer's liability coverage of at least five hundred thousand dollars ($500,000.00).

Prior to any occupancy of the Project, Managing Member shall obtain, and shall maintain in fuil
force and effect throughout the term of this Agreement, the following policies of insurance:

° Property Damage insurance, insuring for all risks of physical loss of or damage (excluding
the perils of earthquake and flood, unless specifically required by the Investor Member) to
the real property comprising the Project, personal property of the Company used to
maintain or service the Project, and new construction, additions, alterations and repairs to
structures. Policy shall provide for claims to be paid based upon replacement cost of the
lost or damaged property without deduction for depreciation; loss payment shall be to the
Company. Limits of policy will be at least the replacement value of the Project (excluding
from the value of the Project, site utilities, foundations and architectural and engineering
expenses). The policy shall have a deductible of no greater than $10,000 per occurtence.
The policy shall carry no coinsurance provisions. Coverage and limits shall be extended to
include the actual loss of rents sustained due to an insured loss, for a period of at least
twelve months from the date of such loss, Coverage shall be further extended to include
debris removal, outdoor trees, shrubs, plants and lawns, and Ordinance or Law coverage
for the increased costs of construction caused by the enforcement of building, zoning or
Project use law. The policy shall include an endorsement naming the Investor Member
and Special Investor Member as Loss Payees, as their interests may appear, and as
additional insureds, and shall allow the Investor Member and Special Investor Member to
be associated in the adjustment of any claim.

. Evidence of Worker's Compensation insurance from any contractor performing work for
the Company, insuring for occupational discase or injury and employer's liability, and
covering the Contractor's full liability for statutory compensation to any person or persons
who perform work in, on, or about the Project, including the employees of sub-contractors
of any tier, and liability to the dependents of such persons. The policy will be in a form
which complies with the worker's compensation acts and safety laws of the state in which
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the Project is located. Worker's Compensation limits shall be statutory; Employer's
Liability limits shall be at least $1 million per occurrence.

. If applicable, boiler and machinery insurance written on a comprehensive form basis.

All such policies shall be underwritten by companies licensed to write such insurance in the state
in which the Project is located, and shall be rated in the latest A.M. Best's Insurance Rating Guide
with a rating of at least A-, and be in a financial category of at least X. The Managing Member
shall furnish to the Investor Mcmber and Special Investor Member a complete copy of each such
policy of insurance. If the policy is not available prior to the Final Closing, then certificates of
insurance detailing the policy terms and conditions as noted above shall be provided, but the
policies must then be provided within sixty days. All such policies shall include endorsements
requiring at least 30 days prior wriiten notice to the Investor Member of any canceliation,
termination or reduction of coverage therein. Notice of the renewal of any policy shall be made at
least 10 days prior to the scheduled date of such rencwal, and shall be in the form of endorsement
to the policy. Notice to the Investor Member and Special Investor Member of any replacement of
any policy shall be made at feast 10 days prior to such replacement, and shall be in the form of a
copy of the replacement policy, or by certificate, as noted above.

The Managing Member hereby releases and relieves the Investor Member and Special Invesior
Member for any and all liability, and waives its entire right of recovery against them, with respect
to any loss or damage of property or for propetty damage, bodily injury or personal injury to third-
parties arising out of or incident to any loss or peril insured against under any for the foregoing
policies, and any other perils for which the Managing Member has arranged insurance.

245323v3
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made and entered into
effective as of September 4, 2018 between WOODLAWN SCHOOL APARTMENTS, LLC, a
North Carolina limited liability company (the “Company”} and ARCHETYPES, LLC, a North
Carolina limited liability company (the “Developer”™).

WITNESSETH:

WHEREAS, the Company has been formed to acquire, develop, finance, rehabilitate,
own, maintain, operate and sell or otherwise dispose of a 51-unit multifamily apartment complex
intended for rental to low-income individuals and families, to be known as Woodlawn School
Apattments and to be located in Woodlawn, Virginia (the “Apartment Complex™); and

WHEREAS, the Company desires to appoint the Developer to provide certain services
for the Company with respect to overseeing the development of the Apartment Complex until all
development work is completed.

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, it is agreed as follows:

Sectiom 1. Appointment. The Company hereby appoints the Developer to render
services for the Company and to supervise and oversee the development of the Apartment
Complex as herein contemplated.

Section 2. Authority. The Developer shall have the authority and the obligation to:

(a) act on behalf of the Company in its relation with any governmental agency
or guthority and any construction and/or permanent loan lender with respect to all matters
relating to the construction and development of the Apartment Complex;

(b) coordinate the preparation of the plans and specifications (the “Plans and
Specs™) with the architect (“Architect”) and recommend alternative solutions whenever
design details affect construction feasibility or schedules;

(c) ensure that the Plans and Specs are in compliance with all applicable
codes, laws, ordinances, rules and regulations;

(d)  negotiate all necessary contracts and subcontracts (other than the
construction contract) for the construction of the Apartment Complex;

(e} choose the products and materials necessary to cquip the Apartment
Complex in a manner which satisfies all requitements of the permanent loans and the
Plans and Specs;
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() monitor disbursement and payment of amounts owed the Architect and the
subecontractors;

(g)  insure that the Apartment Complex is constructed free and clear of all
mechanics’ and materialmen’s lens;

(h)  obtain an Architect’s certificate that the work on the Apartment Complex
is substantially complete, and inspect the Architect’s worl;

(1) secure all building code approvals and obtain certificates of occupancy for
all of the residential units of the Apartinent Complex;

i cause the Apartment Complex to he completed in a prompt and
expeditious manner, consistent with good workmanship, and in compliance with the
following:

(i) the Plans and Specs as they may be amended by the agreement of
the parties hereto and with the consent of the mortgagees under the construction
and permanent loans; and

(#)  any and all obligations of the Company under the construction and
permanent loans.

(k) cause to be performed in a diligent and efficient manner the following;

(i) construction of the Apartment Complex pursuant to the Plans and
Spees, including any required off-site work; and

(i)  general administration and supervision of construction of the
Apartment Complex, including but not limited to activities of subcontractors and
their employees and agents, and others employed as to the Apartment Complex in
a manner which complies in all respects with the construction and permanent
loans and the Plans and Specs.

1)) keep, or cause to be kept, accounts and cost records as to the consiruction
of the Apartment Complex;

(m) maintain, or cause to be maintained, at its expense, all office and
accounting facilities and equipment necessary to adequatcly perform the foregoing
functions;

(n)  make available to the Company, during normal business hours and upon
the Company’s written request, copies of all material contracts and subcontracts,

(0) deliver to the Company a dimensioned as-built survey of the real property
locating only buildings) and as-built drawings of the Apartment Complex construction;
Y g
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(p)  provide, and periodically update Apartment Complex construction time
schedule which coordinates and integrales Architect’s services with construction
schedules;

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

(1) prepare prequalification criteria for bidders interested in the Apartment
Complex, 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;

(s) receive bids, prepare bid analyses and make recommendations to the
Company for award of contracts or rejection of bids;

(t) coordinate the work of Architect to complete the Apartment Complex in
accordance with the objectives as to cost, time and quality, and provide sufficient
personnel at the Apartment Complex with authority to achieve such objectives;

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

(v)  provide regular monitoring of the schedule as construction progresses,
identify potential variances between scheduled and probable completion dates, review the
schedule for wotk not started or incomplete, recommiend to the Company adjustments in
the schedule to meet the probable completion date, provide summary reports of such
monitoring, and document all changes in the schedule;

(w)  recommend courses of action to the Company when requirements of
subcontracts are not being fulfilled;

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

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

(z) develop and implement a system for review and processing of change
orders as to construction of the Apartment Complex;

(aa) develop and implement a procedure for the review and processing of
applications by subcontractors for progress and {inal paymenits;

(bb) in collaboration with Architect, establish and implement procedures for
expediting the processing and approval of shop drawings and samples; and
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(cc)  record the propress of the Apartment Complex and submitting written
progress reports to the Company and Architect, including the percentage of completion
and the number and amounts of change orders.

The Developer shall not be responsible for and shall take no actions which pertain to the
acquisition of an interest in the land upon which the Apartment Complex is located, the
admission of an equity investor to the Company, or obtaining the construction and permanent
loans for the financing of the Apartment Complex.

Section 3. Development Fee.

(a) For services performed and to be performed under Sections 1 and 2 of this
Agreement, the Company agrees to pay the Developer a development fee (the
“Development Fee”) in the amount of $1,000,000.00, of which $200,000.00 shall have
been carned by December 31, 2018. Payment of such fee shall be payable by the
Company to the Developer from capital contributions made by an equity investor,
construction loan proceeds, permanent loan proceeds, or net cash flow, as and when
permitted by the equity investor and, if applicable, the lenders,

(b)  The Development Fee must be paid in its entirety by December 31, 2030,

Section 4. Assignment of Fees. The Developer shall not assign, pledge or otherwise
encumber, for security or otherwise, the Development Fee set foth above to be made by the
Company, or any portion(s) thereof or any right(s) of the Developer thereto, without prior
consent of the Company.

Section 5. Successors and Assigns, Termination. This Agreement shall be binding on
the parties hereto, their heirs, successors, and assigns. However, this Apreement may not be
assigned by any party hereto without the consent of any equity investor, nor may it be terminated
without the consent of any equity investor, which consent shall not be unreasonably withheld.

Section 6. 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 deterinined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of or affect those provisions of this
Agreement which are valid.

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

Section 8. 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.

Section 9. Applicable Law. This Agreement shall be construed and enforced in
accordance with the laws of the Commonwealth of Virginia,
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| | IN WITNESS WHEREOF, the parties have caused this Development Agleement to be
duly executed as of the date first written above.

WOODLAWN SCHOOL APARTMENTS, LLC

By: Landmark Asset Services, Inc.,
Managing Member

/Q,Mév\%

Samuel J. Sari, Yice P1651dent

ARCHETYPES, LLC

o el

Samuei J. Sari, Manager

BTM:735435v1




Developer Organization Chart

|  Developer:
Archetypes, LLC

Managers ~ 0%

Lisa A. Sari
Samuel J. Sari
Suzanne K. Anderson

DeWayne H. Anderson 2005 Revocable
Trust
60%

Suzanne K. Anderson
40%
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Commission Certification

(MANDATORY)
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S1aTE CorRPORATION COMMISSION

Richmond, February 23, 2018

This certificate of registration to transact business in Virginia is

this day issued for

Woodlawn School Apartments, LLC

a limited liability company organized under the laws of NORTH

CAROLINA and the said company is authorized to transact
business in Virginia, subject to all Virginia laws applicable to the
company and its business.

State Corporation Commission
Attest:

U Clerk, of the Commission

MIQTAARAL




@onmmanfuesthya Wivginda

-y

R ot

State Qorporation Qommizsion

CERTIFICATE OF FACT

1 Certify the Following from the Records of the Commission:

That Woodlawn School Apartments, LLC, a limited liability company formed under
the law of NORTH CAROLINA, obtained a certificate of vegistration to transact
business in Virginia from the Commission on February 23, 2018; and

That the limited liability company is vegistered to transact business in the
Commonwealth of Virginia as of the date set forth below.

Nothing morve is hereby certified.

Signed and Sealed at Richmond on this Date:

Mavch g, 2020

Joel H. Peck, Clerk of the Commission

CERTIFICATE NUMBER : 2020030914214682
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List of LIHTC Developments

(Schedule A)
(MANDATORY)



List of LIHTC Developments {Schedule A)

Development Name: Woodlawn School Apartments
Name of Applicant: Woodlawn School Apartments, LLC

VHDA.

INSTRUCTIONS:
A Schedule A Is required for every individual that makes up the GP or Managing Member - does not apply to
principals of publicly traded carporations.
For each propenty for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-complicnce, as well as a status statement,

1

20

2]

List only tax credit deveiopment experience since 2004 (i.e. for the past 15 years}

Use separate pages as needed, for each principal.

ADD ADDITIONAL PROPERTIES USING NEXT TAB

Lisct A, Sard Controlling GP {CGPF} or 'Named' Managing Y
Principal’s Name: Member of Proposed property?*  YorN
CGP or
‘Named'
Managing
Memberat| Total [Total Low Uncorrected
Name of Ownership Entity and| the fime of | Dev. Income | Placedin | 860%(s) Issue | 882352 (Y/N)
Development Name/Location Phone Number dev.? [Y/N)*] Unils Units  iService Date Date Explain "Y"
Albermarle School Apartments Albermarle Ceniral School, LLC Y 53 53 871720164 712712017 N
Albermarle, NC 336.722.9871
Asheboro Mill Lofls Asheboro, [ Asheboro Mill, LLC 336.722.9871 Y 70 70 201/2013 17912014 N
NC
Bacaumont Downtown Lofis Beaumont Downtown Lofis, LLC Y 36 36 10/9/2008 4f27/20%1 N
Beaurmont, TX 334.722.9871
Berea Heights Villas Bered Heighis Villas, LLC Y 72 72 8/29/2005 1/13/2006 N
Greenville, 5C 336.722.9871
Central School Apariments Ceniral School Apariments, LLC N 33 33 10/24/2008 4/23/200% N
Bessemer City, NC 336.722.9871
Cherokee Mill Lofts Calhoun, |Cherokee Mill Lofts, LLC N 60 60 8/28/2014 47972015 N
(GA 336.722.9871
Cleveland School Apis Cleveiand School Sentaors, LLC Y 25 25 12/28/2005 1/10/2008 N
Clayton, NC 336.722.9871
Coit Yillage Aparimenis Coil Villoge, LLC Y 60 &0 12/5/2008 201812009 N
Horence, SC 336.722.2871
Cotion Mill Lofts Cofiton Mil Lofis, LLC 334.722.9871 N 32 32 12/18/2012 6/7/2013 N
Hawkinsville, GA
Courtyard ai Highland Park Highland Park Mill, LLC y 114 11é 12/30/2004 3/17/2006 N
Rock Hilf, SC 336.722.9871
Darlington Downlown Lofls Darlington Downtown Reviiatization, Y 28 28 12/7 /2007 2/26/2008 N
Darlington, SC LLC 3367229871
Douglas School Apls Douglas School Apls, LLC Y 41 41 8/3/2004 4/26/2007 N
Bristal, VA 3367229871
East Broad Cressing East Broad Crossing, LLC Y 50 50 91642006 11427 /2007 N
Siatesvilie, NC 336.722.9871
East Harper Street Apts East Harper Sireet Apis, LLC Y 46 44 8/17 12004 9/4/2008 N
Lenoir, NC 336.722.9871
Friar Woods Apts Friar Woods, LLC 334.722.9871 B4 B4 71172018 6/15/2017 N
Kernersville, NC Y
Garfield Park Garfield Park, LLC 69 &9 1272212011 8/8/2012 M
Milwavkee, W 336.722.9871 N
Geo. Washingten School Apls Geo. Washinglon School, LLC Y 54 54 1111442007 /812009 N
Kingspori, TN 334.722.9871
Globe Tobacco Loffs Globe Tobaceo Lofts, LLC Y 43 34 1273172007 10/8/2008 N
Mt Alry, NC 334.722.9871
Grainger Place Apls Grainger HS LP Y 57 57 11/6/2019 T8I N
Kinston, NC 334.722.9871
Greenview Village Greenview Village, LLC Y 44 44 12/22/2010 2/2/2011 N
rPowell, TN 336.722.987)
Groom School Apartmenis Groom School Apartments, LLC Y 55 55 12/20/2019 T8I N
South Hill, VA 336.722.9871
* Must have the ability to bind the LIHTC enfity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a fotal of 6. 1st PAGE LIHTC as % of
TOTAL 1.128 1.119 99%  Total Units




Previous Participafion Cerfification continued

22
23
24
25

26

27

28

29

33
32
33
34
35
36

37

3
ap
40
4l
42
43
44
45
44
47

48

49

51
52
53
54
55

56

57

58

Mon-
Name of Ownership Cantroling Low compliance
Enifty and Phone General Tolal | income | Piacecdin Found® Y/N
Develapment Name/Localion Number Pariner? [Y/N) Uniis Units _iService Date! 860% Dade [ {Explain Yes)
Hanover Ridge Apls Hanover Ridge. LF Y 72 44 312642009 4/15/2010 N
Anlicch, Tid 334.722.9871
Harlsville Garden Haifsvifle Gardan, 1LC N 2 72 1164201 2/24{2011 N
Hartsville, $C 338.722.9871
Heron Cressing Apts Heren Crossing, LLC Y 40 32 124672007 212642008 N
Ridgeland, SC 3367229871
Highland Memorial Gasfonla, |Highlend Memoral, LLC Y 75 75 4730712013 47919014 N
NC 336.722.9871
Historie: Loils of Waeao High Historic Lofis of Waco High, N 104 104 12/18/2009 &127/2011 N
Waco, TX LLC
334.722.9871
Hunter Day Hunter Bay, ILC Y 40 40 12/7/2009 12/29/72008 X
York, 5C 336.722.9871
Johnson Lakes Apts Johnson Lakes Escambia, Y 160 180 212912008 &/12/200% [
Pensacola, FL LP
3367229871
Kemper Lofis Katrper Lolis, [LC Y 41 41 12/14/200% 10/4/2010 N
Lynchburg, VA 336.722.9871
Kinston Hote! Kinslon Hotel, LLC Y 38 38 12/28/2006 2019/2008 I
Kinston, NC 336.722.9871
Klot's Mill Lofls Klat's Ml Lofts, LLC Y 50 50 11422/2011 372012013 N
Cumberland, MO 336.722.9871
Lokola Crossing Apls Lakota Crossing, LLC Y 72 72 812412004 2/23/2005 N
florence, SC. 334,722.9871
Lassiler Square Lassiter Square, LLC Y 34 36 11/30/2005 142912007 N
Madison, NC 338.722.9871
LHS Aparimenis LHS Apariments, LLC [3 44 44 1172842019 1B} N
Lenoir, NC 336,7229871
Lynn Street Lofis Lynn Sireet Lofts, 11LC Y v 37 5/28/2008 12/18/2008 N
Danville, VA 3367229871
Martinsville Lofts Martinsville Lofts, L1LC ¥ 0 40 72972008 3/20/2012 N
Marinsville, VA 3367229871
Maywarth Schoot Apls Y 40 40 12/31/2008 | 11/1i/2009 N
Cramerton, NC Maywerih Schoof Apts, LLC
334.722.9871
Mebane Mill |Lotls Mehane Mill Lofss, LLC [ 75 75 222011 8/2/2012 N
Mebane, NC 336.722.9871
Moore Grocery Lofts Moore Grocery Lofis, LLC Y 88 88 12/31/2008 BI11/201T N
Tyler, TX 3367229871
Mulbeny School Apts Mulbery School Apts, LLC Y 31 31 1213142007 10/3/2008 N
Stedesvilte, NC 336.722.9871
Mantucket Lofts Nantucket Lotls, LLC v 28 28 12/33/2004 10/12{2004 N
Kinston, NC 334.722.9871
Nathaniel Vilage Nathaniel Vikage, LLC Y 48 48 12/29/2009 Exchange N
Greenville, NC 334.722.9871
Newbemry Senior Housing Newberry Hospital, LLC Y a5 35 70 /2004 242312005 N
Newbairy, SC 334.722.9871
MNoland Grean Apariments Maoland Green, LLC Y [ 54 8/31/2011 3/5/2012 N
Newpori Mews, VA 336,722,987
Qrchard View Apts Orchard View, LP Y &4 &4 124142008 2/26/2010 N
MeMinnvilie, TN 336.722.9871
Pecon Grove Pecan Grove Apls, LLIC Y 32 32 5/2/2007 2/26/2008 N
Cardinglon, SC 334.722.9871
Pine Valley Apariments Pine Valley, LLC Y 72 72 8/1/2017 2/26/2018 N
Beaufort, NC 3347229871
Randleman School Commaons |Randieman School Y 30 30 12/2972004 10/12/2006 N
Randleman, NC Commans, LLC
336.722.9871
Ridgecres! Apartments Ridgecrest Aparlmaents, LLC Y 72 72 1/242008 9/5/2008 N
Bristol, VA 3347229871
Rowan Peinte Rowan Pelnte, LLC Y &0 &0 5/5/2010 1042172011 N
Mocksville, NC 336.722.96871
Royce Gardens Royce Hill LP Y 72 2 11/18/2008 2/26/2010 N
Oak Ridge, IN 336.722.9871
Seutherdand Village Apts Southeriand Vitiage, LLC Y 48 48 57172014 G/30/2014 [\
Wallace, NC 336.722.9871
Spaulding Woods il Apfs Spaviding Woods i, LLC Y 34 a4 81212006 1171972007 N
Marion, NC 33467229871
Summmervile Gorden Surmerville Garden, LLC ¥ 72 72 [ 12202 | 272003 N
Summervile, SC 334.7229871
Taylor Lofls Taylor Loffs, LLC Y 47 47 9/8/2008 411372009 Y
Soulh Boston, VA 336.722.9871
Weldon Downiown Apls Weldon Smali Town Y 24 24 4714/2004 1142172007 M
Weldon, NC Davelopment, LLC
334.722.9871
West Yard Lofls Wesl Yard Lofls, LLC N &0 60 12/9/2010 2/24/2011 N
Morlh Charlestan, $C 335.722.96871
Weslmoreland and Scheolfield ¥ 65 45 9I5/20i0 Fi7{2011 N
Senlor Apls Westmoreland and
Danvills, VA Schoollield Senior Apls, LLC
336.722.9871
2nd PAGE TOTAL: 2,098 2,056
LHYC as % af
GRAND TOTAL: 3,226 3,175 98% Tolal Unit




Tak D — List of LIHTC Developments (Schedule A)

Uncorrected 8823’s Explanation

Taylor Lofts — The property sustained a casualty loss as a result of damage sustained from Hurricane
Michael. No units were placed out of service. Repairs have been completed and Landmark Property
Management Company is working with VHDA to have 8823s showing repairs were completed
submitted to the IRS,




List of LIHTC Developments {Scheduie A)

Development Name: Woodlawn School Apariments

o
VH DA ’ Name of Applicant: wWoodiawn $chool Apartments, LLC

INSTRUCTIONS:
1 A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to
principatls of publicly raded corporations.
2 For each property for which an uncorected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a staius statement.
3 List only tax credit development experience since 2004 (i.e. for the past 15 years)
4 Use separate pages as needed, for each principal.

Helping Overcome Paverly's Exislence. Inc. - Andy Kegley, Executiva Direclor Coniro[ﬂng GP (CGP) or '"Named' Munuglng M
Princlpal's Name: Member of Proposed propety?* YarN

CGPor
‘Named'
Managing
Membetat i Total [Total Low Uncarrected
Name of Ownership Entity and | the fime of Dev, Income | Placedin | B&O%(s) Issue [8823's% (Y/N)
Development Name/Location Phone Number dev.? (Y/N}*]  Unis uUnits  {Service Dale Date Explaln "¥"

Southridge, Wylthevifie, VA [Southridge LP 276-228-6515 N 20 20 12/1/2000

12/27/2000
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* Must have the ability jo bind the LIHTC entify; document with

partnershipfoperating agreements and gne 8409 {per

entfity/development} for o fofal of 4. Tst PAGE LIHTC as % of
TOTAL: 20 20 100% Total Unlts

ADD ADDITIONAL PROPERTIES USING NEXT TAB
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DONATION AGREEMENT

THIS DONATION AGREEMENT (this “Agreement”), dated March 15th, 2018, by
and between THE INDUSTRIAL DEVELOPMENT AUTHORITY OF CARROLL
COUNTY, VIRGINIA, a Political Subdivision of the Cornmonwealth of Virginia (‘Donor’),
and LANDMARK ASSET SERVICES, INC., a North Caralina corporation (“Donee”).

WITNESSETH.

That for and in consideration of Donee's agreement to develop the historic school
located at 745 Woodlawn Road, Woodlawn, Virginia, and more commonly known as The
Woodiawn School (the "School™) into affordable housing and the funds it is spending in
connection therewith, and other good and valuable consideration, the receipt and
sufficiancy of which is hereby acknowledged, and in further consideration of the mutual
promises and conditions expressed below, Donor hereby agrees to donate fo Donee,
subject to the terms, conditions and provislons hereinafter stated, that certain real
property located in the City of Woodlawn, County of Carrall, State of Virginia more
particularly described on Exhibit A attached hereto and Incorporated herein (the
"Property”), upon which the School is located.

NOW, THEREFORE, the parties hereto agree each with the other as follows:

1. Term. The term of this Agreement shall commence on the date hereof
and shall continue through and until August 31, 2019; provided, however, if Optionee
receives a reservation or allocation of low-income housing tax credits from the Virginia
Houslng Davelopmant Authority for the Schoal on or before such date, then the term of
this Agreement shall automatically extend to December 31st, 2020 (as may be

extended, the “Term").

2, Inspactions. Donee shall have the right to enter upon and inspect the
Properly, at Donee's expense, at any reasonable time and for any purpose, at any time
prior to the Closing {defined below). In connection therewith, Donee, its agents,
amployees or other representatives shall have the right to enter upon the Property for
the purpgse of making such surveys, engineering, topographical, grading, geological,
environmental and other tests and measurements including, buif not limited to,
topographical and boundary surveys, title searches, soil fests, percolation tests and
subsoil tests (collectively, "Studies"), as Donee deemns riecessary or advisable, without
cost to Donor. Donee agrees to indemnify against and hold Donor harmless from any
claims, demands, damages, losses, liabilities, suits, actions, costs and expenses,
including, without limitation, reasonable attorney's fees, arising out of or in connection
with or related to any entry upon the Property by Donee, or any agents, confractors, or
employees of Donee. If Closing does not occur, Donee, at its own expense, shall
promptly repair any damage to the Property caused by any of its Studies. Donor agrees
ta provide reasonable cooperation and assistance to Donee in connection with any such
inspactions. If the resulls of any such inspection shall be unsatisfactory to Donee, in
Donee's reasonable discretion, then Bonee shall give written notice to Donor of such
objections, and, within fiteen (15) business days of Donor's receipt of such notice,
Doner shall deliver to Donee written notice of Donor's intention to either (i) remediate
such objectionable conditions to Donee’s reasonable satisfaction or (i) refuse to
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remediate such objectionable conditions. In the event that the Donor refuses to
remediate such objeciionable conditions or, after notifying Donee of lts intention to do
s0, falls to timely and satisfactorily remediate such conditions, then Donee, In its sole
discretion, shall have the option of terminating this Agreement at any time prior to
Closing by giving wriften notice to Donor.

3. Donor's Representations and Watranties, Donor makes the following
representations and warranties which are limited to the best of its knowledge {including
only the direct knowledge of the undersigned) and true as of this date and, except as
caused by any act or omission of Donee, shall remain true at Glosing:

{(a) There are no parties presently in possession of any portion of the
Properly, and at Closing, possesslon of the Property wili be delivered to Donee
free and clear of any rights of any parties in possession;

(p) There is no pending, nor to the best knowledge of Donor,
threatened, litigation or administrative proceeding by or against Donor which
could adversely affect itle to the Property or any part thereof, or the ability of
Donor to perform any of its obligations hereunder;

{c) No consent or approval of any person, entity, agency or authority
is required with respect to the execution and delivery of this Agresment by Donor
or the consummation by Donor of the transactions contemplated hereby or the
performance by Donor of its obligations hereunder other than consents or
approvals already obtained,

{d) Donor has recelved no written notice of any pending action by any
governmental authority or agency having the power of eminent domain, which
might result in any part of the Property being taken by condemnation or
conveyed in lisu thereof. Donor shall, promptly upon receiving any such notice,
give Donee written notice thereof;

{e) Donor has received no written notice of any action, suit or
praceeding pending or threatened in writing against, by or affecting Danor's right
to transfer the Property or the titie of the Property;

U] At Closing, Donor shall terminate, and be responsible far any
payments due with respect thersto, all its contracts affecting the Property, unless
Donee agrees fo assurne any such contracts; and

{a) There are no unwritten or unrecorded leases, easements,
licenses, or agreements of any kind or nature which grant any rights whatsoever
to any individual(s) or entity(ies) with respect to the Property.

4, Donation. Donee, subject to (a) completion of and satisfactory resuits
from such inspections reiating to the Property as it deems necessary in its full and
absolute discretion, (b) receipt of a reservation or allocation of low-Income housing tax
credits from the Virginia Housing Development Authority for the School, {¢) receaipt of a
Part 1 approval for the School and a Part 2 approval for the rehabilitation of the School
from the National Park Service, subject only to conditians satisfactory to Donee in its
sole discretion, and (d) receipt of such financing as Donee deems sufficient, in its sole
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discretion, to finance the rehabllitation of the School (collectively, the *Donation
Conditions”), agrees to accept the donation of the Property from Donor on the terms and
conditions set forth herein. Notwithstanding anything to the contrary herein, in ho event
shall any attempted donation of the Property to Donee he effective unless and untii all of
the Donation Canditions have baen satisfied to Donee's satisfaction, in its sole
discretion, or such Donation Conditions have been waived by Donee, and Donee has
expressly consented in wrlting its acceptance of the donation of the Property, which
consent must be included within the Deed to Donee prior to recordation. If Donee
accepts the donation of the Property, the condiition of the Property shali be conveyed {o
Donee as-is, where-is and with ali faults.

5, Closing Date. Closing (the "Closing”) on the donation of the Property
shall be on the business date selected by Donee, not more than sixty (60) days following

the end of the Term.

B. Title. Donor shall deliver to Donee at Closing a special warranty deed in
recordable form with all required excise stamps affixed conveying marketable, fee simple
fitle, free and clear of all liens and encumbrances, save and except only easements and
restrictions of record. Except as consented to by Donee, Donor shall do nothing
hereafter which Impairs such title to the Property.

7. Closing Costs. At Closing, Donee shall pay all closing costs refaling to
the donatian of the Property to Donee, other than the cost of the deed preparation, any
costs associated with clearing the title to the Property of any [iens, and any counsel fees
for counsel employed or retained by Donor. Donee shali pay for the title examination,
fille insurance poficy, survey, recording fees, for any counsel fees Donee inours in the
transaction, and for any other due diligence desired by Donee. General and special real
estate taxes, assessments and other state, county or city taxes affecting the Property
shall be prorated as of the date of Glosing based upon the amount of the most recent
ascertainable taxes for the Properly,

8, Closing Documents, At Closing, Donor will execute, acknowledge and
deliver to Donae a speclal warranty deed with applicable tax exemptions nated thereon
convaying title as hereinbefore required, and will defiver a lien and possession affidavit
in form and content satisfactory to Donee's titte insurance company, evidence
satisfactory to Donee's title Insurance company of the authorization of the donation by
the Denor and the authority and power of the individual(s) executing the deed on behalf
of Donor, and such other papers and documents as mmay be reasonably requested by
Donee or its tifle insurance company in connection with the completion of the Closing,
inciuding any evidence of the status and capaclty of the Donor and the authority of the
person or persons who are executing the various documents on behalf of the Denor in
connection with the sale of the Property. Donee and Donor will execute at closing a
lease or license agreement permitting Donor to continue to use the gymnasium located
on the Property for publlc recreational and school activities for a term of no less than 30

years.

9, Posaassion. Possession of the Property shall be delivered to Donee at
Closing.

10. Notices. Any notice or other communications hereunder shail be in
wiiting and shall be deemed to have been given (unless otherwise set forth herein), if
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delivered in person, deposited with an overnight express agency, fees prepaid, or maited
by United States express, certifled or reglstered mail, postage prepaid, return receipt
requested, to the other party at the following addresses, or to such other address as

shall be later provided in writing by one party to the other:

As to Donor!

605-1 Pine Strect
Hillsville, Virginia 24343
With a capy fo:

Stephen V. Durbin

Sands Anderson PG

F.0. Box 2009
Christiansburg, VA 24068
540-260-9011

As to Donee;

Landmark Asset Services, Inc.
406 E. Fourth Streat
Winston-Salem, NC 27101
Attn: Samuel J. Sari

With a copy to:

Blanco Tackabery & Matamoros, P.A.
110 South Stratford Road

Suite 500

Winston-Salem, NC 27104

Attn: Deborah L. MeKenney

11.  Entire Agreement. This Agreement contalns the entire agresment of the
partles and there are no representations, inducements or other provisions other than
those expressed in writing. All changes, additions or deletions hereto must be in writing
and signed by all the parties. Any and all references herein to the Donor or Donee shall
be deemed to include their respective successors or permitted assigns.

12.  Assignment. The rights of Donee hereunder may be assigned at any time
by Donee to a single-purpose entity which has Donee as its managing member. The
rights of Donor may not be assigned without the prior written consent of Donee.
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13, Authority. Donor represents and warrants that Donor has full power and
authority to enter inta this Agreement and to perform all of its obligations hereunder, and
that its acts hereunder and as contemplated have been duly authorized by all requisite

municipat action.

14,  Governing Law. This Agreement shall be governed in all respects by and
construed under the laws of the Commonwealth of Virginia.

15. Failure to Clase. In the event Donor wrongfully fails to consummate the
Glosing and donate the Properly as provided herein, Donee shall be entitled 1o seek
enforcement of this Agreement by specific performance.

16.  Miscellaneous. No term or condition of this Agreement will be deemed to
have been waived or amended unless expressed in writing, and the waiver of any
condition or the breach of any term will not be a waiver of any subsequent breach of the
same or any other term or condition. This Agreement constitutes the entire agreement
of the parties which incorporates and supersedes all prior written and oral
understandings. This Agreement shall be binding upan, and inure to the benefit of, the
parties, their heirs, executors, personal representatives, nominees, successors or

assigns.

17. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original and all such counterparts

taken together shall be deemed.to constitute one and the same instrument.

[SEPARATE SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Donor and Donee, intending to be legally bound, have

executed this Agreement as of the day and year first above written.

BTM:652839v1

DONOR:

CARROLL COUNTY INDUSTRIAL

DEVELOPMENT AUTHORITY
r"""”’_ .

By; ’& / W

Name: Shegern B, Trowadl

Title: | SV I O ‘bs'n- e

DONEE:

L ANDMARK ASSET SERVICES, INC.

By: ( A S A ::);Z?M’“)

Name: | 4 &a fb. Soum

Titte: Prgta el ppni—




EXHIBIT A

| Property containing approximately 6.432 acres consisting of all of the parcel with tax map
= number 81-A-113 and a portion of the parcel with tax map number 81-A-133.

Please se attached drawing for reference,
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ASSIGNMENT OF
DONATION AGREEMENT

FOR VALUE RECEIVED, effective March 16, 2018, Landmark Asset Services, Inc., a
North Carolina corporation (“Assignor”) hereby assigns to Woodlawn School Apartments, LLC,
a North Carolina limited liability company (“Assignee™) all of its right, title, and interest in and
to that certain Donation Agreement dated March 15, 2018 (the “Donation Agreement”), by and
between The Indusirial Development Authority of Carroll County, Virginia, as donor, and
Assignor, as donee. Assignee accepts the assipnment of the Donation Agreement as of the
effective date hereof.

ASSIGNOR:
LANDMARIK ASSET SERVICES, INC.

oSl §: Sand

Samuel J. Sari, Vice President

ASSIGNEE:
WOODLAWN SCHOOL APARTMENTS, LLC
By: Landmark Asset Services, Inc.,
Man. g}ng Member
a / Rl
/fg‘é%ﬂ’aﬁé\s\/gﬁm

Samuel J. Sari, Vice President

By:
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Loning Certification Letter

(MANDATORY)









EXHIBIT A

Property containing approximately 6.432 acres conslsting of all of the parcel with tax map
number 81-A-113 and a portion of the parcel with tax map number 81-A~133.

Please see attached drawing for reference.
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Attorney’s Opinion

(MANDATORY)




% E,. @ ?@ @ l .Esg @ E{ ﬁ E E %%ﬁ : ' WinstonﬁSatei{foD[:Z\:f'!rﬁZggi

Attorneys and Ceunseltlors at Law 110 South Stratfoerd Road, Suite 500
Winston-Salem, NC 27104-4299

phone 336.293.9000

fax 334.293.9030

www.blancotaw.com

March 12, 2020

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

RE: 2020 Tax Credit Reservation Request
Name of Development: Woodlawn School Apartments
Owner: Woodlawn School Apartments, LLC

Gentlemen:

The undersigned firm represents the above-referenced Owner as its counsel. It has received a copy
of and has reviewed the completed application package dated March 11, 2020 (of which this opinion is a
part) (the “Application”) submitted to you for the purpose of requesting, in conneetion with the captioned
Development, a reservation of low-income housing tax credits (“Credits”™) available under Section 42 of the
Internal Revenue Code of 1986, as amended (the “Code™). It has also reviewed Section 42 of the Code, the
regulations issued pursuant thereto and such other binding authority as it believes to be applicable to the
issuance hereof (the regulations and binding authority hereinafter collectively referred to as the
“Regulations™).

Based upon the foregoing reviews and upon due investigation of such matters as it deems necessary
in order to render this opinion, but without expressing any opinion as to cither the reasonableness of the
estimated or projected figures or the veracity or accuracy of the factual representations set forth in the
Application, the undersigned is of the opinion that:

1. Itis more likely than not that the inclusion in eligible basis of the Development of such cost items
or portions thereof, as set forth in Hard Costs and Owner Costs section of the Application form,
complies with all applicable requirements of the Code and Regulations.

2, 'The calculations (a) of the Maximum Allowable Credit available under the Code with respect to the

~ Development and (b) of the Estimated Qualified Basis of each building in the Developiment comply
with all applicable requirements of the Code and regulations, including the selection of credit type
implicit in such calculations.

3. The appropriate type(s) of allocation(s) have been requested in the Reservation Request Information
section in the Application form. ' ‘

BTM:774550v2




4. The information set forth in the Unit Details section of the Application form as to proposed rents
satisfies all applicable requirements of the Code and Regulations.

5. The site of the captioned Development is controlled by the Owner, as identified in the Site Control
section of the Apphcauon for a period of not less than four (4) months beyond the application
deadline.

6. The type of the nonprofit organization involved in the Development is an organization described in
Code Section 501(c)(3) or 501(c)(4) and exempt from taxation under Code Section 501(a), whose
purposes include the fostering of low-income housing,

7. The nonprofit organizations' ownership interest in the development is as descubed in the Nonprofit
Involvement section of the Application form.

Finally, the undersigned is of the opinion that, if all information and representations contained in the
Application and all cutrent law were to remain unchanged, upon compliance by the Owner with the
requirements of Code Section 42(h)(1)(E), the Owner would be eligible under the applicable provisions of
the Code and the Regulations to an allocation of Credits in the amount(s) requested in the Application.

This opinion is rendered solely for the purpose of inducing the Virginia Housing Development Authority
(“VHDA”) to issue a reservation of Credits to the Owner, Accordingly, it may be relied upon only by
VHDA and may not be relied upon by any other party for any other purpose.

This opinion was not prepared in accordance with the requirements of Treasury Department Circular No.

230. Accordingly, it may not be relied upon for the purpose of avoiding U.S. Federal tax penalties or fo
support the pxomotlon or marketing of the transaction or matters addressed herein.

BLANCO TACKABERY & MATAMOROS, P.A.

Deborah L. McKenney, Vice President
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Non-profit Questionnaire, cont'd

E-

n.

0,

Explain the anticipated future activities of the non-profit over the next five years:
Conlinued developmant of small, 4-BR group homes with Mt Rogers Community Services Board for IDD poputation;

conlinued single family devefopmant of homes for firsi ime homebuyers; develepmenl of mixed incoma town houses in Wythe;

development of food security projects Including a pay what you can restaurant.

How many full time, paid staff members does the non-profit and, if applicable, any other
non-profit organization(s} {"relaied 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 directots, staff, etc.)2

6 How many pait fime, paid staff members? 1

Describe the duties of all staff members:
Ex Dir.~admin and board responsibilities, grant wiiting, devalopar of new projacis. Daputy Director--bookkeeping, peraonnes;

Lead housing ¢ ponsitle for h lass sheller p rapld rehousing, data managamen! and reporting; Housing

counsefor for prevention and parmanent supportive housing programs; intake—gathering cliant dals and assessment, referrats;

Food Security--in charge of all aspects of soup kltchen and weekly supplemental backpack program for schools.

Does the non-profit share staff with any other enfity besides a relaied non-profit described
above?

[Jyes [ No If yes, explain in detail:

How many volunteers does the non-profit and, if applicable, any related non-profit have?
850+ in our food security programs.

What are the sources and manner of funding of the non-profit? (You must disclose all

financial and/ or the armangements with any individual(s) or for prafit entity, including

anyone or any entily related, direcily, indirectly, 1o the Owner of the Development
Please see atiached supplement.

List alt directors of the non-profit, thelr occupations, their length of service on the board,
and their residential addresses:
Please see attached supplement.

2. Non-profit Formation

a.

2020

Explain in detail the genesis of the formation of the non-profit:
HOPE was originally founded as Mounteln Shalter, inc,, In 1891-2 by locat individuals interesled in accessing new HOME funds

made avaiiable o CHDOSs. HOPE's board has bean carified as a CHDO sinca formation. There was also an iniligl interestin

providing more housing for special needs populations, particularly with intellectual and Developmental Disabilities. {(cont.)
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Non-profit Questionnaire, cont'd

b. Is the non-profit, or has it ever been, offilioted with or controlled by a for-profit entliy or
local housing aufhority?

[ves No [fyes, explain in detoil:

c. Has any for profit orgonization or locot housing authority (including the Owner of the
Development, joint venture partner, or any individudt or enfity directly or indirectly relafed
to such Owner) appointed any directors to the governing boord of the non-profit?

[J ves [ No If yes, explain:

d. Does any for-profit organization or local housing authorily have the right fo make such
appointments?
] ves No If yes, exploin:

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

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

O ves No, if yes, explain:

f. Was the non-profit formed by ony 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?

O yes No

g. Explain in detail the past experience of the non-profit including, if applicable, the past
experience of any olher related non-profit of which fhe non-profit is a subsidiary or fo
which the non-profit is otherwise related [by shared direciors, staff, etc.):

HOPE's experience is oullined in 2 a, continuzas the development mission faunchad by our Mounlaln Sheller, Inc., wilh whom

HOPE merged in 2007. There are no other related non-profits or subsidiaries.

| h. If you included in your answer o the previous questian Information conceming any
related non-profif, describe the date of legal formafion thereof, the dote of IRS 501(c}({3)
or 501{c){4) status, its expected life, its charitable purposes ond its retationship to fhe non-
profit.

Mountain Shelter, inc. margad with HOPE, In 2007, keeping the fadesal lax identily of Mountain Shellar, wilh an mendad

artictes of margar, bul doing business under the new name. HOPE's original ¢3 status was in March, 1893, and tagal dete of formalion was 9-2-1984 .
The IRS acknowledged acceptance of the merger with a new 501 c3lelter dated Jan. 4, 2008.
3. Non-profit Involvement
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Non-profit Questionnaire, cont'd

b.

2020

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[{1) of the Code}?

Byes [INo

i Wil the non-profit own at least 10% of the general parinershipfowning entity?
] Yes [ INo

fi)  will the non-profit own 100% of the general partnership interest/owning entity?
(JYes @ No

if no to either 3a.i or 3q.ii above, specifically describe the non-profif's ownership interest:
HOPE is a member of Woodtawn School Apariments, LLC, with 10% of the general parinership/owning percentage.

l% will the non-profit be the managing member or managing general partner?
Yes No if yes, where in the partnership/operating agreement is this provision
specifically referenced?

{i} Will the non-profit be the managing member or own more than 50% of the general
parinership intereste ] Yes No

Will the non-profit have the option orright of first refusal to purchase the proposed
development at the end of the compliance period for a price not to exceed the
outstanding delbt and exit taxes of the for-profit entity?

@ yes [No Hyes, whereinthe parnership/operating agreement is this provision
specifically referenced?
Please see Right of First Refusal.

B Recordable agreement atlached fo the Tax Credit Application as TAB V

If no at the end of the compliance pericd explain how the disposition of the assets will be
structured:

Is the non-profit materially pariicipating {regular, confinuous, and substantial participation) in
the censtruction or rehabiiitation and operation or management of the proposed
Development?

[(JYes W No Ifyes,

(i) Describe the nature and extent of the non-profit's proposed involverment in the
consiruction or rehabilitation of the Development:

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

2020

managemenl of the Development throughout the Extended Use Period (the entire
time pericd of occupancy restictions of the low-income units in the Development):

{iiy Wil the non-profit invest in its overali inferaction with the development more than 500
hours annually to this venture? Cles [ No If yes, subdivide the annual hours by
activity and stoff responsible and explain in detail:

Explain how the idea for the proposed development was conceived. For example, was it in
response to a need identified by a local neighborhood group? Local government? Board

member? Housing needs study? Third parly consullant? Other?
HOPE had baan in discuesions wilh the Carroll Gounty Adminislrator aboul possibly redeveloplap the Waoodiewn school since at

least 2014, afler an eariier sitompl lo converl a closad Wylhe Caunly school in Austinvilie inlo elderly housing lailsd. When Carroll

spproached YHDA and olhers aboul rans fo convan the Weodlawn sehool, HOPE's name emerged 85 a loeal non profit davaloper

wifh some experence. HOPE matched up wilh Landmark Assel Services, Inc of Winston-Salem and concluded {cont. In supplement)

List all general partners/managing members of the Owner of the Development {one must
be the non-profit] and the relative percentages of their interests;
Landmark Asset Services, Inc. 90%

Helping Overcome Poverty's Existence, Inc. (HOPE} 10%

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

development.
HOPE's participation Is limited to the right of {irst refusal.

Is a for profit entily providing development services (excluding architectural, engineering,
legal, and accounting services) to the proposed development? [ | Yes [@ No Ifyes,
{i) explain the nature and extent of the consultant’s involvement in the construction or
rehablitation and operation or management of the proposed development.

(i}  Explain how this relationship was established. For example, did the non-profit solicit
proposals from several for-profitsg Did the for-profit contact the non-profit and cffer

the services?
Landmark reached out to HOPE following an introduction by both the Carroll County Administrator, and VHDA stalf,

Will the non-profit or the Owner (as identified in the application) pay a joint venlure partner
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Non-profit Questionnaire, cont'd

' or consultant fee for providing development services? [ Yes No If yes, explain the
ameount and source of the funds for such paymenis.

kL wiil any portion of the developer's fee which the non-profif expects to collect from its
participation in the development be used to pay any consultant fee or any other fee to a
third party entity or joint venture partner? Yes Mo  If yes, explain in detail the
amount and timing of such payments.

k. Will the Joint venture partner or for-profit consultant be compensated {receive income]) in
any other mannet, such as builder's profit, architectural and engineering fees. or cash flow?
[ Yes [@ No 1f yes, explain:

I will ony member of the board of directors, officer, or staff member of the non-profit paricipate
in the development and/or operation of the proposed development in any for-profit capacity?
[JYes [@ No ifyes, explain:

m. Disclose any business or personal {inciuding family) relalionships that any of the staff
members, directors or other principals involved in the formation or operation of the non-
profit have, either direcily or indirectly, with any persons or entities involved or fo 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 o such Owner:

No personal relationships, relative to this project, exist.

n, is the non-profit involving any loecal, community based non-profit organizations in the
development, role and operation, or provision of services for the development?
[1Yes B No If yes, explain in detail, including the compensation for the other non-profits:

i

>

|

}

|
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Non-profit Questionnaire, cont'd

4, Virginia and Community Aclivity

a,

2020

Has the Virginia State Corporation Commission autherized the non-protit 1o do business in
Virginia® Yes [JNo

Detine the non-profit's geographic target area or population to be served:
Counties of Wythe, Bland, Carroll, Grayson, Smyth and the city of Galax, In Virginia.

Does the non-profit or, it applicable, related non-profit have experience serving the
communily where the proposed development is located (including advocacy, organizing,
development, management, or faciiitation, but not imited to housing inifiafives)?

Myes []No Ifyes, orno, explain nature, extent and duration ot any service:
HOPE, Int, has over 25 yaars expetiance serving the Carrcll, Galex, Giayson, Wylhe, Bland and Smylh service area with a wide variely

of housing prog fram hometassness p ion, ta develof cf new single family homaownership in 3 different subdivisfons,

as well as mulli-family davelopment in Hilsvilie, and 4, 4 BR group homes in Galax and WylhevEle, in additon, since 2012, (conl)

Does the non-protit's by laws or board resolutions provide a tormal process for jow income,
program beneficiaries to advise the non-profit on design, location of sites, development

and management of affordable housing? M Yes [1No It yes, explain:
Within HOPE's bylaws, under Articte [l, because of our CHDO slatus, is language calling {or whenever feasible, low income

beneficlaries will advise the organization in all stages of the program design process.

Has the Virginia Depariment ot Agriculfure and Consumer Services (Division of Consumer
Attairs) authorized the non-profit to solicit contributions/donations in the target community?

@yes [INo

Does the non-profit have demonstrated suppen {preferably financial} from established
organizations, institutions, businesses and individuais In the target community?
Yes [LINo If yes, exploin:

HOPE has raised $112,495 a3 of 2-24-2020 from individuals, businesses and churches wiithin our targel community, which is 56%

of the budgeted amount for the current fiscal year.

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 [] Yes
No If yes, describe the meeting dates, meeting locations, number of attendees and
general discussion points:

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

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

m.

2020

i) elecied representatives of low-Income neighborhood organizations? [ Yes No

Are no more than 33% of the members of the board of directors represeniatives of the
public sector {i.e. public officials or employees or those appointed to the board by public
officicls)z  Myes []No

Does the board of directors hold regular meetings which are well alfended and accessible

to the target community? Yes [[JNo If yes, explain the meeting schedule:
Board meets every other menih, With 14 members at present, maestings have been ettended by belter than 2/3 members.

Has the non-profit received a Communify Housing Development Organization [CHDO)
designation, as defined by the U. 5. Depariment of Housing and Urban Development's
HOME regulations, from the state or a local participating jurisdiction? Yes [INo

Has the non-profit been awarded state or local funds for the purpose of supporting

overhead and operating expenses? Yes [JNo ifyes, explain in detail:
HOPE has besn awardad capacity bullding grent funds of 360,000 from VHDA for iha lasl 3 yaars. This gzant has been usad for

board development, and stratagie planning, IT upgrades, and for a capital campaign, In 2017, HOPE was accepled inia tha {cont)

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 B No Ifyes, explain:

Has the non-profit ever applied for Low Income Housing Tax Credits for a development in
which it acted as a joinl veniure partner with a for-profit entity2 [] Yes [B] 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
principais of the joint venture pariners, the name and principals of the general contracior,
the name and principals of the management entity, the result of the applicafion, and the

cument status of the development(s}.
in 2013, HOPE was approachad by GEM for parinering In the development of Harmony House In Galex. but did not sign any agreements.

Has the non-profit ever applied for Low Income Housing Tax Credils for & development in
which it acted as the sole general parliner/managing member? Yes [ No If yes,
nole each such development including the nome and location, the date of the

application, the result of the application, and the curent status of the development(s).
In 1999, HOPE's predecessar, Mountaln Shekter, inc. appliad for and raceived credits for the Sputhdidge project in Wylhaville.

This project was a partnership with Wytheville Redevelopment Housing Authority.

To the best of your knowledge, has this development, or a similar development on the

sama site, ever received tax credits before? [@ Yes [JNo If yes, explain:
This project raceived tax credits in 2018, This 2020 application is for up to an addilional 10% In LIHTC credits.
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) Bluzing New Business Trails

CARROLL e
sl . Vice-Chairman
. C O U N T Y Joshua A. Hendrick

www, CARROLLCOUNTY VA.ORG

Phil D, MeCraw
Rex Hill
Dr. Thomas W. Littrell

Resojution

WHEREAS, pursuant to Section 36-55.30:2 A of the Code of Virginia of 1950, as
amended, the Board of Supervisors of Carroll Caunty, Virginia, desires (o desipnate the avea (the "Area™)
described on Exhibit A attached hereto as a vevitalization area;

NOW, THEREFORE, BEIT HEREBY DETERMINED AS FOLLOWS:

(1) the Area Is blighted, deteriorated, detexiorating or, if not rehahilitated, likely to
deterinrate hy reason that the huildings, improverments ot other faciliies in the Area are swhject to one ox more
of the following conditions: dilapidation; obsolescence; overeroyiing:; .
inadequete ventilation, light or sanitation; excessive land coverage; deleterfous fand use; oy faulty or
inadequate design, quality or condition; and

(2) private enterprise and investment are not rensonahbly 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 the Avea and will induce other persons and families to
live within the Area and thereby create a desirable economic mix of residents in the Area,

NOW, THEREIFORE, BE IT HEREBY RESOLVED that pursuant to Section 36-
5530:2 A of the Code of Virginia of 1950, as amended, the Area is hereby designated s a revitalization area.

Steven B, Trukit, C!’erlc, Carroll County Board of Supervisors

Date: l‘o—/(a",q

(276) 730.3001 (276) 730.3004 fax

CarrollAdmin@CarroliCounty VA org
CarrollCountyVA,org
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PHA or Section 8 Nofification Letter

DATE: 3/4/2020

TO: VHDA, ATTN: Anton Shaw
601 S. Belvidere Street

Richmond, VA, 23220
RE: PROPQOSED AFFORDABLE HOUSING DEVELOPMENT

Name of Development; Waodlawn School Apartments
Name of Owner: Woodlawn School Apariments, LLC

| would lke to take this opportunity to notify 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 thal 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 avdilable for occupancy beginning on 7/31/2022 (date].

The following is a brief description of the proposed development:

Development Address:
745 Woodlawn Road, Virginia, 24381

Proposed Improvements:

[ INew Constr.: # units # Bldgs
(W] Adaptive Reuse: 51 # units 1 # Bldgs
[] Rehabilitation: # units # Bldgs

Proposed Renls:

[ ] Efficiencies: $ / month
W 1 Bedroom Units:  $ 396/510/545  / month
W 2Bedroom Unifs:  $ 476/595/614 [/ month
W 3 Bedroom Units:  $ 549/679/710  / month
[] 4Bedroom Unils:  $ / month

Other Descriptive Information:
Woodlawn School Apartments is the proposed development of the historic Woodlawn Schoal into 51 affordable units,

2020



PHA or Section 8 Notification Letter

We appreciate your assistance with identifying qualitied tenants.

If you have any questions about the proposed development, please call me at
(336]714 8910

Please acknowledge receipt of this letter by signing below and returning it to me.

Sincerely yours,

Lisa A. Sari
Name

Managing Member
Title

To be completed by the Local Housing Authority or Sec 8 Administrator:

Seen and Acknowiedged By: m
Printed Name: 1416/13 K. S )’\AL_)
Te:_HeVL DigecTap

phone: _f O~ ZHFT- 56 /7

Date: 7/)// YA

:
|
|
|
|
E
|
|
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RESOLUTION OF SUPPORT FOR LOW INCOME AND HISTORIC RENOVATION
HOUSING PROJECT AT WOODLAWN SCHOOL

WHEREAS, the Carroll County Industrial Development Authority (IDA) recoghizes that
rural affordable housing needs provide challenges that differ greatly from those faced in urban
areas —the residents of Carroll face very different demographic, social, and housing challenges
than their urban counterparts;

WHEREAS, many residents of Carroll County have experienced widespread and
persistent economic challenges that have been made worse by the economic downturn and
accompanying job losses and a further decline in the availability of resoutces from which we have
yet to fully recover;

WHEREAS, affordable housing in Carroll County can somelimes mcan substandard
housing where many live without adequate access to plumbing and electricity; or in small and/or
aging manufactured homes greatly isolated from neighbors; and limited access to rental housing

stock of any kind;

WIHEREAS, Carroll County is experiencing a growing demand for rental housing; flat or
declining incomes and an increasing population of both seniors and single parents;

WHEREAS, the proposed project to development the Woodlawn School Apartment
project through the rehabilitation and redeployment of the Woodlawn School in Woodlawn,
currently owned by the IDA in partnership with Woodlawn School Apartments, LLC and
Landmark Developers; and

WHEREAS, Landmark Developers have committed to securing historic status for the
Woodlawn School property and using tex credits afforded by such status to ensure that the
Woodlawn School Apartments are an attractive and safe place to live;

NOW THEREFORE, BE IT RESOLVED by the Industrial Development Authority of
Carroll County does register its complete support both for the development of affordable housing
in Carroll County generally, but in particular for the successful implantation of the Woodlawn

School Apartment.

Be it also resolved that to facilitate this project the Industrial Development Authority
does authorize its Bxecutive Director to execute a donation agreement giving the main
Woodlawn School building an approximately 6,5 acres of the Woodlawn school property to
Landmark Asset Services, Inc, and/or Assigns. In addition, the Industrial Development Authority
authorized the refunding of up to three years of real estate taxes on the property, as authorized by
the Code of Virginia 58.1-3219, and to the extent permitted by Federal and state laws as well as
applicable building permit and water/sewer connection fees, and regulations, to support the
renovation and reconstruction efforts requited to complete the project.




ADOPTED THIS 14th DAY OF March 2018. (a)

@Wﬁ%l/ W//Zx@/

CHAIRMAN, INDUSTRIAL DEVELOPMENT
AUTHORITY OF CARROLIL COUNTY

CERTIFICATION OF ADOPTION OF RESOLUTION  The Undersigned Clerk of the
Industrial Development Authority of Carroll County hereby certifies that the Resolution set forth
above was adopted on Febroary 6, by the Authority with the following votes:

Aye: Willie, Jackson, Chambers, Wilson, Sowers, Edwards, Collins
Nay: None

Abstentions: None

Absences:  None

SIGNED THIS 14th DAY OF MARCH 2018,

By:@ / ¢a M,;%;
Executive Director
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RESOLUTION OF SUPPORT FOR LOW INCOME AND HISTORIC RENOVATION
HOUSING PROJECT AT WOODLAWN SCHOOL.

WHEREAS, the Carroll County Industrial Development Authority (IDA) recognizes that
rural affordable housing needs provide challenges that differ greatly from those faced in urban
areas — the residents of Carroll face very different demographic, social, and housing challenges

than their urban counterparts;

WHEREAS, many residents of Carroll County have experienced widespread and
persistent economic challenges that have been made worse by the economic downtum and
accompanying job losses and a further decline in the availability of resources from which we have

yet to fully recover;

WHEREAS, affordable housing in Carroll County can sotnetimes mean substandard
housing where many live without adequate access to plumbing and electricity; or in small and/or
aging manufactured homes greatly isolated from neighbors; and limited access to rental housing

stock of any kind:

WHEREAS, Carroll County is experiencing a growing demand for rental honsing; flat or
declining incomes and an increasing population of both seniors and single parents;

WHEREAS, the proposed project to development the Woodlawn School Apartment
project through the rehabilitation and redeployment of the Woodlawn School in Woodlawn,
currently owned by the IDA in partnership with Woodlawn School Apariments, LLC and

Landmark Developers; and

WHEREAS, Landmark Developers have committed to securing historic status for the
Woodlawn School property and using tax credits afforded by such status fo ensure that the
Woodlawn School Apartments are an attractive and safe place to live;

NOW THEREFORE, BE IT RESOLVED by the Indusirial Development Authority of
Carroll County does register its complete support both for the development of affordable housing
in Carroll County generaliy, but in particular for the successful implantation of the Woodlawn

School Apartment.

Be it also resolved that to facilitate this project the Industrial Development Authority
does authorize its Executive Director to execute a donation agreement giving the main
Woodlawn School building an approximately 6,5 acres of the Woodlawn school property to
Landmark Asset Services, Inc, and/or Assigns. In addition, the Industrial Development Authority
authorized the refunding of up to three years of real estate taxes on the property, as authorized by
the Code of Virginia 58.1-3219, and to the extent permitted by Federal and state laws as well as
applicable building permit and water/sewer connection fees, and regulations, to support the
renovation and reconstruction efforts required to complete the project.




ADOPTED THIS 14th DAY OF March 2018. (61)

v o)
CHATRMAN, INDUSTRIAL DEVELOPMENT
AUTHORITY OF CARROLL COUNTY

CERTIFICATION OF ADOPTION OF RESOLUTION  The Undersigned Clerk of the
Industrial Development Authority of Carroll County hereby certifies that the Resolution set forth
above was adopted on February 6, by the Authority with the following votes:

Aye: Willie, Jackson, Chambers, Wilson, Sowers, Edwards, Collins

Nay: None

Abstentions: None

Absences: None

SIGNED THIS 14th DAY OF MARCH 2018,

By:/égm

Executive Director v
















Documentation to

Reques

Little/No |

I Exception to
Restrict

on-Pools with

ncrease In Rent

Burdened Population



Letters from 2018 Application

Waiver Previously Granted as part of 2018 Application



. Robbie McCraw
Chairman

Rex Il
Vice-Chairman

C O U NT Y Ralph J. “Bob™ Martin

www.CARROLLCOUNTYVA.orG Dr. Thomas W. Littrell
Joe Webb
Office of the Administrator Phillip McCraw
605-1 Pine Street
Hillsville, VA 24343

March 2nd, 2018

J. D. Bondurant
Virginia Housing Development Authority 601 South Belvidere Street
Richmond, VA 23220

VHDA Tracking Number: 2018-C-64
Development Name: Woodlawn School Apartments
Name of Owner/Applicant: Woodlawn School Apartments, LLC

Dear Mr. Bondurant:

As a follow up to my prior letter of support, please let me emphasize again that the rehabilitation of the
Woodlawn School is a vital element of to our plans to improve access to quality, affordable housing in
Carroll County. Currently our existing housing supply, and the supply of rental housing, does not meet the
needs of our community. We have fewer than 200 apartments in Carroli County that are considered
affordable housing for lower income families. These units are nearly atways full and demand would support
many additional units.

Rental housing in general in Carroll County can be difficult to find, whether it is considered affordable or
not. Market rate apartments and privately-owned homes offered for rent often do not ever become listed as
available. More commonly, you need to “know someone” to find a suitable, availabie rental home.

Our stock of available units is also aging. The majority were built 20 years ago or more. Most rental units in
Carroll require some levels of repair and rehabilitation to be fully livable.

The median kousehold income in Carrofl County is around $35,000, well beiow that of the entire state of
Virginia where it is nearly twice that amount. Most of the county is identified as a Virginia Enterprise Zone.
Our populations is aging (over 30% over age 55) and we have a like number of people who could benefit
from proper handicapped accessible housing as other communities.

(276) 730.3001 (276} 730.3004 fax

Carrol]Admin@Carro]lCountx' YA.org
CarrollCountyVA.org



Unfortunately, normal market forces are not providing sufficient incentives to developers to buiid enough of
this type of speciaiized housing, because of the level of income in our area.

The Woodlawn school project is not just a low-income housing project, as important as that is. It also
represents the rehabilitation of a historically significant structure and are of our County. Woodlawn school
was the first public secondary school in the nation to offer agricultural and vocational classes funded by and
developed because of the Swnith Hughes Act. Scores of our citizens graduated from the school (at higher
rates due at least in part to the availability of vo-ag education).

Today, the school property and nearby areas suffer from blight and deterioration. Because of its significance
to our citizens, our Board of Supervisors has designated the Woodlawn School and swrroundings a
revitalization area. Further, the land around the school continues to be used as a recreation area.

We intend to lease the gymmnasium of the school as commercial space from the applicant to house a recreation
area to be used by both the residents and the community. In addition, the land surrounding the school
building has two baseball fields, a soccer field, a tennis court, bathrooms, and a concession area. While these
amenities have deteriorated somewhat since the school has closed, it is our intention to restore at least some,
if not these amenities as part of this project. There has even been some talk of partnering with HOPE, INC, a
local nonprofit with experience in building affordable single-family homes through various homeownership
programs on the remaining vacant land after the successful completion of this project.

Our goal is to form effective partnerships that will help turn the Woodlawn School into its own revitalized
and vibrant community, I am hard pressed to think of another community like what we are envisioning in the
Twin Counties area or even in Southwest Virginia. The Woodlawn School Apartments Development will be
one of the first steps in transforming this historically significant school into a modern community in our
county.

For all these reasons and more, I ask that full consideration be given to granting or project federal housing tax
credits under IRC Section 42. The allocation of these credits to the Woodlawn School Apartments project
will support a key revitalization of our county’s history and a foundation for its future. With your help,
Woodlawn School Apartments will become a great place for people to live, work and play.

Thank you for your consideration and please call if I can provide more information.

Tt

County Administrator, Carroll County, VA

Sincerely,

Steven B. Truitt

{276) 730.3001 (276) 730.3004 fax

CarrollAdmin@CarrollConntyVA.org
CarrollCountyVA.org












Nonprofit or LHA Purchase
Option or Right of First
Refusal
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Right of First Refusal. Upon the expiration of the Compliance Period, and therealier for
a period of one (1) year, so long as HOPE is a qualified nonprofit organization, as defined in
Section 42(h)(5)(C) of the Internal Revenue Code, HOPE shall have a right of first refusal to
purchase the Development at a price equal to the sum of (i) the outstanding debt of the Owner;
phos (i) the exit taxes of the Owner’s remaining members. During the term of this Agreemnent,
upon the execution of a purchase contract to sell the Development, which shall be subject to
HOPE’s right of first refusal, Owner, or its successor in inferest, shall immediately deliver a
written copy of the purchase contract to HOPE. HOPE shall have thirty (30} days from receipt
of the written contract within which to notify Owner, or its successor in interest, in writing of
HOPE’s intent to exercise its right of first refusal. [f HOPE fails to notify Owner, or its
successor in interest, within the thirty (30) day period, then said right of first refusal expires as to
such purchase contract and Owner, or its suecessor in interest, is free to sell the Development to
the purchaser, but only pursuant {o the terms of the written purchase contract presented to HOPE.
If HOPE gives Owner, ot its successor in interest, written notice of HOPE’s intent to exercise its
right of first refusal within the thirty (30) day period, then HOPE shall be obligated to purchase,
and Owner, or its successor in interest, obligated to sell, the Development to HOPE on the same
terms as set forth in the purchase contract presented to HOPE, except in no svent shall HOPE be
oblipated to close on the purchase of the Development sooner than ninety (90) days from the date
that HOPE notifies Ownet, or its successor in interest, of ifs intent to exercise its option.
Nothing herein shall obligate HOPE to exercise its right of first refusal,

ISEPARATE SIGNATURE PAGES FOLLOW]
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EXHIBIT A

Froperty containing approximately 6.432 acres consisting of all of the parcel with tax map
number 81-A-113 and a portion of the parcel with tax map number 81-A-133.

Please see aitached drawing for reference.

BTM:682839vi




fe
Q"

1

i

S

1/128"

¢

SCALE

clure/Woodlawn School

BIM Server 24.ynVA Archile

3

-hirn:

n

wi

I

BIM Seivel

ARCHITECTURE E




W

(Reserved)




















































































Marketing Plan

For units meeting accessibility requirements of HUD section
504



Woodlawn School Apartments LLC
Woodlawn, VA

Presented By:

Landmark Property Management Company
For The Purposes Of:
Low-Income Housing Tax Credit Application for Reservation
And

Meeting the VHDA Accessibility Requirements for Section 504 of the Rehabilitation Act

MARKETING PLAN FOR ACCESSIBLE UNITS

OVERVIEW:

Ve propose the adaptive reuse of Woodlawn School in Woodlawn, Virginia, comprising 51 Multifamily and disabled
units of which six (10%) of the units will meet the following:

SELECTED MANAGEMENT AGENT:

Iandmark Property Management Company, referted to herein as LPMC, has been contracted to serve as the management
agent for this development.

OWNER’S INTENT (to be executed by Management Agent):

Woodlawn School Apartments intends to include six (6) accessible units for prospects in need of rental housing with
accessibility. First preference will be given to person(s) with a developmental disability. LPMC will commit to no annual
minimum income requirement that exceeds the greater of $3,600 or 2.5 times the portion of rent to be paid by residents
receiving rental assistance. Any unit which is designated as a unit for people with disabilities that conforms to Section
504 of the Rehabilitation Act will be held vacant for sixty days (60). LMPC will document its marketing efforts to find
households with qualified disabilities during this time period. If no qualified tenant is found, the marketing evidence will
be submitted to VHIDA’s Program Compliance Officer along with a request to rent the unit to any income-qualified
household. If the request is approved, the lease contains a provision stating that the household must agree to move to
another vacant unit if a household including a person with a disability applies for the unit. The move will be paid for by
the owner.

LPMC as was directed by the Owner will also be providing a first preference on its waiting list for persons with an
inteliectual or developmental disability (ID/DD) for six (6) units.



IMPLEMENTATION OF OWNER’S INTENT:

LPMC will rent accessible units only to those qualified households. If a qualified tenant cannot be found during the sixty
(60) day marketing effort, concentrated marketing efforts will occur in addition to standard marketing strategies, to insure
walified individuals are aware of the availability of accessible units.

CONCENTRATED MARKETING EFFORTS:

Virginia HousingSearch.com — LPMC does post Woodlawn School Apartments on the VirginiaHousingSearch.com
website. We will communicate the fact that the development has accessible units.

Virginia Department of Medical Assistance Services (DMAS) or Virginia Department of Behavioral Health and
Development Services (DBHDS) — LPMC will obtain referrals from Virginia Department of Medical Assistance
Services (DMAS) or Virginia Department of Behavioral Health and Developmental Services (DBHDS) during the initial
lease-up process. LPMC will notify DMAS 120 days ahead of anticipated receipt of certificates of occupancy to allow
DMAS referral prospects ample time to tour and apply to live at the community.

Local physical therapy offices — LPMC will contact local physical therapy offices throughout the region to communicate
the availability of accessible units at Woodlawn School Apartments.

Local hospitals — LPMC will partner with discharge departments at local hospitals to communicate the availability of
accessible units at Woodlawn School Apartments.

Endependence Center Inc. — LPMC is committed to establishing a relationship with this entity to insure the common
area of the community is in compliance with ADA laws. We plan to have discussions with their housing specialists to
assist them in identifying prospective tenants who may have a desire to live at Woodlawn School Apartments and need
ADA compliant living.

“he Community Services Board — LPMC, throughout its” history has communicated with The Community Services
Board of several cities to identify housing needs and inform them of availability of accessible units. We will continue to
communicate with them to identify units available at Woodlawn School Apartments,

Local Social Services Departments — LPMC will communicate with the local municipalitics’ social services departments
to inform them of the availability of accessible units at Woodlawn School Apartments.

Neighhoring Housing Authorities’ Housing Choice Voucher Departments — LPMC will communicate with the
Neighboring Housing Authorities that Woodlawn School Apartments accepts Housing Choice Vouchers for their
accessible units. The property may also be available for qualified households on the Housing Choice Voucher waiting
lists.

Orthopedic and Prosthetic Offices — LPMC will market to orthopedic and prosthetic offices to communicate the
availability of accessible units at Woodlawn School Apartments.

AccessVA.org. and other supportive non-profit organizations — LPMC will communicate with accessibility-minded
organizations fo inform them of the availability of accessible units at Woodiawn School Apartments.

VHDA — Insure VHDA representatives charged with accessible unit outreach are aware of the availability of these units at
out property.

Inter-Portfolio Advertising - LPMC welcomes applicants which were referred to our communities via word of mouth of
those residents living successfully at other LPMC communities throughout our portfolio. With 10 communities actoss the
State of Virginia and over 3500 total units encompassing 8 states, LPMC will be able to effectively notify the
management within our portfotio of the availability of accessible units at the Woodlawn Apartments as the need may

arise.



E
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SPECTFIC MARKETING DEVICES:

Industry Specialized Advertising — LPMC routinely markets properties in the Apartment Guide. Additionally, listings
on Apartments.Com and For Rent in the Woodlawn region when marketing conditions necessitate the expenditure have
been enacted. These ILS agents reach a vast number of individuals interested in apartment living. We will identify the
fact that Woodlawn School Apartments has accessible units available at the community.

Residents Newsletters — Woodlawn School Apartments will continue to send out periodic newsletters via LPMC’s 3™
party newsletter production partner to the residents of the community. In future publications LPMC will communicate the
presence of accessible units at the community.

SPECIFIC LOCALE REFERENCES FOR MARKETING PURPOSES:

Mount Rogers Mental Health
3545 Carrollton Pike
Woodlawn, VA 24381

Department of Social Services
210 First Street, SW
Roanoke, VA 24011

Mental Health Center
6999 Carrollton Pike
Jalax, VA 24333

Mount Rogers Community Services
494 Industrial Park Drive
Hillsville, VA 24343

Wytheville Redevelopment and Housing Authority

170 Hedgefield Lane
Wytheville, VA 24382

PLAN SYNOPSIS:

LPMC will not be restricted solely to the marketing means identified above, but will continue to explore other marketing
means ensuring that there is a significant imprint exhibited by Woodlawn School Apartments and the fact that the
community does possess units with ample, ADA compliant accessibility.

LPMC will run newspaper ads and internet advertisements at least annually or as needed to assure the property identifies
the availability of the accessible units.
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