2026 Federal Low Income Housing
Tax Credit Program for Virginia

Application For Reservation

Deadline for Submission

9% Competitive Credits
Applications and Fees Must Be Received
No Later Than 12:00 PM Richmond, VA Time On March 12, 2026

Tax Exempt Bonds
Applications and Fees Must Be Received
No Later Than 12:00 PM Richmond, VA Time for one of the available
4% credit rounds- January 15, 2026, July 1, 2026 or October 1, 2026.

Virginia Housing Virginia
601 South Belvidere Street HOUSIng

Richmond, Virginia 23220-6500
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INSTRUCTIONS FOR THE
VIRGINIA 2026 LIHTC APPLICATION FOR RESERVATION

This application was prepared using Excel, Microsoft Office 365. Please note that using the active Excel workbook does not eliminate the need to submit
the required PDF of the signed hardcopy of the application and related documentation. A more detailed explanation of application submission
requirements is provided below and in the Application Manual.

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

Applications For all credits:
Applicants should submit the application package via Procorem prior to the application deadline, which is 12:00 PM Richmond Virginia time for each round.

Failure to submit an electronic copy of the application by the deadline will cause the application to be disqualified.

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

O N W

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

LIHTC Allocation Department staff.

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

Entering Data:
Enter numbers or text as appropriate in the blank spaces highlighted in yellow. Cells have been formatted as appropriate for the data expected. All other

cells are protected and will not allow changes.

Please Note:

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

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

a value within the dropdown for these fields.
P The spreadsheet contains multiple error checks to assist in identifying potential mista kes in the application. These may appear as data is entered but are
dependent on values entered later in the application. Do not be concerned with these messages until all data within the application has been entered.

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

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

password.

Virginia Housing LIHTC Allocation Staff Contact Information

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

TAB

DESCRIPTION

.|Submission Checklist

Mandatory Items, Tabs and Descriptions

.|Development Information

Development Name and Locality Information

.|Request Info

Credit Request Type

.|Owner information

Owner Information and Developer Experience

. STte and Seller Information

Site Control, Identity of Interest and Seller info

.|Team Information

Development Team Contact information

.|Rehabilitation Information

Acquisition Credits and 10-Year Look Back info

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

Enhancements Requirements

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

Unit Details Set Aside Selection and Breakdown

Budget Operating Expenses

Hard Costs Development Budget: Contractor Costs

Owner's Costs

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

Eligible Basis

Eligible Basis Calculation

Sources of Funds

Construction, Permanent, Grants and Subsidized
Funding Sources

——

Equity Equity and Syndication Information

Gap Calculation Credit Reservation Amount Needed

Cash Flow Cash Flow Calculation

BINs BIN by BIN Eligible Basis

Owner Statement Owner Certifications

Architect's Statement Architect's agreement with proposed deal
Previous Particpation Certfication Mandatory form related to principals

List of Developments (Schedule A)

Mandatory form related to principals

Scoresheet

Self Scoresheet Calculation

Development Summary

Summary of Key Application Points

Efficient Use of Resources (EUR)

Calculates Points for Efficient Use of Resources

Mixed Construction - Cost Distribution

For Mixed Construction type Applications only -
indicates have costs are distributed across the
different construction activities
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2026 Low-Income Housing Tax Credit Application For Reservation

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

D Tab J; Relocation Plan and Unit Delivery Schedule (MANDATORY if Rehab)

Tab K: Documentation of Development Location:
[ ] K.1 Revitalization Area Certification
-_X- K.2 Surveyor's Certification of Proximity To Public Transportation using Virginia Housing template
(x| TabL: PHA / Section 8 Notification Letter
[ ] Tabm: (left intentionally blank)
[ Tab N: Homeownership Plan
B Tab O: Plan of Development Certification Letter
= Tab P: Zero Energy or Passive House documentation for prior allocation by this developer
7 Tab Q: Documentation of Rental Assistance, Tax Abatement and/or existing RD or HUD Property
x| Tab R: Documentation of Utility Allowance Calculation
N Tab S: Supportive Housing Certification
[ Tab T: Funding Documentation
T Tab U: Acknowledgement by Tenant of the availability of Renter Education provided by Virginia Housing
[ | Tabv: Nonprofit or LHA Purchase Option or Right of First Refusal
E Tab W: internet Safety Plan and Resident Information Form

Tab X: Marketing Plan for units meeting accessibility requirements of HUD section 504
B TabY: Inducement Resolution for Tax Exempt Bonds
| Tab Z: Documentation of team member's Veteran Owned Small Business certification
| Tab AA: Priority Letter from Rural Development
: Tab AB:  Ownership's Veteran Owned Small Business Certification
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2026 Low-Income Housing Tax Credit Application For Reservation v.2026.1

VHDA TRACKING NUMBER I 2026-TEB-24 |

A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 1/14/2026
1. Development Name: Whispering Pines
2.  Address (line 1): 2737 Princess Anne Road
Address (line 2):
City: Virginia Beach State: "~ VA Zip: 23456

10.
11.

12.

13.
14.

15.

16.

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

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

The site overlaps one or more jurisdictional boundaries. FALSE
If true, what other City/County is the site located in besides response to #4?

Development is located in the census tract of: 454.23

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

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

Development is located in a Revitalization Area designated by resolution or by the locality. FALSE
Development is located in an Opportunity Zone (with a binding commitment for funding). FALSE

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

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

FALSE TRUE FALSE
Development is located in a medium or high-level economic development jurisdiction based on table. FALSE
Development is located on land owned by federally or Virginia recognized Tribal Nations. FALSE

Enter only Numeric Values below:

Congressional District: 2
Planning District: 23
State Senate District: 19
State House District: 98

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

Whispering Pines will be a 200-unit development comprised of 1-, 2-, and 3-bedroom floor plans.
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

VHDA TRACKING NUMBER | 2026-TEB-24 |

A. GENERAL INFORMATION ABOUT PROPOSED DEVELOPMENT Application Date: 1/14/2026

17. 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: Patrick A. Duhaney

Chief Executive Officer's Title: City Manager Phone: (757) 385-4181
Street Address: 2401 Courthouse Drive, Municipal Center, Building 1
City: Virginia Beach State: VA Zip: 23456

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

If the development overlaps another jurisdiction, please fill in the following:
Chief Executive Officer's Name:
Chief Executive Officer's Title: Phone:

Street Address:
City: State: Zip:

Name and title of local official you have discussed this project with who could answer questions
for the local CEO:
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2026 Low-Income Housing Tax Credit Application For Reservation v.2026.1

B. RESERVATION REQUEST INFORMATION

1. Requesting Credits From:

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

b.  If requesting Tax Exempt Bond credits, select the round. ROUND 1

For Tax Exempt Bonds, where are bonds being issued? VH
ACTION: Provide Inducement Resolution at TAB Y (if available)

2. Type(s) of Allocation/Allocation Year (skip for TE Credits) 1

Definitions of types:
a.

Regular Allocation means all of the buildings in the development are expected to be placed in service this calendar year, 2026.

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, 2026, but the owner will have more than 10% basis in development before the end of twelve months
following allocation of credits. For those buildings, the owner requests a carryforward allocation of 2026 credits pursuant to Section
42(h)(1)(E).

3. Select Building Allocation type: [New Construction |

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

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

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

If true, provide name of companion development:

a. Has the developer met with Virginia Housing regarding the 4% tax exempt bond deal? TRUE
b. List below the number of units planned for each allocation request. This stated split of units cannot be changed or 9% Credits will be cancelled.
Total Units within 9% allocation request? 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 low-income housing for at least 30 years. Applicant waives the right to pursue a Qualified Contract.

Must Select One: 40

Definition of selection:
Development will be subject to an extended use agreement of 25 additional years after the 15-
year compliance period for a total of 40 years.

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

Virginia Housing offers the Rental Housing Invoicing Portal to allow easy payments via secure ACH transactions. See Login at top right of our website.
An invoice for your application fee along with access information was provided in your development's assigned Procorem work center.

Tax Credit Application v2026-1 Request Info, printed 7



2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

C. OWNERSHIP INFORMATION

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

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

a. Owner Name: The Silo Apts., LP

Developer Name: Silo Developers, LLC

Contact: M/M »Mr.  First: James MI: Last: Noel
Address: 300 32nd Street, Suite 310

City: Virginia Beach St. VA Zip: 23451
Phone: {757) 965-6200 Ext. Fax:

Email address: jnoel@fgcompanies.com

Federal I.D. No. 393850432 (If not available, obtain prior to Carryover Allocation.)

Select type of entity: limited partnership Formation State: - Virginia

Additional Contact: Please Provide Name, Email and Phone number.
Freddie Fletcher, ffletcher@fgcompanies.com, (757) 287-2888

ACTION: a. Provide Owner's organizational documents (e.g. Partnership agreements and chart of ownership
structure (Org Chart) (Mandatory TAB A)
. Provide Certification from Virginia State Corporation Commission (Mandatory TAB B)
c. Complete the Principals' Previous Participation Certification tabs within this spreadsheet.
Include signed in Application PDF.
d. Complete the list LIHTC Developments (Schedule A) tabs within this spreadsheet. Include
in Application PDF.

b. FALSE Indicate if at least one principal listed within Org Chart has a Veteran-Owned Small Business Certification and has

C.

at least 25% ownership interest in the controlling general partner or managing member as defined in the manual.

ACTION: If true, provide Virginia Housing Veteran Owned Smali Business Certification (TAB AB)

TRUE Indicate True if the owner meets the following statement:

An applicant with a principal that, within three years prior to the current application, received an IRS Form 8609 for placing a
separate development in service without returning credits to or requesting additional credits from the issuing housing finance
agency, will be permitted to increase the amount of developer’s fee included in the development’s eligible basis by 10%.

If True above, what property placed in service? Princedale Apartments (The Fitzgerald)
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2026 Low-Income Housing Tax Credit Application For Reservation v.2026.1

D. SITE CONTROL

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

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

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

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

1. Type of Site Control by Owner:

Applicant controls site by (select one):

Select Type: Deed

Expiration Date:

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

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

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

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

a. FALSE Owner already controls site by either deed or long-term lease.
b. FALSE 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 00/00/0000 .
c. TRUE There is more than one site for development and more than one expected date of acquisition by Owner.

(If ¢ 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).)

Tax Credit Application v2026-1 Site & Seller, printed 9




2026 Low-Income Housing Tax Credit Application For Reservation v-2026.1

D. SITE CONTROL

3. Seller Information:

Name: Southern23, LLC and Turning Point Church and Ministries (seller info for Church is in Tab E)

Address: 300 32nd Street, Suite 310

Note: No developer’s fee

City: Virginia Beach St.: Virginia Zip: 23451
basis in cases where there
Contact Person: James Noel Phone: (757) 965-6200 purchaser and seller unles
There is an identity of interest between the seller and the owner/applicant TRUE Housing prior to applicatio
Fee Calculation in the LIHT

If above statement is TRUE, complete the following:

Principal(s) involved (e.g. general partners, controlling shareholders, etc.)
Phone Type Ownership % Ownership

(757) 965-6200 General Partner 50.00%

General Partner 50.00%
0.00%

0.00%
0.00%
0.00%
0.00%

Names
W. Taylor Franklin
Wendell C. Franklin (757) 965-6200

Tax Credit Application v2026-1 Site & Seller, printed 10



2026 Low-Income Housing Tax Credit Application For Reservation v-2026.1

E. DEVELOPMENT TEAM INFORMATION

Complete the following as applicable to your development team.
P Indicate Veteran Owned Small Business designation (as defined in the manual)to each team member (if
applicable). You can mark True for 3 members to receive the full 10 points.

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

Tax Attorney: J. Conrad Garcia This is a Related Entity. FALSE
Firm Name: Williams Mullen
Address: 200 S. 10th Street, Suite 1600 Veteran Owned Small Bus?  FALSE
City, State, Zip Richmond, VA 23219
Email: cgarcia@williamsmullen.com Phone: (804)420-6910
Tax Accountant: Nicole Kint This is a Related Entity. FALSE
Firm Name: Eide Bailly LLP
Address: 150 W. Main Street, Suite 1200 Veteran Owned Small Bus?  FALSE
City, State, Zip Norfolk, VA 23510
Email: nkint@eidebailly.com Phone: (757) 664-3468
Consultant: This is a Related Entity. FALSE
Firm Name:
Address: Veteran Owned Small Bus?  FALSE
City, State, Zip Role:
Email: Phone:
Management Entity: T. Christopher McKee This is a Related Entity. TRUE
Firm Name: Franklin Group
Address: 300 32nd Street, Suite 310 Veteran Owned Small Bus?  FALSE
City, State, Zip Virginia Beach, VA 23510
Email: cmckee@fgcompanies.com Phone: (757) 965-6200
Contractor: Brian Staub This is a Related Entity. FALSE
Firm Name: Marlyn Development Corporation
Address: 308 35th Street, Suite 101 Veteran Owned Small Bus?  FALSE
City, State, Zip Virginia Beach, VA 23451
Email: bstaub@marlyndv.com Phone: (757) 435-1677
Architect: Lawrence Kliewer, Jr. This is a Related Entity. FALSE
Firm Name: Cox, Kliewer & Company, P.C.
Address: 2533 Virginia Beach Blvd., Riversedge South Veteran Owned Small Bus?  FALSE

City, State, Zip
Email:

Virginia Beach, VA 23452

duffk@coxkliewer.com

Tax Credit Application v2026-1

Phone: (757) 431-0033
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

E.DEVELOPMENT TEAM INFORMATION

7. Real Estate Attorney:  Elizabeth Chapman

Firm Name: Williams Mullen

Address: 222 Central Park Avenue #1700
City, State, Zip Virginia Beach, VA 23462

Email: echapman@williamsmullen.com

8. Mortgage Banker:

Firm Name:

Address:

City, State, Zip

Email:

9. Other1:

Firm Name:

Address:

City, State, Zip

Email:

10. Other 2:

Firm Name:

Address:

City, State, Zip

Email:

11. Other 3:

Firm Name:

Address:

City, State, Zip

Email:

12. Other 4:

Firm Name:

Address:

City, State, Zip

Email:

13. Other 5:

Firm Name:

Address:

City, State, Zip

Email:

Tax Credit Application v2026-1

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE
Phone: (757)629-2064

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE
Phone:

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE
Role:

Phone:

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE
Role:

Phone:

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE
Role:

Phone:

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE
Role:

Phone:

This is a Related Entity. FALSE
Veteran Owned Small Bus?  FALSE

Role:

Phone:
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2026 Low-Income Housing Tax Credit Application For Reservation v.2026.1

REHAB INFORMATION

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

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

This development has received a previous allocation of credits FALSE
If so, when was the most recent year that this development received credits?
If this is a preservation deal,
what date did this development enter its Extended Use Agreement period?

The development has been provided an acknowledgement letter from Rural Development
regarding its preservation priority? FALSE

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

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

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

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

Ten-Year Rule For Acquisition Credits

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

$15,000 rehab costs ($10,000 for Tax Exempt Bonds) per unit requirement. FALSE
All buildings qualify for an exception to the 10-year rule under
IRC Section 42(d}2)(D)(i), FALSE

i Subsection (1) FALSE

ii. Subsection (Il) FALSE

iii. Subsection (lll) FALSE

iv. Subsection (IV) FALSE

v. Subsection (V) FALSE
The 10-year rule in IRC Section 42 (d)(2)(B) for all buildings does not apply pursuant
to IRC Section 42(d)(6). . FALSE
There are different circumstances for different buildings. FALSE

Action: (If True, provide an explanation for each building in Tab K)
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

F. REHAB INFORMATION

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

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

Section 42(e)(3)(A)(ii). 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) FALSE

iii. All buildings in the development qualify for the IRC Section 42(f)(5)(B)(ii)(I)
exception. FALSE

iv. There are different circumstances for different buildings. FALSE

Action: (If True, provide an explanation for each building in Tab K)
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2026 Low-Income Housing Tax Credit Application For Reservation v.2026.1

G. NONPROFIT INVOLVEMENT

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

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

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

TRUE:

FALSE

FALSE

FALSE

FALSE

FALSE

FALSE

FALSE

bana )

Be authorized to do business in Virginia.

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

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.

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

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

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

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 need not

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

A. Nonprofit Involvement (All Applicants)

FALSE

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

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

B. Type of involvement:

FALSE
or
FALSE

Nonprofit meets eligibility requirement for points only, not pool.

Nonprofit meets eligibility requirements for nonprofit pool and points.

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

Name:

Contact Person:

Street Address:
City: State: Zip:
Phone: Contact Email:
D. Percentage of Nonprofit Ownership (All nonprofit applicants):
Specify the nonprofit entity's percentage ownership of the general partnership interest: 0.0%
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G. NONPROFIT INVOLVEMENT

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

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

Action: Provide Option or Right of First Refusal in recordable form using

Virginia Housing's template. (TAB V)
Provide Nonprofit Questionnaire (if applicable) (TAB 1)

Name of qualified nonprofit:

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

B. 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.
Do not select if extended compliance is selected on Request Info Tab
Action: Provide Homeownership Plan (TAB N) and contact Virginia Housing for a Pre-Application M

NOTE: Applicant is required to waive the right to pursue a Qualified Contract.
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H.

STRUCTURE AND UNITS INFORMATION

1. General Information

d.

Total number of all units in development 200
Total number of rental units in development 200
Number of low-income rental units 200
Percentage of rental units designated low-income 100.00%
Number of new units: 200 bedrooms
Number of adaptive reuse units: 0 bedrooms
Number of rehab units: 0 bedrooms

bedrooms 318
bedrooms 318
bedrooms 318
318
0
0

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

Total Floor Area For The Entire Development
Unheated Floor Area (i.e. Breezeways, Balconies, Storage)

Nonresidential Commercial Floor Area (Not eligible for funding)
Total Usable Residential Heated Area

Percentage of Net Rentable Square Feet Deemed To Be New Rental Space
Exact area of site in acres 8.550

Locality has approved a final site plan or plan of development. FALSE
If True, Provide required documentation (TAB O).

Requirement as of 2016: Site must be properly zoned for proposed development.

ACTION: Provide required zoning documentation (MANDATORY TAB G)

Development is eligible for Historic Rehab credits FALSE

Definition:

262,485.83 (5.1

47,457.36 o)

0.00

215,028.47 sq.1)

100.00%

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

credits.

Tax Credit Application v2026-1
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H.

STRUCTURE AND UNITS INFORMATION

2. UNIT MIX
a. Specify the average size and number per unit type:

LIHTC Units can not be greater than Total Rental Units

# of LIHTC
Unit Type Average Sq Foot Units Total Rental Units
Note: Average 5q
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 867.82 SF 98 98
2BR Garden 1241.64 SF 86 86
3BR Garden 1450.47 SF 16 16
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 200 200
appropriate unit category. If not, errors will occur
on the self scoresheet.
3. Structures
a. Number of Buildings {containing rental units) 6
b. Age of Structure: 0 years
¢. Maximum Number of stories: 4
d. The development is a scattered site development. FALSE
e. Commercial Area Intended Use:
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)
ii. Mid Rise Building(s) - (5-7 stories with no structural elements made of wood)
iii. High Rise Building(s) - (8 or more stories with no structural elements made of wood)

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

i. Row House/Townhouse FALSE v.. Detached Single-family
ii. Garden Apartments TRUE vi. Detached Two-family
iii. Slab on Grade FALSE vii. Basement
iv. Crawl space FALSE
h. Development contains an elevator(s). FALSE
If true, # of Elevators. 0

Elevator Type (if known)

Tax Credit Application v2026-1
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H.

STRUCTURE AND UNITS INFORMATION

Roof Type Pitched

Construction Type Frame

Primary Exterior Finish Fiber Cement Siding

4. Site Amenities (indicate all proposed)
a. Business Center TRUE f. Limited Access FALSE
b. Covered Parking FALSE g- Playground FALSE
c. Exercise Room TRUE h. Pool TRUE
d. Gated access to Site FALSE i. Rental Office TRUE
e. Laundry facilities FALSE j. Sports Activity Ct. FALSE
k. Other:
Describe Community Facilities: pool, club room, fitness center
. Number of Proposed Parking Spaces 329
Parking is shared with another entity FALSE

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

5. Plans and Specifications

a.

b. The following are due at reservation for Tax Exempt 4% Applications and at allocation for 9% Applications.

C.

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

i. Phase | environmental assessment.
ii. Physical needs assessment for any rehab only development.

All Tax Exempt 4% Applications must submit plans and specifications complete at least through Design
Development (DD) phase for all design disciplines. Reference the separate Minimum Design and
Construction Requirements document for a full list of submission requirements for New Construction and
Rehabilitation projects.

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

ENHANCEMENTS

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

construction category.
a. New Construction: must obtain EnergyStar certification.
b. Rehabilitation: renovation must result in at least a 30% performance increase or score an 80 or lower on the HERS Index.

¢. Adaptive Reuse: must score a 95 or lower on the HERS Index.

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

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

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

TRUE a. A community/meeting room with a minimum of 749 square feet is provided with free WIFi access restricted
to residents only.

21.00% bl. Percentage of brick covering the exterlor walls.
18.00% b2. Percentage of Fiber Cement Board or other similar low-maintenance material approved by the Authority covering

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

TRUE c. All kitchen light fixtures are LED and meet MDCR lighting guidelines.
TRUE d. Cooking surfaces are equipped with fire suppression features as defined in the manual

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

or
FALSE f. Full bath fans are equipped with a humidistat.

TRUE g. All faucets, toilets and showerheads in each bathroom are WaterSense labeled products.

FALSE h. Rehab Only: Each unit is provided with the necessary infrastructure for high-speed internet/broadband service
where it does not already exist.

FALSE i. Each unit s provided free individual high-speed internet access.
(Must have a minimum 20Mbps upload/ 100Mbps download speed per manual.)

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

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

FALSE 1. All Construction types: each unit is equipped with a permanent dehumidification system.
FALSE m. All interior doors within units are solid core.

FALSE n. Instaliation of a renewable energy electric system in accordance with manufactorer's specifications and all
applicable provisions of the National Electrical Code - Provide documentation at Tab F.

TRUE 0. New construction only: Each unit to have balcony or patio with a minimum depth of 5 feet clear
from face of building and a minimum size of 30 square feet.
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J.  ENHANCEMENTS

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

FALSE a. All cooking ranges have front controls.
FALSE b. Bathrooms have an independent or supplemental heat source.
FALSE c. All entrance doors have two eye viewers, one at 42" inches and the other at standard height.

FALSE d. Each unit has a shelf or ledge outside the primary entry door located in an interior hallway.
2. Green Certification

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

The applicant will also obtain one of the following:

TRUE Earthcraft Gold or higher certification FALSE National Green Building Standard (NGBS)
certification of Silver or higher.

FALSE LEED Certification FALSE Enterprise Green Communities (EGC)
Certification

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

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

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

3. Universal Design - Units Meeting Universal Design Standards (units must be shown on Plans)
FALSE a. Architect of record certifies that units will be constructed to meet Virginia Housing's Universal

Design Standards.
0 b. Number of Rental Units constructed to meet Virginia Housing's Universal Design standards:

0% of Total Rental Units

No Market Units listed on Structure 1a.

o o o e ol e 8 3 2 e 3 e e e e O

Architect pf Record initial here that the above information is E

!
!
! urate fer certification statement within this application.
|
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. UTILITIES

1. Utilities Types:

a. Heating Type Electric Forced Air
b. Cooking Type Electric

¢. ACType Central Air

d. Hot Water Type Electric

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

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

0-BR 1-BR  2-BR 3-BR | 4-BR
Heating 0 11 15 17 0
Air Conditioning 0 4 6 8 (1]
Cooking 0o 4 5 5 0
lighting 0 29 36 41 ]
Hot Water 0 11 15 13 0
Water 0 16 24 32 c
Sewer 0 39 54 69 0
Trash (1) 0 0 0] 0
Total utility allowance for
costs paid by tenant $0 $114 $155 $191 $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: Ecovative
[ FALSE utility Company (Actual Survey)

Warning: The Virginia Housing housing choice voucher program utility schedule shown on VirginiaHousing.com
should not be used unless directed to do so by the local housing authority.
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K. SPECIAL HOUSING NEEDS

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

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

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

All common space must also conform to HUD regulations interpreting the accessibility requirements of section
504 of the Rehabilitation Act.

= o o mee 5 ene S e S S R S S S G S S R IR ST 6 SR © S G S R S ey

itect of Record initial here that the above information is

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 Persans with Disabilities (must meet the requirements of the Federal
Americans with Disabilities Act) - Accessible Supportive Housing Pool only

FALSE Supportive Housing (as described in the Tax Credit Manual)
if Supportive Housing is True: Will the supportive housing consist of units designated for

FALSE tenants that are homeless or at risk of homelessness?

Action: Provide Permanent Supportive Housing Certification (Tab S)

b. The development has existing tenants and a relocation plan has been developed. FALSE
(i True, Virginia Housing policy requires that the impact of economic and/or physical
displacement on those tenants be minimized, in which Owners agree to abide by the
Authority's Relocation Guidelines for LIHTC properties as described in the manual.)

Action: Provide Relocation Plan, Budget and Unit Delivery Schedule {Mandatory if tenants are displaced - Tab J)
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K. SPECIAL HOUSING NEEDS

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 Beach Housing & Neighborhood Preservation

Contact person:  Ruth Hill

Title: Director of Housing & Neighborhood Preservation

Phone Number: (757) 385-5752

Action: Provide required notification documentation (TAB L)

b. Leasing preference will be given to individuals and families with children. FALSE
(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: 16
% of total Low Income Units 8%

NOTE: Development must utilize a Virginia Housing Certified Management Agent. Proof of

management certification must be provided before 8609s are issued.
Download Current CMA List from VirginiaHousing.com

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

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

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

First Name: Jason
Last Name: Drane
Phone Number: (757) 965-6200 Email: jdrane@fgcompanies.com
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K. SPECIAL HOUSING NEEDS

5. Rental Assistance

a. Some of the low-income units do or will receive rental assistance............c.......... FALSE

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

FALSE .

FALSE

FALSE

FALSE

FALSE

FALSE

FALSE

FALSE

FALSE

Rental Assistance Demonstration (RAD) or other PHA conversion to
project based rental assistance.

Section 8 New Construction Substantial Rehabilitation
Section 8 Moderate Rehabilitation

Section 811 Certificates

Sec'tion 8 Project Based Assistance

RD 515 Rental Assistance

Section 8 Vouchers
*Administering Organization:

State Assistance
*Administering Organization:

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 will not have project based vouchers?

d. Number of units receiving assistance: 0
How many years in rental assistance contract?
Expiration date of contract:
There is an Option to Renew. FALSE

Action:

Contract or other agreement provided (TAB Q).

6. Public Housing Revitalization
Is this development replacing or revitalizing Public Housing Units?
If so, how many existing Public Housing units?

FALSE
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L

UNIT DETAILS

1.

Set-Aside Election:

UNITS SELECTED IN INCOME AND RENT DETERMINE POINTS FOR THE BONUS POINT CATEGORY

Note: In order to qualify for any tax credits, a development must meet one of three minimum threshold occupancy tests. Either (i) at
least 20% of the units must be rent-restricted and occupied by persons whose incomes are 50% or less of the area median income

adjusted for family size (this is called the 20/50 test), (ii} at least 40% of the units must b

e rent-restricted and occupied by persons

whose incomes are 60% or less of the area median income adjusted for family size (this is called the 40/60 test), or (iii) 40% or more of

the units are both rent-restricted and occupied by persons whos

e Income does not exceed the imputed income limitation designated in

10% increments between 20% to 80% of the AMI, and the average of the imputed income limitations collectively does not exceed 60%

of the AMI {this is called the Average Incom
restricted units are known as low-income units. If you have more low-income units than required, you

serve lower incomes than required, you receive more points under the ranking system.

a. Units Provided Per Household Type:

e Test (AIT)). All occupancy tests are described in Section 42 of the IRC. Rent-and income-
qualify for more credits. If you

| Income Levels | Rent Levels
|# of Units 9% of Units {# of Unlts % of Units
0 0.00%  20% Area Median 0 0.00% 20% Area Median
0 0.00%  30% Area Median 0 0.00% 30% Area Median
0 0.00%  40% Area Median 0 0.00% 40% Area Median
0 0.00%  509% Area Median 0 0.00% 50% Area Median
200 100.00%  60% Area Median 200 100.00% 60% Area Median
0 0.00%  70% Area Median (1] 0.00% 70% Area Median
0 0.00%  80% Area Median 0 0.00% 80% Area Median
0 0.00%  Market Units 0 0.00% Market Units
200 100.00%  Total 200 100.00% Total
b. Indicate that you are electing to receive points for the following deeper targets shown in the chart above and those targets will be
reflected in the set-aside requirements within the Extended Use Agreement.
20-30% Levels FALSE 40% Levels FALSE 50% levels FALSE
¢. The development plans to utilize average income testing......... TRUE
2. Unit Mix Grid FOR YOUR CONVENIENCE, COPY AND PASTE IS ALLOWED WITHIN UNIT MiIX GRID

In the following grid, add a row for each unique unit type planned within the d

both tax credit and market rate units.

Mix 1
Mix 2
Mix 3
Mix 4
Mix 5
Mix 6
Mix 7
Mix 8
Mix 9
Mix 10

evelopment. Enter the appropriate data for

R |

chitect #f Record initlal here that the information below Is
r certification statement within this application.
> o # of Units Net
Unit Type Rent Target Number 504 Rentable |Monthly Rent

{Select One) (Select One) of Units | compliant |Square Feet| Per Unit | Total Monthly Rent
1 BR - 1 Bath 60% AMI 89 757.25 $1,084.00 $96,476
1 BR - 1 Bath 60% AMI 5 788.87 $1,084.00 $5,420
1 BR- 1 Bath 60% AMI 4 757.25 $1,084.00 $4,336
2 BR - 2 Bath 60% AMI 57 1087.02 $1,283.00 $73,131
2 BR-2 Bath 60% AMI 11 1244.47 $1,283.00 514,113
2 BR- 2 Bath 60% AMI 13 1151.10 $1,283.00 $16,679
2 BR- 2 Bath 60% AMI 5 1087.02 $1,283.00 $6,415
3 BR- 2 Bath 60% AMI 3 1261.28 $1,471.00 54,413
3 BR- 2 Bath 60% AMI 9 1271.75 $1,471.00 $13,239
3 BR - 2 Bath 60% AMI 3 1536.84 $1,471.00 $4,413

Tax Credit Application v2026-1
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L. UNIT DETAILS
Mix 11 |3 BR - 2 Bath 60% AMI 1 1261.28 51,471.00 $1,471
Mix 12 $0
Mix 13 $0
Mix 14 S0
Mix 15 S0
Mix 16 $0
Mix 17 $0
Mix 18 $0
Mix 19 S0
Mix 20 $0
Mix 21 S0
Mix 22 S0
Mix 23 S0
Mix 24 S0
Mix 25 S0
Mix 26 $0
Mix 27 S0
Mix 28 S0
Mix 29 S50
Mix 30 S0
Mix 31 $0
Mix 32 S0
Mix 33 S0
Mix 34 S0
Mix 35 <0
Mix 36 S0
Mix 37 $0
Mix 38 S0
Mix 39 $0
Mix 40 $0
Mix 41 S0
Mix 42 50
Mix 43 S0
Mix 24 $0
Mix 45 $0
Mix 46 S0
Mix 47 $0
Mix 48 S0
Mix 49 $0
Mix 50 S0
Mix 51 S0
Mix 52 1]
Mix 53 S0
Mix 54 S0
Mix 55 S0
Mix 56 S0
Mix 57 $0
Mix 58 S0
Mix 59 $0
Mix 60 S0
Mix 61 [
Mix 62 S0
Mix 63 s0
Mix 64 $0
Mix 65 50
Mix 66 S0
Mix 67 S0
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L. UNIT DETAILS

Mix 68 S0
Mix 69 $0
Mix 70 S0
Mix 71 $0
Mix 72 $0
Mix 73 S0
Mix 74 S0
Mix 75 S0
Mix 76 S0
Mix 77 S0
Mix 78 S0
Mix 79 S0
Mix 80 S0
Mix 81 50
Mix 82 S0
Mix 83 $0
Mix 84 S0
Mix 85 $0
Mix 86 $0
Mix 87 $0
Mix 88 $0
Mix 89 S0
Mix 90 $0
Mix 91 $0
Mix 92 S0
Mix 93 S0
Mix 94 S0
Mix 95 S0
Mix 96 S0
Mix 97 S0
Mix 98 S0
Mix 99 $0
Mix 100 S0
TOTALS 200 $240,106

Total 200 Net Rentable SF: TC Units 191,518.70

Units MKT Units 0.00

Total NR SF: 191,518.70

IFIoor Space Fraction {to 7 decimals)

Tax Credit Application v2026-1
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M. OPERATING EXPENSES

Administrative:

1.
. Office Salaries

. Office Supplies

. Office/Model Apartment (type
. Management Fee

"N s wWwN

O 0o~~~

Advertising/Marketing

3.00% of EGI $44457  PerUnit

. Manager Salaries
. Staff Unit (s) (type

. Legal

. Auditing
10.
11,
12,
13.

Bookkeeping/Accounting Fees
Telephone & Answering Service
Tax Credit Monitoring Fee
Miscellaneous Administrative
Total Administrative

Utilities

14.
15.
16.
17.
18.

Fuel Qil
Electricity
Water
Gas
Sewer
Total Utility

Operating:

19.
20.
21.
22,
23.
24,
25,
26.
27.
28,
29,
30.
31,
32,
33.
34.
35,
36.
37.

Janitor/Cleaning Payroll
Janitor/Cleaning Supplies
Janitor/Cleaning Contract
Exterminating
Trash Removal
Security Payroll/Contract
Grounds Payroli
Grounds Supplies
Grounds Contract
Maintenance/Repairs Payroll
Repairs/Material
Repairs Contract
Elevator Maintenance/Contract
Heating/Cooling Repairs & Maintenance
Pool Maintenance/Contract/Staff
Snow Removal
Decorating/Payroll/Contract
Decorating Supplies
Miscellaneous

Totals Operating & Maintenance

Tax Credit Application v2026-1

Use Whole Numbers Only!
$10,000
$60,000

S0
$0
$88,914

$100,000
$0
$10,000
$10,000
$0

$0
$3,800
$25,000
$307,714

$0
$40,000
$75,000
S0
$75,000
$190,000

$0

$0

S0

$0
$20,000
$20,000
$0

$0

$0
$75,000
S0
$110,000
$0

$0

$0

S0

$0

$0
$50,000
$275,000
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M. OPERATING EXPENSES

Taxes & Insurance

38. Real Estate Taxes $45,000
39. Payroll Taxes $35,250
40. Miscellaneous Taxes/Licenses/Permits SO
41. Property & Liability Insurance 5400 per unit $80,000
42, Fidelity Bond S0
43. Workman's Compensation S0
44. Health Insurance & Employee Benefits SO
45. Other Insurance SO
Total Taxes & Insurance $160,250
Total Operating Expense $932,964
Total Operating $4,665 C. Total Operating 31.48%
Expenses Per Unit Expenses as % of EGI
Replacement Reserves (Total # Units X $300 or $250 New Const./Elderly Minimum) $60,000
Total Expenses $992,964

Tax Credit Application v2026-1 Budget, printed 30



2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

N. PROJECT BUDGET - HARD COSTS

Cost/Basis/Maximum Allowable Credit

Complete cost column and basis column(s} as appropriate

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

Note: Attorney must opine, among other things, as to correctness of the inclusion of each cost item in eligible basis, type of
credit and numerical calculations included in Project Budget.
Amount of Cost up to 100% Includable in
Must Use Whole Numbers Onlyl Eligible Basis--Use Applicable Column(s):
"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) 28,700,000 0 28,700,000 0
b. Unit Structures (Rehab) 0 0 0 0
C. Non Residential Structures 0 0 0 0
d. Commercial Space Costs 0 0 0 0
:le. Structured Parking Garage 0 0 0 0
Total Structure 28,700,000 0 28,700,000 0
f. Earthwork 8,300,000 0 8,300,000 0
8. Site Utilities 0 0 0 0
:l h. Renewable Energy 0 0 0 0
i Roads & Walks 0 0 0 0
i- Site Improvements 0 0 0 0
k. Lawns & Planting 200,000 0 200,000 0
. Engineering 0 0 0 0
m.  Off-Site Improvements 300,000 0 0 0
n. Site Environmental Mitigation 0 0 0 0
0. Demolition 0 0 0 0
p. Site Work 0 0 0 0
g. Hard Cost Contingency 0 0 0 0
Total Land Improvements 8,800,000 0 8,500,000 0
Total Structure and Land 37,500,000 0 37,200,000 0
r. General Requirements 1,125,000 0 1,125,000 0
s. Builder's Overhead 750,000 0 750,000 0
( 2.0% Contract)
t. Builder's Profit 1,687,500 0 1,687,500 0
( 4.5% Contract)
u. Bonds 0 0 0 0
V. Building Permits 0 0 0 0]
w.  Special Construction 0 0 0 0
X. Special Equipment 0 0 0 0
y. Other 1: 0 0 0 0
z. Other 2: 0 0 0 0
aa. Other3: 0 0 0 0
Contractor Costs $41,062,500 S0 $40,762,500 S0
Construction cost per unit: $205,312.50
MAXIMUM COMBINED GR, OVERHEAD & PROFIT = $5,250,000
ACTUAL COMBINED GR, OVERHEAD & PROFIT = $3,562,500

Tax Credit Application v2026-1
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

0. PROJECT BUDGET - OWNER COSTS

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

Tax Credit Application v2026-1

Owners Costs, printed 32

left.
Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Column(s):
MUST USE WHOLE NUMBERS ONLY! "30% Present Value Credit” 0]
ltem (A) Cost (B) Acquisition (C) Rehab/ "70 % Present
New Construction Value Credit"
2. Owner Costs

a. Building Permit 95,000 0 95,000 0
b. Architecture/Engineering Design Fee 1,250,000 0 1,250,000 0

$6,250 /Unit)
c.  Architecture Supervision Fee 0 0 0 0

SO /Unit)
d. Tap Fees 700,000 0 700,000 0
e. Environmental 50,000 0 50,000 0
f.  Soil Borings 0 0 0 0
g Green Building (Earthcraft, LEED, etc.) 0 0 0 0
h.  Appraisal 12,500 0 0 0
i Market Study 12,500 0 12,500 0
j.  Site Engineering / Survey 0 0 0 0
k.  Construction/Development Mgt 200,000 0 10,000 0
1. Structural/Mechanical Study 0 0 0 0
m. Construction Loan 25,000 0 25,000 0
Origination Fee

n. Construction Interest 1,489,490 0 1,191,592 0

( 0.0% for 0 months)
0. Taxes During Construction 50,000 0 37,500 0
p. Insurance During Construction 250,000 0 220,000 0
g. Permanent Loan Fee 382,594

{ 0.0% )
r.  Other Permanent Loan Fees 0
s. Letter of Credit 100,000 0 100,000 0
t.  Cost Certification Fee 25,000 0 25,000 0
u. Accounting 50,000 0 0 0
v.  Title and Recording 250,000 0 0 0
w. Legal Fees for Closing 450,000 0 45,000 0
X.  Mortgage Banker 140,875 0 70,438 0
y.  Tax Credit Fee 191,764
z.  Tenant Relocation 0
aa. Fixtures, Furnitures and Equipment 250,000 0 167,500 0
ab. Organization Costs 0
ac. Operating Reserve 250,000 | Warning: Oper. Reserve should be greater than 6 mon
ad. Soft Costs Contingency 0 | Reserves and 6 mon Debt Service
ae. Security 0 0 0 0
af.  Utilities (0] 0 0 0

:l ag. Supportive Service Reserves 0




2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

O. PROIJECT BUDGET - OWNER COSTS

(1) Other* specify: Demolition 100,000 0 0 0
(2) Other* specify: Pre-Development Interest 250,000 0 0 0
(3) Other* specify: Initial Escrows 250,000 0 0 0
(4) Other* specify: Special Inspections 100,000 0] 100,000 0
(S) Other* specify: Additional Inspections 50,000 0 0 0
(6) Other* specify: Soft Cost Contingency 50,000 0 7,500 0
(7) Other* specify: Bridge Loan Interest 950,000 0 950,000 0
(8) Other* specify: Hard Cost Contingency 2,038,125 0 2,038,125 0
(9) Other* specify: 0 0 0 0
Owner Costs Subtotal (Sum 2A..2(10)) $10,012,848 SO $7,095,155 SO
Subtotal 1+ 2 $51,075,348 $0 $47,857,655 S0
(Owner + Contractor Costs)
3. Developer's Fees 4,550,000 0 4,550,000 0
4. Owner's Acquisition Costs
Land 3,332,000
Existing Improvements 0 0
Subtotal 4: $3,332,000 SO
5. Total Development Costs
Subtotal 1+2+3+4: $58,957,348 S0 $52,407,655 S0

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 Development's Cost per Sq Foot
Applicable Cost Limit by Square Foot:

Proposed Development's Cost per Unit
Applicable Cost Limit per Unit:

Tax Credit Application v2026-1

SO Land
S0  Building
$5,260,847
$212  Meets Limits
$556
$278,127 Meets Limits
$589,015
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v.2026.1

P. ELIGIBLE BASIS CALCULATION
Amount of Cost up to 100% Includable in
Eligible Basis--Use Applicable Column(s):
“30 % Present Value Credit"
(C) Rehab/ (D)
New "70 % Present
Item (A) Cost (B) Acquisition Construction Value Credit"

1. Total Development Costs 58,957,348 0 52,407,655 0
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 0
(or excess portion thereof)

d. Historic Tax Credit (residential portion) 0 0 0
3. Total Eligible Basis (1 - 2 above) 0 52,407,655 0
4. Adjustment(s) to Eligible Basis (For non-acquisition costs in eligible basis)

a. For QCT or DDA (Eligible Basis x 30%) 15,722,297 0

State Designated Basis Boosts:

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

¢. For Green Certification {Eligible Basis x 10%}) 0

Total Adjusted Eligible basis 68,129,952 0
5.  Applicable Fraction 100.00000% 100.00000% 100.00000%
6. Total Qualified Basis 0 68,129,952 0

(Eligible Basis x Applicable Fraction)
7. Applicable Percentage 4.00% 4.00% 9.00%
8.  Maximum Allowable Credit under IRC §42 50 $2,725,198 $0 |

{Qualified Basis x Applicable Percentage}

{Must be same as BIN total and equal to or less $2,725,198

than credit amount allowed)

Combined 30% & 70% P. V. Credit

Tax Credit Application v2026-1
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

Q.

SOURCES OF FUNDS

Action: Provide Documentation for all Funding Sourcesat Tab T

1. Construction Financing: List individually the sources of construction financing, including any such
loans financed through grant sources:

Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person
VH Tax-Exempt 01/15/26 04/15/26 $14,300,000|Kia McKee
VH REACH 01/15/26 04/15/26 $10,875,000|Kia McKee
VH Taxable 01/15/26 04/15/26 $3,000,000|Kia McKee
Total Construction Funding: $28,175,000

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

Tax Credit Application v2026-1

(Whole Numbers only) Interest Amortization | Term of
Date of Date of Amount of Annual Debt Rate of Period Loan
Source of Funds Application | Commitment Funds Service Cost Loan IN YEARS (years)

1. |VH Tax-Exempt $14,300,000 $923,436 5.83% 40 40
2. |VHREACH $10,875,000 $541,359 3.95% 40 40
3. |VH Taxable $3,000,000 $229,754 7.23% 40 40
4. |VHTF $2,000,000 $10,000 0.50% 40 40
5. |HIEE $2,000,000 $10,000 0.50% 40 40
6.

7.

8.

9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

18.

20.

Total Permanent Funding: 532,175,000 51,714,549

Sources, printed 35




2026 Low-Income Housing Tax Credit Application For Reservation v.2026.1

Q. SOURCES OF FUNDS

3. Grants: List all grants provided for the development:

Date of Date of Amount of
Source of Funds Application | Commitment Funds Name of Contact Person
1.
2.
3.
4,
5.
6.
Total Permanent Grants: S0
4. Subsidized Funding
Date of Amount of
Source of Funds Commitment Funds
1.
2.
3.
4.
5.
Total Subsidized Funding S0

5. 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. TRUE

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

Below-Market Loans Market-Rate Loans
TE: See Below For 50% Test Status
a.|Tax Exempt Bonds $14,300,000 a.|Taxable Bonds $3,000,000
b.|RD 515 S0 b.[Section 220 S0
¢.|Section 221(d)(3) S0 ¢.|Section 221(d)}(3) S0
d.|Section 312 $0 d.|Section 221(d)(4) SO
e.|Section 236 S0 e.|Section 236 S0
f.|Virginia Housing REACH Funds $10,875,000 f.|Section 223(f} SO
g.|HOME Funds S0 g.|Other: o]
h.|Choice Neighborhood S0
i|National Housing Trust Fund $0
j| Virginia Housing Trust Fund $2,000,000
k|Other: $2,000,000
HIEE
I|Other: SO
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

Q. SOURCES OF FUNDS

Grants* Grants
a.|CDBG SO c.|State
b.|UDAG S0 d.|Local

e.|Other:

*This means grants to the partnership. If you received a loan financed by a locality which received one of the
listed grants, please list it in the appropriate loan column as "other" and describe the applicable grant program
which funded it.

6. For Transactions Using Tax-Exempt Bonds Seeking 4% Credits:
For purposes of the Bond Cliff 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: | 25.65%

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

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 or any other binding federal

project based subsidy
0 Number of New PBV Vouchers

C. FALSE Other

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

Tax Credit Application v2026-1 Sources, printed 37
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v.2026.1

R. EQUITY
1. Equity
a. Portion of Syndication Proceeds Attributable to Historic Tax Credit
Amount of Federal historic credits S0  xEquity $ $0.000 = S0
Amount of Virginia historic credits S0  xEquity $ $0.000 = S0

Housing Opportunity Tax Credit Request (paired with 4% credit requests only)

i. Requested Annual HOTC Credits S0
ii. 10 Year HOTC Credit Amount S0
iii.  Equity Dollars Per Credit $0.000
iv.  Percent of ownership entity (repeated from 3b) 99.99000%
V. HOTC Credit Net SO
Equity that Sponsor will Fund:

i Cash Investment $0
ii.  Contributed Land/Building S0
iii. Deferred Developer Fee

v.  Other: $0

$3,073,126 (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 $3,073,126

2. Equity Gap Calculation

a.
b.
c
d.

e.

a.

Total Development Cost

$58,957,348

Total of Permanent Funding, Grants and Equity - $35,248,126

Equity Gap $23,709,222

Developer Equity - $2,374

Equity gap to be funded with low-income tax credit proceeds $23,706,848
3. Syndication Information (If Applicable)

Actual or Anticipated Name of Syndicator: Townebank

Contact Person: Anne Conner Phone: (757) 288-4837

Street Address: 1510 Quarterpath Road

City: Williamsburg State: Virginia Zip: 23185

Syndication Equity

i Anticipated Annual Credits $2,725,198.00

ii.  Equity Dollars Per Credit (e.g., $0.85 per dollar of credit) $0.870

iii.  Percent of ownership entity (e.g., 99% or 99.9%) 99.99000%

iv.  Syndication costs not included in Total Development Costs (e.g., advisory fees) S0

v.  Net credit amount anticipated by user of credits $2,724,925

vi. Total to be paid by anticipated users of credit (e.g., limited partners) $23,706,848

Action: Provide Syndicator's or Investor's signed Letter of Intent
(Mandatory at Tab C)

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

5. Net Equity Factor

Tax Credit Application v2026-1

$23,706,848

86.9999865033%
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S. DETERMINATION OF RESERVATION AMOUNT NEEDED

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

1. Total Development Costs $58,957,348
2. Less Total of Permanent Funding, Grants and Equity o $35,248,126
3. Equals Equity Gap $23,709,222
4. Divided by Net Equity Factor 86.9999865033%

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

5. Equals Ten-Year Credit Amount Needed to Fund Gap $27,251,984

Divided by ten years 10
6. Equals Annual Tax Credit Required to Fund the Equity Gap $2,725,198
7. Maximum Allowable Credit Amount $2,725,198

{from Eligible Basis Calculation)

8. Requested Credit Amount For 30% PV Credit: $2,725,198
For 70% PV Credit: o]
Credit per LI Units $13,625.9900
Credit per LI Bedroom $8,569.8050 |Combined 30% & 70%
PV Credit Requested $2,725,198

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

1. Revenue

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

Total Monthly Rental Income for LIHTC Units $240,106
Plus Other Income Source (list):  App fees, pet fees, water & sewer rimb. $19,875
Equals Total Monthly Income: $259,981
Twelve Months x12
Equals Annual Gross Potential Income $3,119,772
Less Vacancy Allowance 5.0% $155,989
Equals Annual Effective Gross income (EGI) - Low Income Units $2,963,783
Warning: Documentation must be submitted to support vacancy rate of less than 7%.
2. Indicate the estimated monthly income for the Market Rate Units (based on Unit Details tab):
Total Monthly Income for Market Rate Units: S0
Plus Other Income Source (list): S0
Equals Total Monthly Income: S0
Twelve Months x12
Equals Annual Gross Potential Income S0
Less Vacancy Allowance 7.0% S0
Equals Annual Effective Gross Income (EGI) - Market Rate Units S0

Action:

Provide documentation in support of Operating Budget (TAB R)

3. Cash Flow (First Year)

a. Annual EGI Low-Income Units $2,963,783
b.  Annual EGl Market Units 50
c. Total Effective Gross Income $2,963,783
d. Total Expenses $992,964
e. Net Operating Income $1,970,819
f. Total Annual Debt Service $1,714,549
g. Cash Flow Available for Distribution $256,270

Tax Credit Application v2026-1
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v.2026.1

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 2,963,783 3,023,059 3,083,520 3,145,191 3,208,094
Less Oper. Expenses 992,964 1,022,753 1,053,436 1,085,039 1,117,590
Net Income 1,970,819 2,000,306 2,030,085 2,060,152 2,090,505
Less Debt Service 1,714,549 1,714,549 1,714,549 1,714,549 1,714,549
Cash Flow 256,270 285,757 315,536 345,603 375,956
Debt Coverage Ratio 1.15 117 1.18 1.20 1.22

Year 6 Year 7 Year 8 Year 9 Year 10
Eff. Gross Income 3,272,256 3,337,701 3,404,456 3,472,545 3,541,996
Less Oper. Expenses 1,151,117 1,185,651 1,221,220 1,257,857 1,295,593
Net Income 2,121,139 2,152,051 2,183,235 2,214,688 2,246,403
Less Debt Service 1,714,549 1,714,549 1,714,549 1,714,549 1,714,549
Cash Flow 406,590 437,502 468,686 500,139 531,854
Debt Coverage Ratio 1.24 1.26 1.27 1.29 1.31

Year 11 Year 12 Year 13 Year 14 Year 15
Eff. Gross Income 3,612,835 3,685,092 3,758,794 3,833,970 3,910,649
Less Oper. Expenses 1,334,461 1,374,494 1,415,729 1,458,201 1,501,947
Net income 2,278,375 2,310,598 2,343,065 2,375,769 2,408,702
Less Debt Service 1,714,549 1,714,549 1,714,549 1,714,549 1,714,549
Cash Flow 563,826 596,049 628,516 661,220 694,153
Debt Coverage Ratio 1.33 135 1.37 1.39 1.40

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

Tax Credit Application v2026-1

2.00% (Must be < 2%)
3.00% (Must be > 3%)
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FRANKLIN GROUP COMPANIES LLC

Occupancy And Leased By Property
As of Date: Jan 11, 2026

Property Nov - 2024 | Dec - 2024 | Jan - 2025 | Fab -2025 | Mar - 2025 | Apr . 2025 | May - 2025 | Jun - 2025 | Jul -2025 | Aug -2025 Sep - 2025 | Oct - 2025 | Nov - 2025 | Dec- 2025 | Jan - 2026 |
200 Wost | Ocoupancy % 954% |  954% 96.1% 96.1% 95.4% 95.4% 96.7% 97.4% | 98.0% 97.4% 96.7% 95.4% 97.4% o7.4% oT.4%
Leased % 95.4% 96.7% 96.1% 96.1% 95.4% 96.7% 98.0% 974% |  98.0% 86.7% 96.1% |  1000% |  1000% |  1000% 96.0% |
Vacancy % 46% 46% 3.9% 3.9% 46% 46% 33% 26% 2.0% 26% 33% 45% 26% 26% 26% |
200 West Il Occupancy % 86.6% 86.6% 89.3% 89.3% 9.1% 93.8% 94.6% 96.4% |  98.2% 29.0% | 100.0% 99.1% 97.3% 93.8% 94.6%
Leased % 87.5% 89.3% | 89.3% 91.1% 93.8% 94.6% 97.3% 89.1% [  98.2% 100.0% 98.2% 97.3% 98.2% 96.2% °4.6% |
Vacancy % 134% 134% | 107% 10.7% 89% 8.2% 54% 36% 1.8% 09% 0.0% 0.9% 27% 8.2% 5.4%
Elavata 171 Occupancy % 100.0% 977% |  945% 984% [ 1000% |  100.0% 100.0% [ 100.0% | 100.0% 902% |  1000% |  100.0% 98.4% 9B.4% 97.7%
Leased % 97.7% 97T% |  984% | 100.0% | 100.0%| 1000% 100.0% | 100.0% |  99.2% 95.2% 9B.4% 95.3% 97.7% 97.7% o7.7% |
Vacaney % 0.0% 23% | 5.5% 16% 0.0% 0.0% 0.0% 0.0% 0.0% 0.8% 0.0% 0.0% 16% 16% 23%
Elovate 171l Occupancy % 9B.9% | 1000% | 1000% 57.8% 96.7% 96.7% 96.7% 86.7% [ 100.0% 97.8% 95.7% | 100.0% 96.7% 94.6% 95.7%_-:
Leased % 00.0% 28.9% 95.7% 96.7% 96.7% |  100.0% 100.0% 98.9% [ 100.0% 100.0% | 100.0% |  100.0% |  100.0% 97.8% 94.6%
Vacancy % 1.1% 0.0% 0.0% 22% 33% 33% 33% 3% 0.0% 22% 4.3% 0.0% 33% 54% 4.3% |
Renalssanca | Occupancy % 94.8% 94.8% 94.8% 94.8% 94.8% 94.8% 95.8% 84.8% [  94B% 95.8% 94.8% 96.9% 95.8% 96.9% or.% |
Leased % 94.8% 94.3% 94.8% 84.8% 94.8% 95.8% 90.6% 9.7% | 100.0% 99.0% [ 100.0% 99.0% 99.0% 96.0% 99.0%
Vacancy % 5.2% 5:2% | 5.2% 5.2% 5.2% 52% 4.2% 52% 5.2% 42% 5.2% 1% 42% 34% 24%
Renaissance Il Occupancy % 80.6% S38% | 948% 95.8% 95.8% 96.9% 89.0% [  100.0% | 100.0% 99.0% 99.0% 96.9% 97.9% 95.8% 96.9%
Leased % 93.8% 948% 95.8% 85.8% 96.9% 99.0% 1000% | 1000%| 100.0% 94.8% 99.0% 99.0% 990% |  100.0% 55.8%
Vacancy % 10.4% 6.2% l 5.2% 4.2% 4.2% | 3.4% 1.0% 0.0% 0.0% 1.0% 1.0% 31% 21% 42% 3%
Page 10f 1
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2026 Low-Income Housing Tax Credit Application For Reservation

v.2026.1

V.

STATEMENT OF OWNER

The undersigned hereby acknowledges the following:

1

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

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

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

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

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

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

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

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

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

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

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

STATEMENT OF OWNER

10.

11.

12,

13.

14.

15.

16.

17.

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

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

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

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

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

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

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

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

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

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

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

Legal Name of Owner:  The Silo Apts., LP
By: The Silo Apts. GP, LLC
Mts: General Partner
“TFAR1 Enterpris€s Nanddagment LLC
i ﬁnla.q)’;:«m‘ﬁd h‘ﬂji{fr:"*/ comp Ay,
Manager

By:
its:

Manager
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V. STATEMENT OF ARCHITECT

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

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

Legal Name of Architect: Lawrence W. Kliewer, Jr.
Virginia License#: 0401005960
Architecture Firm or Company: Cox, Kliewer & Company, P.C.
By: %/m
r >
Its: President
(Title)

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

Development Name: Whispering Pines

Name of Applicant (entity): The Silo Apts., LP

The undersigned, being duly authorized to sign on behalf of the Applicant, provide this
Certification with the understanding that Virginia Housing intends to rely upon the statements
made herein for the purpose of awarding and allocating federal low-income housing tax credits.

The following terms shall be defined as follows for the purpose of this Certification only:

« “Principal” has the same meaning as defined within the QAP, but as applied to each
specific property referenced within this Certification, it excludes individuals and entities whose
ownership interest is solely vested in limited partnership interests of the ownership entity.

« “Participant” means all Principals of the Owner who are required to be individually listed
within the organizational chart attached hereto.

1. All the statements made within this Certification are true, complete and correct to the

best of my knowledge and belief and are made in good faith, including the data contained within

the organizational charts and any statements attached to this Certification, and | will immediately alert
Virginia Housing should | become aware of any information prior to the application deadline

which may render my statements herein false or misleading.

2. During any time within the past ten (10) years that any of the Participants were Principals in any
multifamily rental property, no mortgagee of any such property declared a default under its mortgage loan
or assigned it to the mortgage insurer (governmental or private); no such property was foreclosed upon

or dispossessed pursuant to a deed-in-lieu of foreclosure; and no such property received mortgage relief
from the mortgagee. For purposes of this statement, "declared a default" refers only to final notices of
default issued after the exhaustion of all applicable notice and cure rights.

3. During any time within the last ten (10) years that any of the Participants were a Principal in an owner
of multifamily rental property, no such owner was determined to have breached any agreement related
to the construction or rehabilitation, use, operation, management or disposition of the property,
including removal from a partnership or limited liability company. For the purposes of this statement,
"determined to have breached" refers only to determinations made by an independent third-party arbiter
or court of law following the expiration of all applicable notice and cure periods and excludes default
judgments that have been fully satisfied.

4. No Participant listed in this Certification has been required to turn control of a property over to an
investor or been otherwise involuntarily removed as a general partner from the ownership of a
multifamily rental property within the past ten (10) years.
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5. There are no unresolved material findings of noncompliance resulting from any audits, management
reviews, or other governmental investigations performed by (or on behalf of) any state or federal entity,
concerning any multifamily rental property in which any of the Participants were Principals at the time
of such finding. For the purposes of this statement, a finding is considered resolved if either (a) the
state or federal entity issuing the finding has determined that no further action is required to remedy
the finding; or (b) the Participant (or entity in which it is a Principal) has entered into a binding
agreement with the applicable state or federal entity to address such finding(s) and the Applicant has
included with this Certification a copy of such agreement accompanied by a written statement from the
state or federal entity verifying that such agreement is not in default and is reasonably expected to be
satisfied within (90) days. Any such statement must be addressed to Virginia Housing and dated no
more than thirty (30) days prior to submission of the Application.

6. During the past ten (10) years, no Participants were Principals in any multifamily rental property for
which payments under any state or federal assistance contract were suspended or terminated. For the
purposes of this statement, suspensions and terminations do not include those caused solely by actions
or inactions of the state or federal agency, like funding shortages, technical issues, or administrative
delays, where the Principals were not at fault.

7. None of the Participants have been convicted of a felony and none are presently the subject of
a complaint of indictment charging a felony. A felony is defined as any offense punishable by
imprisonment for a term exceeding one year, but does not include any offense classified as a
misdemeanor under the laws of a state and punishable by imprisonment of two years or less.

8. No Participant has been suspended, debarred, or otherwise restricted by any federal or state entity
from participating in housing programs administered by such entity due to programmatic
noncompliance on the part of either the Participant or an entity in which the Participant was a Principal.

9. During the past ten (10) years, {a) no Participant has been the subject of a claim under an employee
fidelity bond; and (b) while any Participant was a Principal in an owner of multifamily rental property,

no Participant or such related owner defaulted on any obligation secured by a letter of credit or surety
or performance bond. For the purposes of this statement, “defaulted” refers only to events where funds
were paid by the issuer of a letter of credit or surety or performance bond.

10. No Participant is a Virginia Housing employee or a member of the immediate household of any
Virginia Housing employee.

11. No Participant currently holds an ownership interest in a multifamily rental property where
construction has stopped for more than 20 consecutive days, unless the stoppage:
(a) resulted from events beyond the reasonable control of the property owner that also
caused similar delays in comparable projects in the surrounding area (e.g. natural
disasters, labor strikes, pandemics, or government-imposed work stoppages); or
(b) solely involves work neither contractually required as a condition of tax credit allocation
nor required prior to placing in service all residential buildings within such project.

Additionally, no Participant currently holds an ownership interest in a multifamily rental property
assisted by a federal or state governmental entity and that has been substantially complete for more
than 90 days without the required closing documents (such as the final cost certification) being filed,
unless the delay is solely attributable to the governmental entity and not to the property owner or
its agents.
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12. No court of competent jurisdiction or other federal or state governmental entity has found any
Participant to be in violation of any applicable civil rights, fair housing, or equal employment
opportunity laws or regulations.

13. During the past ten (10) years, no Participant was a Principal in any multifamily rental property
found by a court of competent jurisdiction or other federal or state governmental entity to have failed
to comply with Section 42 of the Internal Revenue Code of 1986, as amended (this statement does not

refer to 8823s deemed corrected by the issuing agency).

14. No Participants are currently named as a defendant in a civil lawsuit arising out of their
ownership or other participation in a multi-family housing development where the amount of damages
sought by plaintiffs (i.e., the ad damnum clause) exceeds One Million Dollars (51,000,000).

15. No Participant has pursued a Qualified Contract or planned foreclosure in Virginia after
January 1, 2019.

Statements above (if any) to which | cannot certify have been deleted by striking through the words. In
the case of any such deletion and failure to certify, | have attached the following, which if not provided

will automatically disqualify this Application from consideration:

A. Supporting documentation sufficient to both outline the relevant facts and circumstances that
necessitated each deletion and to explain why such deletion(s) should not result in
disqualification; and

B. A draft of Virginia Housing's form Right of First Refusal, which the Applicant commits to properly
execute and record as a condition of any reservation or allocation of low-income housing tax
credits made with regard to the Development named above.

Any material misrepresentations or omissions made on this form are grounds for rejection of this
Application, forfeiture of any credits awarded with connection with this Application, and prohibition

against the submission of future applications. /
L‘% /0'\"‘ '_4 ﬁ

Signature v

W. Taylor Franklin
Printed Name

\/|1*H202 @

Date (no more than 30 days prior to submission of the Application)
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w. LIHTC SELF SCORE SHEET

Self Scoring Process

where appropriate, which may change the final score.

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

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

MANDATORY ITEMS:

. Signed, completed application with attached tabs in PDF format
. Active Excel copy of application

. Partnership agreement

. SCC Certification

. Previous participation form

. Site control document

. RESNET Certification

. Attorney's opinion

. Nonprofit questionnaire (if applicable)

. Appraisal

. Zoning document

. Universal Design Plans

. List of LIHTC Developments (Schedule A)

3 _ xe._. 0 -n® O n O ®

1. READINESS:
a. Virginia Housing notification letter to CEQ (via Locality Notification Information App)
b. Local CEO Opposition Letter
¢. Plan of development
d. Location in a revitalization area based on Qualified Census Tract
or e. Location in a revitalization area with resolution or by locality
or f. Location in a Opportunity Zone
g. Location in a Medium to High level Economic Development Jurisdiction
h. Location on land owned by Tribal Nation

2. HOUSING NEEDS CHARACTERISTICS:

. Sec 8 or PHA waiting list preference

. Existing RD, HUD Section 8 or 236 program

. Subsidized funding commitments

. Tax abatement on increase of property's value

. New project based rental subsidy) in Northern Virginia or New Construction pool
. Census tract with <12% poverty rate

. Development provided priority letter from Rural Development

. Dev. located in area with increasing rent burdened population

O0Mm - M O 0o T @

Tax Credit Application v2026-1

Included Score
Y YorN 0
Y YorN 0
Y YorN 0
Y YorN 0
Y YorN 0
Y YorN 0
Y YorN 0
Y YorN 0
Y Y, N, N/A 0
Y YorN 0
Y YorN 0
Y YorN 0
Y YorN 0
Total: 0.00
Y Oor-50 0.00
N Oor-25 0.00
N 0to 10 0.00
N Oor10 0.00
N Oor15 0.00
N Oor15 0.00
N Qor5S 0.00
N Oor1S 0.00
Total: 0.00
Y Qorupto5 5.00
N Oor20 0.00
0.00% Up to 60 0.00
Y Oor5 5.00
N up to 40 0.00
10% 0,20,250r 30 25.00
N Oor15 0.00
Y Up to 20 20.00
Total: 55.00
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3. DEVELOPMENT CHARACTERISTICS:

a. Enhancements (See calculations below)
b. <removed for 2026>
¢. HUD 504 accessibility for 10% of units N
d. Proximity to public transportation Y10
e. Development will be Green Certified Y
f. Units constructed to meet Virginia Housing's Universal Design standards 0%
g. Developments with less than 100 low income units N
h. Historic Structure eligible for Historic Rehab Credits N
i. Meets Target Population Development Characteristics Y
Total:
4. TENANT POPULATION CHARACTERISTICS:
| $106,500 $78,100 |
a. Less than or equal to 20% of units having 1 or less bedrooms N
b. <plus> Percent of Low Income units with 3 or more bedrooms 8.00%
¢. Units with rent and income at or below 30% of AMI and are not subsidized (up to 10% of LI units) 0.00%
d. Units with rents at or below 40% of AMI (up to 10% of LI units) 0.00%
e.|Units in Higher Income Jurisdictions with rent and income at or below 50% of AMI 0.00%
f.|Units in Higher Income Jurisdictions with rents <= 50% rented to tenants with <= 60% of AMI 0.00%
or g.|Units in LI Jurisdictions with rents <= 50% rented to tenants with <= 60% of AMI 0.00%
Total:
5. SPONSOR CHARACTERISTICS:
a. <QAP change - removed for 2026 cycle> N
b. Veteran Small Business Principal owner 25% or greater N
¢. Developer experience - uncorrected life threatening hazard N
d. Developer experience - noncompliance N
e. Developer experience - did not build as represented (per occurrence) 0
f. Developer experience - failure to provide minimum building requirements (per occurence) 0
g. Developer experience - termination of credits by Virginia Housing N
h. Developer experience - exceeds cost limits at certification N
i. Developer experience - more than 2 requests for Final Inspection 0
j. Management company rated unsatisfactory N
Total:
6. EFFICIENT USE OF RESOURCES:
a. Credit per unit
Total:
7. BONUS POINTS:
a. Extended Use Restriction beyond 15 year compliance period 25 Years
or b. Nonprofit or LHA purchase option/ ROFR N
or c. Nonprofit or LHA Home Ownership option N
d. Combined 9% and 4% Tax Exempt Bond Site Plan N
e. RAD or PHA Conversion participation and competing in Local Housing Authority pool N
f. Team member with Veteran Owned Small Business Certification N
g. Commitment to electronic payment of fees Y
h. Zero Ready or Passive House certification from prior allocation N
Total:
300 Point Threshold - all 9% Tax Credits TOTAL SCORE:

200 Point Threshold - Tax Exempt Bonds

Tax Credit Application v2026-1

32.60

0.00

Oor20 0.00
0,10 or 20 10.00
Oor 10 10.00
Upto 15 0.00
up to 20 0.00
Oor5 0.00
Oorl0 10.00
T 6260

Oori5s 0.00
Upto 15 0.00
Up to 10 0.00
Up to 10 0.00
Up to 50 0.00
Up to 25 0.00
Up to 50 0.00
0.00

0.00

Oor30 0.00
Oor-50 0.00
Oor-15 0.00
0or-2x 0.00
0 or -50 per item 0.00
Qor-10 0.00
Oor-50 0.00
0 or -5 per item 0.00
Oor-25 0.00
" 0.00

Up to 100 44.50
44.50

40 or 70 40.00
Oor 60 0.00
Oor5 0.00
10or 15 0.00
0 orl0 0.00
up to 10 0.00
Qor5 5.00
Qor20 0.00
45.00
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Enhancements:
All units have: Max Pts Score
a. Community Room 5 5.00
b. Exterior walls constructed with brick and other low maintenance materials 40 15.60
¢. LED Kitchen Light Fixtures 2 2.00
d. Cooking surfaces equipped with fire suppression features 2 2.00
€. Bath Fan - Delayed timer or continuous exhaust 3 3.00
f. Baths equipped with humidistat 3 0.00
g. Watersense labeled faucets, toilets and showerheads (without Green Certfication) 3 0.00
h. Rehab only: new infrastructure for high speed internet/broadband 5 0.00
i. Each unit provided free individual high speed internet access 15 0.00
j. USB in kitchen, living room and all bedrooms 1 1.00
k. Rehab only: dedicated space to accept permanent dehumidification system 2 0.00
l. Provides Permanently installed dehumidification system 5 0.00
m. All interior doors within units are solid core 3 0.00
n. Installation of Renewable Energy Electric system 10 0.00
0. New Construction: Balcony or patio 4 4.00
3260
All elderly units have:
p. Front-control ranges 1 0.00
g. Independent/suppl. heat source 1 0.00
r. Two eye viewers 1 0.00
s. Shelf or Ledge at entrance within interior hallway 2 0.00
~—  0.00
Total amenities: 32.60
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[Deal Name: Whispering Pines
Cycle Type: 4% Tax Exempt Bonds Credits Requested Credit Amount: $2,725,198
Allocation Type: New Construction Jurisdiction: Virginia Beach City
Total Units 200 Population Target: General Total Score
Total LI Units 200 207.10
Project Gross Sq Ft:  262,485.83 Owner Contact: James Noel
Green Certified? TRUE
Source of Funds Amount Per Unit Per Sq Ft Annual Debt Service
Permanent Financing $32,175,000 $160,875 $123 $1,714,549
Grants S0 50
Subsidized Funding S0 S0
Uses of Funds - Actual Costs Total Development Costs |
Type of Uses Amount Per Unit Sq Ft % of TDC
Improvements $37,500,000| $187,500 $143 63.61% Total Improvements $51,075,348
General Reg/Overhead/Profit $3,562,500 $17,813 $14 6.04% Land Acquisition $3,332,000
Other Contract Costs 30 50 S0 0.00% Developer Fee $4,550,000
Owner Costs $10,012,848 $50,064 $38 16.98% Total Development Costs 458,957,348
Acquisition $3,332,000 $16,660 $13 5.65%
Developer Fee $4,550,000 $22,750 $17 7.72%
Total Uses $58,957,348 $294,787 Proposed Cost Limit/Sq Ft: $212
Applicable Cost Limit/Sq Ft: $556
Income Proposed Cost Limit/Unit: $278,127
Gross Potential Income - LI Units $3,119,772 Applicable Cost Limit/Unit: $589,015
Gross Potential Income - Mkt Units S0
Subtotal $3,119,772 Unit Breakdown
Less Vacancy % | 5.00%] $155,989 # of Eff 0
Effective Gross Income 52,963,783 # of 1BR 98
# of 2BR 86
Rental Assistance? FALSE # of 3BR 16
# of 4+ BR 0
Expenses Total Units 200
Category Total Per Unit
Administrative $307,714 $1,539
Utilities $190,000 $950
Operating & Maintenance $275,000 $1,375 Income Levels Rent Levels
Taxes & Insurance $160,250 $801 # of Units # of Units
<=30% AMI 0 0
Total Operating Expenses $932,964 $4,665 40% AMI (4] 0
50% AMI [0} 0
Replacement Reserves $60,000 $300 : 60% AMI 200 200
>60% AMI 0 0
Total Expenses $992,964 $4,965| Market 0 0
Cash Flow Income Averaging? TRUE
EGI $2,963,783
Total Expenses $992,964
Net Income $1,970,819 Extended Use Restriction? 40
Debt Service $1,714,549
Debt Coverage Ratio (YR1): 1.15
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Y. Efficient Use of Resources

If the Combined Max Allowable Credits is $500,000 and the annual credit requested is $200,000, you are providing a 60% savings for
the program. This deal would receive all 100 credit points.

For another example, the annual credit requested is $300,000 or a 40% savings for the program. Using a sliding scale, the credit
points would be calculated by the difference between your savings and the desired 60% savings. Your savings divided by the goal of
60% times the max points of 100. In this example, (40%/60%) x 100 or 66.67 points.

Combined Max 52,725,198
Credit Requested $2,725,198
% of Savings 0.00%

Sliding Scale Points 44.5
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AGREEMENT OF LIMITED PARTNERSHIP
OF
THE SILO APTS,, LP

THIS AGREEMENT OF LIMITED PARTNERSHIP, made as of the 27th day of
January, 2025, by and among the undersigned partners, who hereby organize THE SILO APTS.,
LP, a Virginia limited partnership (the "Partnership") pursuant to the Revised Uniform Limited
Partnership Act of Virginia upon the following terms and conditions.

WITNESSETH:

WHEREAS, the undersigned partners desire to organize the Partnership for the purpose
of developing, constructing, owning and operating a multi-family apartment project for persons of
low and/or moderate income located in the City of Virginia Beach, Virginia.

NOW, THEREFORE, the Partners hereby agree as follows:

1. NAME: PLACE OF BUSINESS AND SPECIFIED OFFICE; REGISTERED
AGENT: RECORDS.

The name of the Partnership is THE SILO APTS., LP, and the post office address
of its principal place of business and specified office is 300 327 Street, Suite 310, Virginia Beach,
Virginia 23451. The name of the registered agent is James W. Noel III, who is a resident of the
Commonwealth of Virginia and a member of the Virginia State Bar. The registered agent's post
office address is 300 32™ Street, Suite 310, Virginia Beach, Virginia 23451. The Partnership shall
keep the following records at its specified office: (i) a current list of the full name and last known
business address of each Partner set forth in alphabetical order, (ii) a copy of the Certificate of
Limited Partnership and all Certificates of Amendment thereto, together with executed copies of
any powers of attorney pursuant to which any Certificate has been executed, (iii) copies of the
Partnership's federal, state, and local income tax returns and reports, if any, for the three most
recent years, and (iv) copies of any then effective written Partnership Agreements and any financial
statements of the Partnership for the three most recent years. Such records are subject to inspection
and copying at the reasonable request, and at the expense, of any Partner during ordinary business
hours.

2. DEFINITIONS.

The following terms used in this Agreement shall (unless otherwise expressly
provided herein or unless the context otherwise requires) have the following respective meanings:



A. Act.
The Revised Uniform Limited Partnership Act of Virginia.

B. Affiliate or Affiliated Persons.

When used with reference to a specified person, (1) any person that, directly
or indirectly through one or more intermediaries, controls or is controlled by or is under common
control with the specified person, (2) any person that is an officer of, partner in, or trustee of, or
serves in a similar capacity with respect to, the specified person or of which the specified person
is an officer, partner or trustee, or with respect to which the specified person serves in a similar
capacity, (3) any person that, directly or indirectly, is the beneficial owner of 10% or more of any
class of equity securities of, or otherwise has a substantial beneficial interest in, the specified
person or of which the specified person is directly or indirectly the owner of 10% or more of any
class of equity securities or in which the specified person has a substantial beneficial interest and
(4) any spouse or lineal descendant of the specified person.

C. Agreement.

This Agreement of Limited Partnership, as originally executed and as
amended from time to time, as the context requires.

D. Capital Account.

As of any date, the aggregate of the Capital Contributions by a Partner or
his predecessor in interest, increased by his distributive share of Taxable Income and of Gain from
Sale, reduced by his distributive share of Taxable Loss and of Loss from Sale, and by the amount
of any distributions of cash to him or by the Gross Asset Value of any property distributed to him.
The foregoing provisions and the other provisions of this Agreement relating to the maintenance
of Capital Accounts, make-up of deficit capital accounts upon liquidation, and allocations of tax
items are intended to comply with Treasury Regulation Section 1.704-1(b), and shall be interpreted
and applied in a manner consistent with the Regulations.

E. Capital Calls.

The assessments for additional contributions described in Section 5C.

F. Capital Contributions.

With respect to any Partner, the amount of money (including any Capital
Calls) and the initial Gross Asset Value of any property (other than money) contributed to the
Partnership with respect to the Interest held by such Partner pursuant to the terms of this
Agreement. The principal amount of a promissory note which is not readily traded on an
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established securities market and which is contributed to the Partnership by the maker of the note
shall not be included in the Capital Contribution of any Partner until the Partnership makes a
taxable disposition of the note or until (and to the extent) principal payments are made on the note,
all in accordance with Regulations Section 1.704-1(b)(2)(iv)(d)(2).

G. Code.

The Internal Revenue Code of 1986, as amended from time to time.

H. Gain or Loss from Sale.

Any gain or loss for federal income tax purposes resulting from the sale or
other disposition of the Project not in the ordinary course of the Partnership's business.

1. General Partner.

The Silo Apts. GP, LLC, a Virginia limited liability company, and such
other person or firm as may become General Partner hereunder, or any successors appointed under
this Agreement.

J. Gross Asset Value.

With respect to any asset, the asset's adjusted basis for federal income tax
purposes, except as follows:

(D The initial Gross Asset Value of any asset contributed by a Partner
to the Partnership shall be the gross fair market value of such asset, as determined by the
contributing Partner and the Partnership;

2) The Gross Asset Value of all Partnership assets shall be adjusted to
equal their respective gross fair market values, as determined by the Partners, as of the following
times: (a) the acquisition of an additional interest in the Partnership by any new or existing Partner
in exchange for more than a de minimis Capital Contribution; (b) the distribution by the
Partnership to a Partner of more than a de minimis amount of property as consideration for an
interest in the Partnership; and (c) the liquidation of the Partnership within the meaning of
Regulations Section 1.704-1(b)(2)(ii)(g); provided, however, that adjustments pursuant to clauses
(a) and (b) above shall be made only if the Partners reasonably determine that such adjustments
are necessary or appropriate to reflect the relative economic interests of the Partners in the
Partnership;

3) The Gross Asset Value of any Partnership asset distributed to any
Partner shall be the gross fair market value of such asset on the date of distribution; and
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“) The Gross Asset Values of partnership assets shall be increased (or
decreased) to reflect any adjustments to the adjusted basis of such assets pursuant to Code Section
734(b) or Code Section 743(b), but only to the extent that such adjustments are taken into account
in determining Capital Accounts pursuant to Regulations Section 1.704-1(b)(2)(iv)(m); provided,
however, that Gross Asset Values shall not be adjusted pursuant this Section 2J(4) to the extent
the Partners determine that an adjustment pursuant to Section 2J(2) hereof is necessary or
appropriate in connection with a transaction that would otherwise result in an adjustment pursuant
to this Section 2J(4). If the Gross Asset Value of an asset has been determined or adjusted pursuant
to Section 2J(1), Section 2J(2), or Section 2J(4) hereof, such Gross Asset Value shall thereafter be
adjusted by the depreciation taken into account with respect to such asset for purposes of
computing Taxable Income or Taxable Loss.

K. Interest.

Generally, a Partner's Interest refers to his percentage set forth on Exhibit
A. However, a Partner's Interest includes his Capital Account and percentage set forth on Exhibit
A when used in the context of a Partner's ownership rights in the Partnership.

L. Limited Partners.

The original Limited Partners and any persons who are admitted to the
Partnership as additional or substituted Limited Partners.

M. Minimum Gain.

As of any date, the excess, if any, of the outstanding principal balance of
any nonrecourse debt of the Partnership that is secured by an interest in the Project or any part
thereof, over the adjusted basis of the Project to the Partnership.

N. Modified Negative Capital Account.

The deficit balance of a Capital Account, excluding the portion of the deficit
that must be restored to the Partnership upon liquidation under Section SE(7).

0. Net Cash from Operations.

For any taxable year, the excess of cash revenue from the operation of the
Project (which may include proceeds from the sale of Partnership property in the ordinary course
of business), interest income received during the year, and reserves set aside in prior years and no
longer deemed necessary by the General Partner for the Partnership's business, over the sum of (1)
development and operating expenses of the Partnership paid in cash during the year, (2) payments
made in connection with any loan to the Partnership or any indebtedness secured by a lien on any
portion of the Project, and (3) any reasonable reserves, as determined by the General Partner, for
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development and operating expenses, the repair, replacement or preservation during the current or
subsequent years of any Partnership asset, or for contingencies and unanticipated obligations
(including debt service).

P. Net Proceeds from Refinancing.

Net cash realized by the Partnership from the refinancing of indebtedness
of the Partnership, reduced by (1) all expenses related to the transactions, (2) the amount applied,
at the sole discretion of the General Partner, toward the payment of any indebtedness of the
Partnership, and (3) reasonable reserves to satisfy other obligations of the Partnership, as
determined by the General Partner.

Q. Net Proceeds from Sale.

Net cash realized by the Partnership from the sale, exchange, condemnation,
or other disposition of all or substantially all of the Project or from policies of insurance payable
as a result of damage to or destruction of, or defects of title to the Project (to the extent the proceeds
exceed (1) the actual or estimated costs of repairing or replacing the Project or other assets
damaged or destroyed or curing defects of title, plus all expenses related to the transactions, 2)
the amount applied, at the sole discretion of the General Partner, toward the payment of any
indebtedness of the Partnership, and (3) reasonable reserves to satisfy other obligations of the
Partnership, as determined by the General Partner).

R. Partner.
Partners of all classes.
S. Project.
The property described in Section 3.

T. Taxable Income or Taxable Loss.

The income or loss of the Partnership for federal income tax purposes,
including each item of income, gain, loss or deduction, but excluding Gain or Loss from Sale.

3. BUSINESS OF THE PARTNERSHIP.

The business of the Partnership shall be developing, constructing, owning and
operating a multi-family apartment project for persons of low and/or moderate income aged 62
and over located in the City of Virginia Beach, Virginia, and engaging in any and all business
activities related or incidental thereto.



4. TERM.

The Partnership is formed on the date hereof and shall continue in perpetuity, unless
terminated in accordance with this Agreement.

5. PARTNERS AND CAPITAL.

A. General Partner; Capital Contributions.

The name and business address of each general partner is as follows:
The Silo Apts. GP, LLC
300 32™ Street, Suite 310
Virginia Beach, Virginia 23451
The Interest and Capital Contribution of each General Partner is as set forth on Exhibit A.

B. Limited Partners; Capital Contribution.

Each Limited Partner, as a Capital Contribution, has contributed to the Partnership
the amount set forth on Exhibit A. Upon the execution of the Agreement, each Limited Partner
shall have the applicable Interest set forth on Exhibit A. The business addresses of the Limited
Partners are as set forth on Exhibit A.

C. Additional Assessments.

(D In addition to the foregoing, the General Partner, in its discretion,
may from time to time by notice call for a maximum of $100.00 for each 1% of interest in
additional Capital Contributions in aggregate from the Partners. Within thirty (30) days of notice
thereof, each Partner shall contribute the call in proportion to his Interest.

2) Any Partner who pays more than his proportionate share of a Capital
Call, based on his respective Interest of the total required to be paid, shall be entitled to
reimbursement from the Partners who have paid less than their proportionate shares.

D. Default Remedy.

(D If a Partner fails to pay any of his Capital Call by the due date
therefor, he shall be deemed a Defaulting Partner. The amount in default shall bear interest from
the date of default until the date of payment at the prime rate of Wells Fargo Bank, N.A., plus 3%
per annum, adjusted and published from time to time. The obligation to pay interest shall be the
obligation of the Defaulting Partner only, regardless of whether his Interest is purchased pursuant
to this Section.
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2 Upon default, the General Partner may proceed to pursue any and
all available legal remedies against the Defaulting Partner to collect the amount due. If a
Defaulting Partner remains in default for more than 60 days after the General Partner sends notice
of default, the General Partner may, by notice to the Defaulting Partner, cause the Defaulting
Partner's entire Interest in the Partnership to be transferred to the other Partners in proportion to
their respective Interests. If the General Partner so elects to transfer the Interest of the Defaulting
Partner to the other Partners, such transfer shall constitute full payment to the Partnership of all
amounts due from the Defaulting Partner. Additionally, the General Partner may offer to sell for
the price hereafter specified the entire Interest of the Defaulting Partner, including all profits, losses
and distributions attributable to such Interest in the following order, to (i) the non-defaulting
Partners, (ii) the Partnership, or (iii) any person not then a Partner, on the terms and conditions
hereafter specified.

3) Any Limited Partner who buys any Interest from a Defaulting
Partner shall become a substituted Limited Partner with respect thereto. Any purchaser from a
Defaulting Partner who, at the time of purchase, is not a Partner shall, with the consent of the
General Partner, become a substituted Limited Partner upon such purchaser's agreeing to be bound
by this Agreement.

“) The purchase price to be paid to the Defaulting Partner shall be the
amount of Capital Account attributable to the Interest being purchased as of the date of purchase.
Each purchaser shall also pay to the Partnership his share, in proportion to the Interest purchased,
of all obligations of the Defaulting Partner, if any, to the Partnership.

(%) Notwithstanding the foregoing, the obligations of the Defaulting
Partner to the Partnership shall not be extinguished by any such purchase, but only by, and to the
extent of, the Capital Contributions made in his place by the purchaser of his Interest, or by the
transfer of the Defaulting Partner's Interest, after notice, as provided in Section SD(2). If no
purchase or transfer occurs, then unless and until the default is cured, any distributions in respect
of the Interest of the Defaulting Partner shall be applied first to interest on the defaulted amount,
and second to the amount in default.

(6)  Notwithstanding any other provisions of this Agreement, the
Taxable Income or Taxable Loss attributable to the Defaulting Partner's Interest shall be allocated
for tax purposes between the Defaulting Partner and the successor(s) to his Interest on the basis of
the number of days each has held the Interest during the taxable year.



E. Additional Provisions on Capital and Obligations of Partners.

(1) A Capital Account shall be established and maintained for each
Partner. The Capital Account of a substituted Partner shall include his allocable portion of the
Capital Account of the Partner whose Interest he acquired without regard to any basis adjustment
under Section 754 of the Code.

2) No Partner gives up any of his rights to be repaid his Capital
Contributions in favor of any other Partner.

3) No Partner shall be paid interest on his Capital Account.

@) No Partner shall have the right to demand and receive property other
than cash in return of his Capital Contributions.

(5 No Partner shall have the right to demand and receive the return of
his Capital Contributions until the termination of the Partnership.

(6) The General Partner shall have no liability or responsibility for the
repayment of the capital contributions of any Limited Partner.

@) The liability of each Limited Partner for the losses, debts, liabilities
and obligations of the Partnership shall be limited to his Capital Contributions, his share of
additional capital for which he may be assessed, and his share of any undistributed profits of the
Partnership.

6. ALLOCATIONS AND DISTRIBUTIONS.

A. Net Cash from Operations.

Net Cash from Operations for any year shall be allocated and distributed
among the Partners in proportion to their respective Interests.

B. Taxable Income. Taxable Loss and Credits.

Taxable Income, Taxable Loss and tax credits each year shall be allocated
among the Partners in proportion to their respective Interests.

C. Mid-Year Transfers.

Unless otherwise agreed between the transferor and transferee, all Taxable
Income or Taxable Loss for a Partnership year allocable to any Interest which has been transferred
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during the year shall be allocated between the transferor and transferee in the ratio of the number
of days in the year before and after the effective date of the assignment without regard to the dates
during the year on which income was earned, losses incurred, or distributions made.

D. Net Proceeds from Refinancing.

Net Proceeds from Refinancing shall be allocated and distributed among the
Partners in the following order of priority:

(D) To each partner who has a Capital Account balance greater, in
proportion to the aggregate of all capital account balances, than his Interest, in the ratio of the
Interests of each such Partner, until the Capital Account balance of each such Partner is the same
in proportion to the aggregate of all Capital Account balances as his Interest.

2) The balance, to the Partners in proportion to their respective
Interests.

E. Gain from Sale.

Gain from Sale shall be allocated among the Partners in the following order
of priority:

(H To each Partner who has a negative Capital Account immediately
preceding the transaction giving rise to the gain, in the ratio which the negative Capital Account
of each bears to the aggregate of all negative Capital Accounts, until all negative Capital Accounts
have been increased to zero.

2 Next, to each Partner who has a Capital Account balance after the
adjustment in Section 6E(1) lesser, in proportion to the aggregate of all Capital Account balances,
than his Interest, in the ratio of the Interests of each such Partner, until the Capital Account balance
of each such Partner is the same in proportion to the aggregate of all Capital Account balances as
his Interest.

(3) The balance, to the Partners in proportion to their respective Interests.

F. Loss from Sale.

Loss from Sale shall be allocated among the Partners in the following order
of priority:

(H To each Partner who has a positive Capital Account immediately
preceding the transaction giving rise to the loss, in the ratio which the positive Capital Account of
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each bears to the aggregate positive Capital Accounts, until each Partner's Capital Account is
reduced to zero.

2) The balance, to the Partners in proportion to their respective
Interests.

G. Net Proceeds from Sale.

Net Proceeds from Sale shall be allocated and distributed among the
Partners in the proportion that the positive Capital Account of each bears to the aggregate positive
Capital Accounts (after the allocations and distributions otherwise provided in this Section) until
all Capital Accounts have been reduced to zero; and the balance in proportion to their Interests.

H. Mid-Year Transfers.

All Gain or Loss from Sale and distributions of Net Proceeds from Sale or
Net Proceeds from Refinancing allocable to any Interest which has been transferred during the
year shall be allocated and distributed, respectively, to the holder of the Interest on the date of the
Sale or Refinancing. Gains or Losses attributable to, and Net Proceeds which represent, Net
Proceeds not received by the Partnership as cash upon a Sale or Refinancing but which will be
received later by the Partnership as a result of an installment or other deferred sale shall be
allocated or distributed, as the case may be, to the holder of the Interest on the date the proceeds
are received by the Partnership.

L. Minimum Allocation to General Partner.

Notwithstanding anything to the contrary that may be expressed or implied
in this Agreement, there shall be allocated to the General Partner at least 1% of every item of
income, gain, loss, deduction or credit at all times during the existence of the Partnership.

J. Minimum Gain Charge-back.

D Notwithstanding any other provision of this Agreement, if there is a
net decrease in the Partnership's Minimum Gain during any Partnership fiscal year, each Partner
who would otherwise have a Modified Negative Capital Account at the end of such year shall be
specially allocated items of Partnership income and gain for such year (and, if necessary,
subsequent years) in an amount and manner sufficient to eliminate such Modified Negative Capital
Account as quickly as possible. The items to be so allocated shall be determined in accordance
with Treasury Regulation Section 1.704-1(b)(4)(iv)(e). This Section 6] is intended to comply with
the minimum gain charge-back requirement in such Section of the Regulations and shall be
interpreted consistently therewith.
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(2)  Notwithstanding any other provision of this Agreement, if there is a
net decrease in a Partner’s nonrecourse debt minimum gain as defined in Treasury Regulation
Section 1.704-2(i)(3) during any Partnership fiscal year, there shall be allocated to such partner
items of income and gain in accordance with Treasury Regulation Section 1.704-2(i)(4).

K. Qualified Income Offset.

Except as provided in Section 6] hereof, in the event any Limited Partner
unexpectedly received any adjustments, allocations or distributions described in Treasury
Regulation Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6), items of Partnership income and gain shall
be specifically allocated to each such Limited Partner in an amount and manner sufficient to
eliminate, to the extent required by the Regulations, the Modified Negative Capital Account of
such Limited Partner as quickly as possible.

L. Tax Allocations: Code Section 704(c).

In accordance with Code Section 704(c) and the Regulations thereunder,
income, gain, loss, and deduction with respect to any property contributed to the capital of the
Partnership shall, solely for tax purposes, be allocated among the Partners so as to take account of
any variation between the adjusted basis of such property to the Partnership for federal income tax
purposes and its initial Gross Asset Value of such property.

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

Any elections or other decisions relating to such allocations shall be made by the General
Partner in any manner that reasonably reflects the purpose and intention of this Agreement and the
requirements of Code Section 704(c). Allocations pursuant to this Section 6L are solely for
purposes of federal, state, and local taxes and shall not affect, or in any way be taken into account
in computing, any Partner's Capital Account or share of Taxable Income, Taxable Loss, other
items, or distributions pursuant to any provision of this Agreement.
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7. RIGHTS, POWERS AND DUTIES OF THE GENERAL PARTNER.

A, Rights and Powers of the General Partner.

§)) The General Partner shall have the exclusive right to manage the
business of the Partnership, and to make all decisions regarding the business of the Partnership.
No Limited Partner (except one who may also be a General Partner, and then only in its capacity
as General Partner) shall participate in or have any control over the Partnership business or have
any authority or right to act for or bind the Partnership.

2) Subject to the consent of the Limited Partners when expressly
required by this Agreement, the General Partner shall have all the rights and powers of a general
partner as provided in the Act and as otherwise provided by law, and any action taken by the
General Partner shall constitute the act of and bind the Partnership. The General Partner is granted
the right, power and authority to do in the name of, and on behalf of, the Partnership all things
which, in its sole judgment, are necessary, proper or desirable to carry out the purposes of the
Partnership, including, but not limited to the right, power and authority:

(a) To own, acquire by lease or purchase, develop, maintain,
improve, grant options with respect to, sell, convey, assign, mortgage or lease any real estate and
any personal property, and to cause to have constructed improvements upon any real property
necessary, convenient or incidental to the accomplishment of the purposes of the Partnership.

(b) To execute any and all agreements, contracts, documents,
certifications and instruments necessary or convenient in connection with the development,
management, maintenance and operation of any properties in which the Partnership has an interest,
including without limitation, necessary easements to public or quasi-public bodies or public
utilities.

(©) To employ or retain persons, including their or any Limited
Partner's Affiliates, to provide property acquisition, management, leasing or other services for the
Partnership (it being understood and agreed that the provision of such services does not constitute
a part of the duties or obligations of the General Partner as general partner of the Partnership).

(d) To borrow money and issue evidences of indebtedness in
furtherance of any or all Partnership purposes, and to secure the same by deed of trust, mortgage,
security interest, negative pledge, pledge or other lien or encumbrance on the Project or any other
assets of the Partnership.

(e) To repay when due or in advance, in whole or in part,
negotiate, refinance, recast, increase, renew, modify or extend any secured or other indebtedness
affecting Partnership properties and in connection therewith to execute any extensions, renewals
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or modifications of any evidences of indebtedness secured by deeds of trust, mortgages, security
interests, pledges or other encumbrances covering such properties.

) To engage a real estate broker, whether an Affiliate of theirs
or of any Limited Partner or otherwise, to sell or engage in other real estate activities in relation to
any Partnership property upon such terms and conditions as are deemed appropriate by the General
Partner and in the best interests of the Partnership, and to pay reasonable compensation for such
services.

(2) To enter into any kind of activity and to perform and carry
out contracts of any kind necessary to, or in connection with, or incidental to the accomplishment
of the purposes of the Partnership, so long as those activities and contracts may be lawfully carried
on or performed by a limited partnership under applicable laws and regulations.

(h) To lend money to the Partnership, as a creditor of the
Partnership and not as an additional capital contribution; provided that any such loan shall be on
terms and at an interest rate which are as favorable to the Partnership as those which could have
been obtained by it on the same type of loan in the same locality from a lending institution.

3) Notwithstanding any other provision of this Agreement, the General
Partner may not sell all or substantially all of the Project, which shall not include refinancing of
any deed of trust indebtedness, without the consent of at least 51% of the Interests owned by all
the Partners, including the Interests owned by the General Partner. Upon the receipt of the requisite
consent, the General Partner shall be authorized to sell the Project notwithstanding that such act
would make it impossible thereafter to carry on the ordinary business of the Partnership, and each
Limited Partner shall be deemed to have given his written consent to the specific act.

4 Each Limited Partner specifically authorizes the General Partner to
execute and file any certificate complying with Article 2 of the Act, as it may be amended from
time to time.

&) Any person dealing with the Partnership or the General Partner may
rely upon a certificate signed by the Managing General Partner hereinafter named as to:

(a) the identity of the General Partner, the Managing General
Partner or a Limited Partner,

(b) the existence or non-existence of any fact or facts which
constitute conditions precedent to acts by the General Partner or which in any other manner are
germane to the affairs of the Partnership,

(©) the authorization of persons who execute and deliver any
instrument or document of the Partnership, or
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(d) any act or failure to act by the Partnership or as to any other
matter whatsoever involving the Partnership or any Partner.

B. Managing General Partner.

¢)) Should the Partnership have more than one General Partner, the
General Partners shall have the right, but not the obligation, to designate a Managing General
Partner. If so designated, the Managing General Partner shall discharge all of the duties and
responsibilities of the General Partners under this Agreement, provided, however, that the
agreement of all General Partners shall be required for any contract with the Managing General
Partner or an affiliate of the Managing General Partner. The Managing General Partner shall
provide for the operation of the Partnership business and shall devote so much of his time thereto
as the Managing General Partner, in his sole discretion, shall deem necessary for the Partnership's
efficient operation. In the event the General Partners fail to agree as to any matter of Partnership
business, that matter will be determined by vote of the Partners owning 51% of the Interests in the
Partnership, including the Interests held by the General Partners; provided, however, that the
voting by a Limited Partner on a matter as to which the General Partners fail to agree shall not
constitute, for purposes of third parties who deal with the Partnership, the participation by such
Limited Partner in the control of the business of the Partnership.

2) The Managing General Partner may bind the Partnership and sign
the Partnership's name with the same effect as though all General Partners have signed. No other
signatures shall be required and all persons may rely thereon and shall be exonerated from any and
all liability if they deal with the Partnership on the basis of documents approved and executed on
behalf of the Partnership by the Managing General Partner. The Managing General Partner may
act through an agent.

C. Partnership Representative.

(H Designation and Authority of the Tax Matters Manager. W. Taylor
Franklin is designated as the Partnership’s “Tax Matters Manager.” The Tax Matters Manager is
authorized to represent the Partnership in connection with all examinations of the Partnership’s
affairs by tax authorities or any administrative or judicial tax proceedings with respect to the
Partnership, and to expend Partnership funds for professional services and costs associated
therewith, and the Partnership will reimburse the Tax Matters Manager for any such costs or other
costs associated with carrying out its role as Tax Matters Manager that it incurs directly. The Tax
Matters Manager will have sole discretion to determine whether the Partnership (either on its own
behalf or on behalf of the Partners) will contest or continue to contest any tax deficiencies assessed
or proposed to be assessed by any tax authority with respect to the Partnership and whether the
Partnership will make any elections with respect to any tax assessment or proceeding.
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2) To the extent that the Partnership is an “eligible partnership” (as
such term is used in Regulations § 301.6221(b)-1) and is permitted to make an election under Code
Section 6221(b) and Regulations § 301.6221(b)-1 (an “Opt-Out Election”), the Partnership shall
make an Opt-Out Election on its federal income tax return for each taxable year of the Partnership
to elect out of the application of the new partnership audit laws and procedures set forth in
Subchapter C of Chapter 63 of Subtitle F of the Code, as modified by Section 1101 of the
Bipartisan Budget Act of 2015, Pub. L. No. 114-74, and including any successor statutes thereto
or Regulations promulgated or official guidance issued thereunder (the “Partnership Audit

Procedures™).

(3) For each taxable year of the Partnership for which no Opt-Out
Election is made, the Partnership shall designate, pursuant to Regulations § 301.6223-1 (and any
successor Regulations and other applicable guidance) on its United States federal income tax return
for each such taxable year of the Partnership, the Tax Matters Manager as the “partnership
representative” for the Partnership (the “Partnership Representative™), and shall make such
corresponding designations under any corresponding provisions of applicable foreign, state, or
local tax law. To the extent that the Tax Matters Manager is not an individual, the Tax Matters
Manager shall select any Person to serve as its “designated individual” pursuant to the Partnership
Audit Procedures. The Tax Matters Manager, in its capacity as the Partnership Representative,
shall (i) determine all matters with respect to any examination of the Partnership by any taxing
authority (including, without limitation, the allocation of any resulting taxes, penalties, and interest
among the Partners and whether to make an election under Code § 6226 (and any similar provision
under applicable foreign, state, or local tax law) with respect to any audit or other examination of
the Partnership) and, (ii) notwithstanding anything herein to the contrary, make such elections as
it deems appropriate pursuant to the provisions of the Partnership Audit Procedures.

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

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

(6) Each Partner’s obligations to comply with the requirements of this
Section 7(C) shall survive the Partner’s transfer of all or any portion of the Partner’s interest in the
Partnership, otherwise ceasing to be a Partner and/or the termination, dissolution, liquidation, and
winding up of the Partnership, to the extent applicable.

@) Any Person acting as a Tax Matters Manager, Partnership
Representative or designated individual pursuant to this Section 7(C) shall, when acting in such
capacity, be deemed to be a General Partner for purposes of the Virginia Revised Uniform Limited
Partnership Act, and as such their liability shall be eliminated to the same extent as a General
Partner’s liability is eliminated under this Agreement and they shall be entitled to indemnification
to the same extent as a General Partner is entitled to indemnification under this Agreement.

8. RIGHTS AND POWERS OF THE LIMITED PARTNERS.

No Limited Partner shall have or exercise any rights in connection with the
management of the Partnership business, but may exercise only the rights and powers of a Limited
Partner under the Agreement, including without limitation, the giving of consents and approvals
provided for in the Agreement. The exercise of such rights and powers is deemed to be a matter
affecting the basic structure of the Partnership and not the control of its business.

9. AUTHORITY OF THE PARTNERS AND AFFILIATED PERSONS TO
DEAL WITH THE PARTNERSHIP.
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A. Dealings with Affiliates.

The General Partner, in its discretion, may engage any person, firm or
corporation in which it, any Partner, or any Affiliate thereof may have an interest, at reasonable
and competitive rates of compensation for the performance of any and all services or purchase of
goods or other property which may at any time be necessary, proper, convenient, or advisable in
carrying on the business and affairs of the Partnership or disposing of some or all of its assets;
provided, that the compensation or price therefor shall not exceed those prevailing in arm's length
transactions by others rendering similar services in comparable transactions as an on-going activity
in the same geographical area.

B. Reimbursement for Expenses.

The General Partner shall be entitled to charge the Partnership, or to be
reimbursed by the Partnership, for all expenses reasonably incurred by it in connection with
Partnership business.

10. AUTHORITY OF THE PARTNERS TO ENGAGE IN OTHER BUSINESS.

Any of the Partners may engage in and/or possess an interest in other business
ventures of any nature and description, independently or with others, including but not being
limited to, the ownership, financing, leasing, operation, management, brokerage and development
of real property; and neither the Partnership nor the Partners shall have any right by virtue of this
Agreement in and to any independent venture or to any income or profits derived therefrom.
Neither the General Partner nor any Affiliate of the General Partner shall be obligated to present
any particular investment opportunity to the Partnership even if such opportunity is of a character
which, if presented to the Partnership, could be taken by the Partnership. Neither the General
Partner nor any Affiliate of the General Partner shall be obligated to offer to lease or sell, as the
case may be, any Partnership property to any person seeking to lease or purchase real property
even if the Partnership property is available for lease or sale and is of a character which might be
suitable for the purposes of the prospective lessee or purchaser, and they shall have the right to
offer to lease or sell to any such person any non-Partnership property held for the account of the
General Partner or Affiliate or any other person.

11. BANK ACCOUNTS.

The funds of the Partnership shall be deposited in the name of the Partnership in
such bank or savings and loan accounts as may be required, and the General Partner shall arrange
for the appropriate conduct of such account.
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12. BOOKS OF ACCOUNT, ACCOUNTING PRACTICES. REPORTS AND
TAX ELECTIONS.

A. The General Partner shall maintain and keep at the principal office of the
Partnership books of account, in which shall be entered fully and accurately each and every
transaction of the Partnership. Each Partner shall at all reasonable times have access thereto and
the right to inspect and copy.

B. The books shall be kept on the cash receipts and disbursements method or
the accrual method, as the General Partner may determine.

C. Any Partner shall have the right to a private audit of the books and records
of the Partnership, provided such audit is made at the expense of the Partner desiring it and is made
at reasonable times after due notice.

D. Within ninety (90) days after the close of the Partnership accounting year,
the General Partner shall send to all Partners an annual report containing a statement of income,
expenses and deductions of the Partnership which reflects the Taxable Income or Loss for the year
and the allocation thereof to each Partner. The General Partner may also send to all Partners such
quarterly, semi-annual or other reports or information, audited or unaudited, as it in its sole
discretion may determine to be the best interest of the Partnership.

E. The General Partner is authorized to make or revoke on behalf of the
Partnership an election under Section 754 of the Code and any other elections with respect to tax
matters it deems advisable.

13. MEETINGS.

Meetings of the Partners shall be held at the principal office of the Partnership or
at such other place as is designated, upon call of the General Partner or Limited Partners owning
20% of the Interests then outstanding, upon written notice of at least ten (10) days.

14. INDEMNIFICATION AND EXCULPATION OF GENERAL PARTNER.

A. Indemnification.

The General Partner shall be indemnified and held harmless by the
Partnership from any liability resulting from any act performed by it within the scope of the
authority conferred upon it by this Agreement, except for acts of gross negligence or willful
misconduct or for damages arising from any material misrepresentation; provided, however, that
any indemnity under this Article shall be paid out of the Partnership assets only, and no Limited
Partner shall have any personal liability therefor.
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B. Exculpation.

The General Partner shall not be liable to the Partnership or any other
Partners for or as a result of any act, omission or error in judgment which was taken, omitted or
made by it in the exercise of its judgment in good faith under this Agreement, provided such act,
omission or error does not constitute willful misconduct or gross negligence.

15.  ASSIGNABILITY OF PARTNERSHIP INTERESTS.

A. General Partner.

The General Partner may not assign its Interest in the Partnership without
the prior written consent of Partners owning 51% of the total Interests. Provided said consent is
obtained and unless otherwise agreed in writing by all Partners, the assignee of any portion of the
Interest of the General Partner shall become a Limited Partner with the rights of the General Partner
before the assignment, except any right to manage and control the Partnership's business and to
receive the minimum allocations under Section 61.

B. Limited Partners.

(1) Assignment.

(a) Subject to the other subsections of this Section 15B(l), a
Limited Partner may assign some or all of his Interest by a duly executed, written instrument of
assignment, upon obtaining the written consent of the General Partner, which consent shall not be
unreasonably withheld. The effective date of the assignment shall be the first day of the month
following the date on which the General Partner has received a duly executed counterpart of the
instrument of assignment and has consented to the assignment. Until that date, the General Partner
and the Partnership shall treat the assignor as the owner of the Interest in all respects.

(b) If a Limited Partner wishes to assign all or a part of his
Interest in the Partnership, he shall notify the Partnership and the Partners in writing of the price
and terms thereof. The Partnership shall have the option, within fifteen (15) days after receipt of
the notice, to purchase the entire Interest offered upon the terms of the offer. The option may be
exercised by giving notice to the offering Limited Partner within the fifteen (15) day period. If the
Partnership does not exercise its option, then the Partners shall have the option, within fifteen (1 5)
days after lapse of the Partnership's option, to purchase the entire Interest offered upon the terms
of the offer. The option may be exercised by giving notice to the selling Limited Partner within
the fifteen (15) day period commencing the day after the lapse of the Partnership's option. If more
than one Partner desires to exercise the option, they may purchase the offered Interest in proportion
to their respective Interests set forth on Exhibit A unless they otherwise agree. If the Partners do
not elect to purchase the entire Interest being offered, then the offering Limited Partner may assign
his Interest to persons other than Partners at a price not below nor upon terms more advantageous
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to the buyer than those contained in the offer; provided, however, that all of the other conditions
of this Section 15B(1) shall have been satisfied. If the assignment is not made and consummated
within six (6) months after the date of notice of the offer to the Partnership and the Partners, the
selling Limited Partner may not thereafter dispose of his Interest without again giving the Partners
the option to purchase his Interest as aforesaid.

(©) No assignment may be made if the assignment of the Interest
sought to be assigned, when added to the total of all other Interests sold or exchanged within the
period of 12 consecutive months prior thereto, would in the opinion of counsel for the Partnership,
result in the Partnership being considered to have terminated within the meaning of Section 708
of the Code.

(d)  No assignment may be made except pursuant to registration
under the applicable securities laws or the opinion of counsel for the Partnership that an assignment
may be effected without registration. The restrictions on resale shall be fully set forth on any
certificate representing the ownership of any Interest which may be issued by the Partnership and
shall also be fully set forth in any transfer records of the Partnership maintained with respect to
any such certificates.

(e) No assignment may be made to a minor or incompetent
person except by will, intestate succession, or gift under the Uniform Gifts to Minors Act or
pursuant to the terms of any inter vivos trust.

® Unless named in this Agreement, admitted to the Partnership
under other provisions of this Agreement, or admitted to the Partnership by the unanimous
agreement of the Partners, no person shall be considered a Partner; and the Partnership, each
Partner, and any other person having business with the Partnership need deal only with Partners
so named and so admitted. They shall not be required to deal with any other person by reason of
any assignment by a Partner or by reason of the death of a Partner, except as otherwise provided
in this Agreement. In the absence of substitution of a Limited Partner for an assigning or deceased
Limited Partner, any payment to a Partner, or to his executors or administrators, shall acquit the
Partnership of all liability to any other person who may be interested in such payment by reason
of any assignment by the Partner or by reason of his death or incompetency.

(2)  Notwithstanding an assignment, the assignor shall remain
liable for any amounts payable under Sections 5C and 5D, unless released by the General Partner.

2 Substituted Limited Partners.

An assignee may become a substituted Limited Partner in place of
his assignor only if all of the following conditions are satisfied:

(a) The requirements of Section 15B(]) have been fulfilled.
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(b) The instrument of assignment sets forth the intention of the
assignor that the assignee shall succeed to the assignor's interest as a substituted Limited Partner
in his place.

(c) The assignor and assignee shall execute and deliver such
other instruments as the General Partner may require, including written acceptance by the assignee
of the Agreement.

(d)  The written consent of the General Partner to the substitution
shall have been obtained, which consent may be withheld for any reason in the General Partner's
sole determination even if said determination is unreasonable.

(e) The assignee shall have paid all reasonable fees and costs
incurred by the Partnership in connection with his substitution as a Limited Partner, as determined
by the General Partner.

Until such time, if any, as an assignee becomes a substituted Limited Partner, the assignee
shall have none of the rights of a Limited Partner other than the right of his assignor to receive

distributions from the Partnership in accordance with the terms of this Agreement.

3) Assignment Regarding Decedent’s Estate.

The Partners recognize that the Partnership has no obligation to
admit new Limited Partners as a result of the death of a Limited Partner, because such assignment
and substitution requires the written consent of the General Partner in accordance with section
15B(1)(a) of the Agreement. The parties acknowledge and agree that, upon the death of any
Limited Partner, the assignee or assignees of the deceased Limited Partner shall not become a
substituted Limited Partner unless they organize a single limited liability company at their expense
which will be admitted to the Partnership as a single Limited Partner with perpetual existence. The
Partners further agree that the sale, assignment, gift, bequest, disposition or other transfer of any
kind of a beneficial interest in such limited liability company or other entity shall constitute an
assignment requiring written consent of the General Partner as provided in section 15B(1)(a).

“) Excluded Transfer.

(a) Section 15B(]) shall not apply to any transfer or assignment
of an Interest of a bankrupt, deceased or incompetent Partner to the trustee, executor, administrator
or guardian of his estate, but shall apply to such trustee, executor, administrator or guardian to the
same extent that, under the circumstances of any particular, transfer, sale, assignment, gift, bequest
or other disposition, such provision would have applied to the bankrupt, deceased or incompetent
Partner.
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(b) The restrictions of Section 15B(1) and the requirement of the
General Partner's consent under Section 15B(2) shall not apply to the transfer or assignment (in
trust or otherwise) by a Partner, whether on death or inter vivos, of all or any part of his Interest
(i) to another Partner, (ii) to or for the benefit of himself, his spouse, his siblings, any of his natural
or adopted descendants or the spouse of any such descendants, or (iii) in the case of a corporate
Partner, to a parent, subsidiary, stockholder, officer, director or corporation under common control
with such corporate Partner, except that a transfer described in this subsection may be deferred or
restricted as required by any applicable federal or state securities and/or tax laws.

16. DEATH,LEGAL DISABILITY OR INCOMPETENCY, OR BANKRUPTCY
OF A LIMITED PARTNER.

Death, legal disability or adjudication of disability, incompetency or bankruptcy of
a Limited Partner shall not dissolve the Partnership. In such event, the personal representative of
the deceased Limited Partner, or the committee or other legal representatives of the estate of the
disabled or incompetent Limited Partner or the trustee or receiver of a bankrupt Limited Partner
shall, for purposes of settling the estate, have all of the rights of a Limited Partner but may not
become a substituted Limited Partner unless the General Partner consents in writing. In addition,
such personal representative, committee or other legal representative, or trustee or receiver shall
have the same rights (subject to the same limitations) as its predecessor would have had under
Section 15 to assign the predecessor's Partnership interest, but the assignee shall not become a
substituted Limited Partner unless the General Partner consents in writing.

17. DISSOLUTION OF THE PARTNERSHIP.

A. Events Causing Dissolution.

Any of the following acts shall dissolve the Partnership:
)] Agreement in writing by Partners owning 51% of the total Interests;
2 Withdrawal of a sole remaining General Partner;

3) The death, incompetency, liquidation, dissolution or bankruptcy of
a sole remaining General Partner or the occurrence of any other event causing the dissolution of
the Partnership under the laws of the Commonwealth of Virginia. Notice of such death,
incompetency, liquidation, dissolution or bankruptcy shall be given to each of the other Partners
by the executor, personal representative or other legal representative of the deceased, incompetent,
liquidated, dissolved or bankrupt Partner within sixty (60) days after the date of death or
declaration of incompetency, liquidation, dissolution or bankruptcy. The death, incompetency,
liquidation, dissolution or bankruptcy of a General Partner shall not cause a dissolution of the
Partnership if there remains a legally competent General Partner.
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4) The sale or other disposition of all or substantially all the Project.
(5) The expiration of the Partnership's term.

B. Election to Continue Partnership.

Notwithstanding the preceding provisions of Section 17, the events set forth
in Section 17A(2) and 17A(3) shall not result in the winding up and termination of the Partnership
if, within ninety (90) days after one of those events, all Partners elect to reconstitute the Partnership
and continue the Partnership business.

If an election to continue the Partnership business is made, a successor General Partner or
General Partners shall be elected by Limited Partners owning a majority of the Interests, and the
Partnership shall continue until the end of the term for which it is formed or until the subsequent
death, incapacity, dissolution, withdrawal or bankruptcy of the General Partner, in which event,
the Partners shall again elect whether they wish to continue the Partnership.

If an election to reconstitute the Partnership is made, or in the event of the death,
incompetency, liquidation, dissolution or bankruptcy of a General Partner while there remains a
legally competent General Partner, then the General Partner as to which the event described in
Section 17A(2) or (3) occurred shall cease to be a General Partner, and the former General Partner
or its successor shall become a special Limited Partner with respect to its Interest, with the same
rights as it possessed before the dissolution, except any right to manage and control the
Partnership's business and affairs.

C. Failure to Continue Partnership.

If the Limited Partners do not elect to continue the Partnership, as set forth
in Section 17B, Partners owning in the aggregate a majority of the Interests shall select a person
to wind up the Partnership's affairs. The person so selected shall proceed to sell or otherwise
liquidate all of the Partnership property in a bona fide sale or sales to outsiders at such prices and
upon such terms as that person may deem most advisable. Such sales shall be deemed to be proper
acts in the winding up of the affairs of the dissolved Partnership and the Net Proceeds of Sale, after
paying or providing for the payment of all Partnership debts, shall be distributed to the Partners in
accordance with Section 6G. Upon the termination of the Partnership, the General Partner shall
contribute to the Partnership an amount equal to the deficit balance in their Capital Account at
such time and in such manner as shall comply with the requirements of Treasury Regulation
Section 1.704-1(b)(2)(i1)(b)(3).
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D. Withdrawal of a General Partner if There Remains One or More General

Partners.
The withdrawal of a General Partner shall not dissolve the Partnership if

there is at the time at least one other General Partner, in which case the business of the Partnership
shall be carried on by the remaining General Partner or General Partners. In such event, the
withdrawing General Partner shall become a special Limited Partner with respect to its Interest,
with the same rights as it possessed before the event of withdrawal, except any right to manage
and control the Partnership's business end affairs.

18. COUNTERPARTS.

This Agreement may be executed in several counterparts, all of which together shall
constitute one agreement binding on all parties hereto, notwithstanding that all of the parties have
not signed the same counterpart, except that no counterpart shall be binding unless signed by the
General Partner.

19. MISCELLANEOQOUS PROVISIONS.

A. Governing Law.

This Agreement and the rights and liabilities of the parties shall be
determined in accordance with the laws of the Commonwealth of Virginia.

B. Captions.

Captions contained in this Agreement are inserted only as a matter of
convenience and in no way define, limit, extend or describe the scope of this Agreement or the
intent of any provision hereof.

C. Construction.

Whenever the context may require, any pronouns used herein shall include
the corresponding masculine, feminine or neuter forms, and the singular form of nouns and
pronouns shall include the plural and vice versa.

D. Survival of Representations and Warranties.

All representations and warranties herein shall survive until the termination
of the Partnership, except to the extent that a representation or warranty expressly provides
otherwise.

E. Severability.
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Every provision of this Agreement is intended to be severable. If any term
or provision hereof is illegal or invalid for any reason whatsoever, such illegality or invalidity shall
not affect the validity of the remainder of the terms or provisions within this Agreement.

F. Successors.

Subject to the limits on transferability contained herein, each and all of the
covenants, terms, provisions and agreements herein contained shall be binding upon and inure to
the benefit of the successors, heirs, and assigns of the respective parties hereto.

20. NOTICES.

Each Partner shall keep the General Partner informed of his current business
address. The General Partner shall keep the business addresses furnished by the Partners on file
at the Partnership offices; and any and all notices required under this Agreement which are in
writing and mailed, by registered or certified mail, return receipt requested, to a Partner at the last
address given by him to the General Partner, or to the Partnership at its specified office, shall
constitute the notice required under this Agreement.

21. AMENDMENT.

A. This Agreement may be amended by the General Partner without the
approval of any Limited Partner, if the amendment is solely for the purpose of clarification and
does not change the substance hereof.

B. This Agreement may further be amended by the General Partner without the
approval of any Limited Partner if such amendment is for the purpose of admitting substituted
Limited Partners, and/or reflecting the withdrawal, reduction or return of all or part of the capital
contributions of a Partner.

C. This Agreement may further be amended by the General Partner without the
approval of any Limited Partner, if the amendment is, in the opinion of counsel for the Partnership,
necessary or appropriate to satisty requirements of the Code with respect to partnerships or of any
federal or state securities law or regulations. Any amendment made pursuant to this Section may
be made effective as of the date of this Agreement.

D. Notwithstanding Sections 21A, 21B and 21C, any amendment to this
Agreement which would adversely affect the federal income tax treatment to be afforded a Limited
Partner, adversely affect the liabilities of a Limited Partner, or change the method of allocation of
Taxable Income or Taxable Loss, Gain or Loss from Sale, or the distribution of Net Cash from
Operations, Net Proceeds from Sale or Net Proceeds from Refinancing as provided in Section 6,
shall require the approval of the Limited Partner affected; provided, however, that the General
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Partner is authorized to modify Section 6, without the consent of the Limited Partners, if, upon
advice of counsel, the modification is necessary to cause the allocations under Section 6 to have
substantial economic effect or to be in accordance with the Partners' deemed interests under
Section 704 of the Code and the most recently proposed or final regulations thereunder, so long as
the modification does not, by its terms, alter the limited liability of the Limited Partners.

E. Except as otherwise specifically provided in Section 21, amendments to this
Agreement shall require the approval of the Partners owning 51% of the Interests then owned by
them.

F. A copy of any amendment to be approved by the Limited Partners pursuant
to Sections 21D and 21E shall be mailed in advance to the Limited Partners. Partners shall be
notified as to the substance of any amendment pursuant to Section 21A, 21B and 21C, and upon
request shall be furnished a copy thereof.

[REMAINDER OF PAGE LEFT BLANK;
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IN WITNESS WHEREOF, the parties have executed this Agreement of Limited Partnership of
The Silo Apts., LP, as of the day and year first above written.

GENERAL PARTNER:
THE SILO APTS. GP,LLC
W. Taylor Franklin, Manager of
TF81 Enterprises Management, LLC
By: _
Wendell C\Ffanklin, Manager of
WCF Enterprises Management, LLC
LIMITED PARTNERS:

(SEAL)

WENDELLC. FRANKLIN

TA LM s

W. TAYLOR FRANKLIN

(150295691)
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EXHIBIT A

TO
AGREEMENT OF LIMITED PARTNERSHIP
OF

THE SILO APTS., LP
NAME OF GENERAL PARTNER CAPITAL CONTRIBUTION
The Silo Apts. GP, LLC $40.00
¢/o W. Taylor Franklin, Manager
TF81 Enterprises Management, LL.C
300 32" Street, Suite 310
Virginia Beach, Virginia 23451
NAMES AND ADDRESSES
OF LIMITED PARTNERS CAPITAL CONTRIBUTION
Wendell C. Franklin $480.00
c¢/o Franklin Group Companies, LLC
300 32" Street, Suite 310
Virginia Beach, Virginia 23451
W. Taylor Franklin $480.00
¢/o Franklin Group Companies, LLC
300 32" Street, Suite 310
Virginia Beach, Virginia 23451

$1,000.00
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Tab B:

Virginia State Corporation Commission Certification
(MANDATORY)



STATE CORPORATION COMMISSION
Richmond, January 27, 2025

This is to certify that the certificate of limited partnership of

The Silo Apts., LP
was this day admitted to vecord in this office and that the said limited partnership is

authorized to transact its business subject to all Virginia laws app[icab[e to the limited

partnership and its business.

Effective date: January 27, 2025

STATE CORPORATION COMMISSION

Attest:

Clerk of the Commission




Commonwealth of Virginia

State Corporation Commission

Office of the Clerk

Entity ID: 11796799

Filing Number: 2501278176117

Filing Date/Time: 01/27/2025 08:36 AM
Effective Date/Time: 01/27/2025 08:36 AM

Entity Name: The Silo Apts., LP Entity Type: Limited Partnership
LLP Status: No

Industry Code: O - General

Perpetual(forever)

An Individual who is a
resident of Virginia

RA Qualification: Member of the Virginia State Bar
Name: James W Noel lIl Email Address: N/A

The limited partnership’s registered office address, including the street and number, if any, which is identical to the
business office of the registered agent, is:

300 32nd St Ste 310,

Registered OfC® VIRGINIA BEACH, VA, Contact Number: N/A
' 234512968, USA

RA Type: Locality: VIRGINIA BEACH CITY

ddress: 300 32nd St Ste 310, Virginia Beach, VA, 23451 - 2968, USA

Title Name Address

300 32nd St Ste 310, Virginia Beach,

General Partner The Silo Apts. GP, LLC VA, 23451 - 2068, USA

Date Signed: 01/27/2025

Entity Name Entity Type Printed Name Signature

THE SILO APTS. GP Limited Liability \y 7av) OR FRANKLIN W. TAYLOR FRANKLIN MANAGER
LLC, GP Company




COMMONWEALTH OF VIRGINIA
STATE CORPORATION COMMISSION

Office of the Clerk

January 27, 2025

Lauren Phillips

CT Corporation System
4701 Cox Road, Suite 285
Glen Allen, VA, 23060

RECEIPT
RE: The Silo Apts., LP
ID: 11796799
FILING NO: 2501278176117

WORK ORDER NO: 202501275807341

Dear Customer:

This is your receipt for $100.00 to cover the fee for filing a certificate of limited partnership
with this office.

The effective date of the certificate is January 27, 2025.

If you have any questions, please call (804) 371-9733 or toll-free 1-866-722-2551.

Sincerely,

(Gl G —

Bernard J. Logan
Clerk of the Commission

Delivery Method: Email

TYLER BUILDING. 1300 EAST MAIN STREET, RICHMOND, VA 23219-3630 ¢ WEBSITE: scc.virainia.qov



New Federal Requirement: Reporting of Beneficial Ownership Information

Beginning January 1, 2024, certain types of corporations, limited liability companies,
and other similar entities created in or registered to do business in the United States
must report information about their beneficial owners—the persons who ultimately

own or control the company—to the Department of the Treasury’s Financial Crimes
Enforcement Network(FinCEN). Additional information about the reporting
requirements, including answers to questions such as “is my company required to
report beneficial ownership information to FinCEN,” “who is a beneficial owner,” and
“when do | need to report my company’s beneficial ownership information” is available
on FinCEN'’s beneficial ownership information webpage, https://www.fincen.gov/boi.

Next step: Go to https://www.fincen.gov/boi to determine if your new entity needs to
report information about their beneficial owners—the persons who ultimately own or
control the company—to Treasury's Financial Crimes Enforcement Network (FInNCEN).

FinCEN contact information is as follows:
Email: FRC@fincen.gov

Website: https:/iwww.fincen.gov/contact
Phone number: 1-800-767-2825

To view Corporate Transparency Act Frequently Asked Questions (FAQs) please visit
the following link: https://scc.virginia.gov/pages/Businesses.

Delivery Method: Email

TYLER BUILDING, 1300 EAST MAIN STREET, RICHMOND, VA 23219-3630 ¢ WEBSITE: scc.virginia.aov



Tab C:

Syndicator's or Investor's Letter of Intent
(MANDATORY)



TOWNE BANK

WILLIAMSBURG

August 26, 2025

Mr. W. Taylor Franklin
Franklin Group Companies
300 32" Street, Suite 310
Virginia Beach, VA 23451

Re: Equity Letter of Intent — The Silo Apts., LP
Dear Mr. Franklin:

This letter serves as a preliminary outline of terms of TowneBank, and/or its affiliates (“Investor”
or “Investor Limited Partner”) in making an equity investment in a partnership for purposes of
developing and owning a low-income housing project to be known as Whispering Pines Apartments
(the “Project™).

Project. The Project will consist of the development, construction, ownership, use and leasing of
200 residential apartment units and related improvements on land located in Virginia Beach,
Virginia. All of the units will be occupied by low-income households.

Tax Credits. The Project has applied or will apply for a reservation of 4% federal low-
income housing tax credits (the “Projected Federal Credits™) totaling $27,394,310 from
Virginia Housing (the “Credit Agency”).

Partnership. The Project will be owned and operated by The Silo Apts., LP, a Virginia
limited partnership (or such other entity acceptable to Investor) (the “Partnership™), with
The Silo Apts. GP, L.L.C., a Virginia limited liability company (or such other entity
acceptable to the Investor), as General Partner, and Investor as Investor Limited Partner.
General Partner and Investor will enter into an Amended and Restated Agreement of
Limited Partnership (the “Partnership Agreement”). General Partner will own a .01%
interest in the Partnership and Investor will own a 99.99% interest in the Partnership as
Investor Limited Partner (the “Percentage Interests™).

Project Financing. General Partner contemplates that the Partnership has obtained or will
obtain construction/permanent loan(s) from Virginia Housing in the form of tax-exempt
bonds and REACH financing as well as funds from the Virginia Housing Trust Fund.

Other Parties.

Developer. Silo Developers, LLC shall provide development services to the
Partnership pursuant to a Development Agreement approved by the Investor prior
to closing.

Guarantors. General Partner, Wendell C. Franklin, W. Taylor Franklin and/or such
other parties as the Investor shall require.

1510 QUARTERFATH ROAD, WILLIAMSBURG, VIRGINIA 23 | 85 » PHONE 757-903-205C




Property Managey. The Property Manager shall be The Franklin Group.

General Contractor. The General Contractor shall be Marlyn Development
Corporation.

Capital Contributions. Based on information provided to the Investor by the Partnership on or
before the date hereof, Investor will make a total Capital Contribution equal to $23,830,666.40
(such amount to be adjusted upon receipt of final Projections). This investment is based on
Investor’s share of the Projected Federal Credits in the amount of $27,391,570.60 (such amount to
be adjusted upon receipt of final Projections), multiplied by $.87. It is anticipated that the Investor
will be allocated a portion of federal low-income housing tax credits beginning in 2028.

Subject to adjustment based on the final Projections, the total Capital Contribution will be
paid as follows:

Thitia! Installment Capital Contribution. $5,957,666.60 (25%) at admission of the Investor
as the Investor Limited Partner of the Partnership, a portion of which may be used to pay
the developer fee in an amount not to exceed $750,000.

Second Installment Capital Contribution. $5,957,666.60 (25%), upon 50% completion.
Third Instailment Capital Contribution. $5,957,666.60 (25%), upon 75% completion.
Fourth Installment Capital Contribution. $4,766,133.28 (20%), upon 100% completion.

Final Installment Capital Contribution. $1,191,533.32 (5%) upon (i) achievement by the
Project of at least over three consecutive calendar months of a minimum average of 1:15
to 1 debt service coverage on the Permanent Loan and initial occupancy by qualified
tenants of all tax credit units (“Stabilization™), and (ii} the issuance of temporary
certificates of occupancy for each of the Froject buildings and Investor’s receipt of IRS
Form 8609, but no earlier than January 1, 2028. Subject to any lender requirements and
Investor’s final underwriting, a portion of the Final Installment may be used to pay the

developer fee.

General Pariner and Guarantor Obligations

Completion and Development Deficit Guaranty. General Partner and the other Guarantors
will guarantee lien-free completion of the Project in a good and workmanlike manner
substantially in accordance with plans and specifications as approved by Investor. General
Partner and the other Guarantors will guarantee payment of all development costs,
including all costs of achieving such lien-free completion, including all soft costs and
construction period interest. Further, under this guaranty, and upon depletion of the rent-
up reserve required by a Partnership lender (if any), General Partner and the other
Guarantors will guarantee payment of all operating costs through substantial completion
as certified by the architect. The Completion and Development Deficit Guaranty will
terminate upon Investor’s receipt of (a) the Architect’s Substantial Completion Certificate
and (b) evidence of lien-free completion of the Project, each of which shall be satisfactory

to Investor in its sole discretion.




Opetating Deficit Guaranty. Upon depletion of the lease-up and operating reserves (if any),
General Partner and the other Guarantors will agree to loan to the Partnership any amounts
required to fund operating deficits arising after the expiration of the Completion and
Development Deficit Guaranty. Any amounts so advanced will constitute interest-free
loans repayable only out of future available cash flow or out of available proceeds of a sale
or refinancing. The Operating Deficit Guaranty will terminate on the earlier of (i) five (5)
years after the expiration of the Completion and Development Deficit Guaranty, or (ii) the
Project’s achievement for 24 consecutive months of opetation of a minimum average of

1.15 to 1 debt service coverage.

Environmental Indemnification. The General Partner and the other Guarantors shall
indemnify and hold the Investor harmless from and against claims and losses due to the
presence of any and all hazardous waste upon, under or otherwise affecting the property.

Repurchase. General Partner and the other Guarantors may be required to repurchase
Investor’s interest upon certain material events including failure to achieve completion by
a predetermined date, failure to achieve Stabilization within 24 months of completion, loss
of permanent financing commitments, or failure to place the Project in service prior to the
date required by the Internal Revenue Code of 1986 (as amended, the “Code™).

Adjuster Provisions. The Capital Contributions are based upon your projection of total
federal Low-Income Housing Tax Credits of $27,394,310 (“Original Projected Credits”)
allocated to Investor, which in turn is based upon certain assumptions and projections.
During the due diligence period, the parties will determine the schedule setting forth the
timing of the delivery of the federal tax credits. The actual amount of Low-Income
Housing Tax Credits may in fact change after the determination of eligible and qualified
basis. Accordingly, the Capital Contribution may be adjusted when (i) final projections of
the amount of Low-Income Housing Tax Credits are completed and/or (ii) upon or after
actual completion of the project. Upon satisfaction of all conditions and prior to payment
of the Final Capital Contribution, the General Partner will provide the Investor with
Revised Economic Projections and the Final Credit Amount determined by the

Accountants.

Credit Adiuster. To the extent such final projected amount of Low-Income Housing Tax
Credits varies from the Original Projected Credits, Investor’s capital contribution will be
adjusted upward or downward, as applicable, by $.87 per federal credit on such variance
in the delivery of actual credits to the Original Projected Credits (as reflected in cost

certifications or IRS Forms 8609).

Timing Adjuster. Investor’s Capital Contribution will be adjusted to reflect the later or
earlier than projected delivery of federal credits with respect to the first year and if
applicable, the second year of the credit period, in an amount equal to the difference
between (a) the first or second year, as applicable, tax credit shortfall/excess and (b) the
present value as of December 31, 2028 (or such other date as determined by the Investor
and set forth in the Partnership Agreement) of receiving an amount equal to the first or
second year, as applicable, tax credit shortfall/excess on December 31, 2038 (or such other
date as determined by the Investor and set forth in the Partnership), using an eight percent

(8%) discount rate.




In no event will the application of the above adjusters cause Investor’s capital contribution
to increase by more than 10% of the Investor’s capital contribution obligation reflected in
the Partnership Agreement at closing, without approval from Investor’s Investment
Committee. If due to such adjusters, Investor’s capital contributions are to be adjusted
downward by more than the amount of Investor’s then unpaid capital contributions, then
General Parter and the other Guarantors will guaranty payment of the shortfall in such
adjustments. The General Partner’s and the other Guarantors’ obligations will be more
specifically set forth in the Partnership Agreement and other related documents.

Allocation of Tax Credits. Depreciation. Profits and Losses. The Tax Credits, depreciation,
operating profits and losses will be aflocated in accordance with the Percentage Interests, provided
that special allocations will be provided to insure that the allocations have substantial economic

effect.
Distributions.

Operating Cash Flow. Operating cash flow will be utilized as follows: (i) payment of any
unpaid Credit Adjusters, (ii) additions to a funded capital replacement reserve required by
a Partnership lender and the Partnership Agreement, (iii) payment of any Deferred
Developer Fee, (iv) repayment of any certain loans made by General Partner to the
Partnership, (v) payment of an incentive management fee to the General Partner in an
amount not to exceed 6% of effective gross income, and (vi) the remaining balance 10%
to the Investor Limited Partner and 90% to the General Partner. The amount distributed to
the General Partner under clause (vi) shall be reduced, if necessary, to an amount such that
the aggregate amount of the incentive management fee payable under clause (v) and the
amount distributable to the General Partner under clause (vi) does not exceed 90% of
operating cash flow, and the amount of any such reduction shall be distributed to the

Investor Limited Partner.

Sale or Refinancing Proceeds. Distributions of proceeds from a sale or refinancing of the
Project will be distributed as follows: (i) to the payment of all debts and liabilities of the
Partnership, excluding those owed to the Partners (ii) to the payment of any unpaid fees,
debts or obligations under the Partnership Agreement and/or any documents executed in
conmnection therewith, if any, owed to Investor Limited Partner; (iii) to the Investor, in an
amount equal to the Investor’s Exit Taxes (as hereinafter defined) (to the extent such
refinance is made in contemplation of the Investor Limited Partner’s exit); (iv) to the
repayment of secondary foans approved by the Investor; (v) to the Developer for any
unpaid Deferred Development Fee; (vi) to the payment of any unpaid fees, debts or
obligations, if any, owed to the General Partner, but only to the extent such fees, debts or
obligations have been approved by the Investor; and (vii) the balance, 90.00% to the
General Partner and 10% to the Investor.

Developer Fee. Developer will earn a Developer Fee, projected to be $4,630,000. The Developer
Fee will be earned as follows: 20% at closing, 40% when the units are deemed occupiable by the
Project architect, 25% on achievement of 95% qualified occupancy and 15% on receipt of IRS
Forms 8609. The Developer Fee will be paid as set forth in the Partnership Agreement. The
General Partner and the other Guarantors will unconditionally guarantee payment of any developer
fee remaining unpaid after 14 years from placement in service.




Property Manager. The Franklin Group will be the Project’s property manager. The Property
Manager will earn a fee equal fo an amount as allowable by the Project leaders, not to exceed
4,00%. If the Property Manager is an affiliate of General Partner, any of the other Guarantors, or
Developer, then the Property Manager may be terminated as Property Manager in the event of the

removal of General Partner.

Investor Services Fee. An administrative fee of $12,000 per year, increasing annually at a rate of
2%, shall be paid to the Investor or one of its affiliates as an annual expense to the Partnership
before the determination of distributable operating cash flow.

Replacement Reserve. $300 per unit, or such greater amount required by any Project lender, to be
funded from cash flow into a reserve account.

Operatin erve. In such amount as may be required by any Project lender.

Investor Review. ‘As set forth in the Partnership Agreement, Investor will have the right, at the cost
to the Partnership, to inspect the Project during and after construction and to review construction
loan disbursement requests and other financial and operations matters of the Project and the

Partnership.

Reporting. The Partnership will be required to prepare an audited financial statement by February
15th of each year as set forth in the Partnership Agreement and, following an event of default under
the Partnership Agreement, the Partnership shall provide such additional quarterly and annual
reports as the Investor may require, each in substance satisfactory to the Investor. The General
Partner will require the Property Manager to provide management reports to the Investor on a
quarterly basis. Additionally, the Property Manager will provide operating reports, annual
operating budgets, tax credit monitoring, audit and lender correspondence, certificates of insurance,
inspection reports and tax credit certification documentation.

Additiorial Partnership Agreement Terms. The Partnership Agreement will provide for customary
covenants, rights to approve major Partnership matters, representations and warranties, defaults,
remedies, and indemnities to be more fully described in the Partnership Agreement. The

Partnership will carry insurance acceptable to Investor.

Transfer of Investor Interest. Investor will have the right to sell, transfer or assign its interest in the
Partnership, and to have the transferee admitted as a substitute limited partner without the consent
of the General Partner; provided, however, that (i) prior to the funding of the Investor’s Capital
Contribution, any Investor’s transfer shall be limited to transfers to affiliates of Investor, and (ii)
following the funding of the Investor’s Capital Contribution, the Investor agrees not to sell, transfer
or assign any direct or indirect interest in the Investor to a multi-investor fund where the Investor
or its affiliate is not the general partner or managing member or a Prohibited Party. The term
“Prohibited Party” means Alden Torch Financial, Alden Capital Partners, Wentwood Companies,
Boston Financial Investment Management, Sun America Housing Fund, HallKeen, Centerline,
HCP Pacific, WNC, Hunt Companies, and any of their respective affiliates. Any expenses
associated with such sale, transfer or assignment will be paid by Investor.




Transfer of General Partner Interest. General Partner will not sell, transfer, assign, pledge or
encumber any portion of its interest in the Partnership without the prior written consent of Investor.
Notwithstanding the foregoing, a member of the General Partner may transfer its interest in the
General Partner for estate planning purposes to parmerships, trusts or companies for such member’s
own benefit or for the benefit of such member’s spouse and lineal descendants, provided that (i)
such member shall obtain the consent of any partnership lender (if required by the terms of such
lender’s loan documents), and the Credit Agency (if required by the Credit Agency), and (ii) the
General Partner agrees to indemnify the Investor Limited Partner for any reduction in tax benefits

as a result of such transfer,

Bank Accounts. All bank accounts of the Partnership will be maintained with TowneBank.

Conditions to Closing. Investor’s investment in the Partnership in accordance with this letter is
subject to the satisfaction of the following conditions precedent on or before the Closing Date,

which will occur on or before December 31, 2025.

Due Diligence. Investor’s satisfactory due diligence review, in its sole and absolute
discretion, of all matters pertaining to the Partnership, the General Partner, the Guarantor,

the Developer and the Project including, without limitation:

(1) the construction budget, the scope of work, the construction schedule, all
required permits, the construction contract, and all other construction and

development matters;

(2) ftitle, survey, zoning, engineering and environmental matters (including
Investor review and approval of (a) all environmental reports and (b) any
applicable condominium/property owner’s association documents);

(3) market studies, appraisals, financial projections prepared by accountants
selected by Investor (“Projections™) and all other matters regarding project
feasibility;

(4) all aspects of the project’s capital structure: the terms of all loans, grants, tax
increment financing and equity contributions;

(5) debt service coverages, reserves, rental subsidies, income, expenses, and all
other assumptions underlying the Projections;

(6) tax matters;

(7) government benefits, government consents, government requirements and all
other regulatory aspects of the Project;

(8) all formation documents and government filings of the Partnership, the General
Partner and the Developer;

(9) the financial condition of the Partnership, the General Partner, the other




Guarantors, and the Developer, including, without limitation, current financial
statements of the General Partner and its affiliates, verification of background
information to be provided to the Investor by the General Partner; and

(10) all other items as the Investor may reasonably request to satisfy its due
diligence requirements, including, without limitation, those documents set forth on
the Investor’s closing checklist and or otherwise verify the accuracy of the
representation and warranties and compliance with the covenants, duties and
obligations to be set forth in the Partnership Agreement.

Negotiation of Satisfactory Documentation. The negotiation of a final Partnership Agreement and
related documents (collectively the “Project Documents”) that are satisfactory to Investor and

Developer.

Opinions. Investor’s receipt of corporate and tax opinions rendered by Investor’s counsel
satisfactory to Investor, in form and substance acceptable to Investor.

Consents. Receipt of all necessary consents of governmental authorities and lenders.

Title Insurance. Receipt of a title insurance policy in an amount and in a form acceptable to
Investor, provided the amount of such title insurance must be at least equal to the aggregate of the

Total Capital Contribution plus all Permanent Loans.
Miscellaneous. Receipt of other items or information reasonably required by Investor.

Transaction Expenses. The Partnership is responsible for all of Investor’s transaction expenses
including, without limitation, market analysis fees, accounting fees and the fees and expenses of its
legal counsel. The Partnership’s payment of Investor’s transaction expenses shall be capped at
$45,000 plus Investor’s accounting fees, provided that no extraordinary issues result in Investor
incurring fees in excess of $45,000, including without limitation, the occurrence of non-ordinary
title/project diligence issues, extended document negotiations, non-ordinary tax issues or the

Partnership’s failure to close the transaction timely.

Termination. If the transaction contemplated by this letter fails to close by the Closing Date, as
extended by the parties, this letter will be null and void and of no further force and effect, and,
neither party will have any claim or demand whatsoever against the other party in connection with
this letter, its execution or termination, except the Investor’s transaction expenses identified above.

Investor’s Put. At any time after the fourteenth (14th) anniversary of the first day of the first taxable
year of the compliance period for the last building of the Project placed in service, the Investor may
request that the General Partner (or its designee) purchase the Investor’s entire interest in the
Partnership (the “Put”) for a price equal to the sum of the following: (i) one thousand and No/100ths
Dollars ($1,000.00); plus (ii) the Investor's costs and expenses incurred in connection with the
transfer of its interest; plus (iii) all amounts due and owing to the Investor under the Partnership
Agreement; plus (iv) Exit Taxes (as hereinafter defined) payable by the Investor in connection with
the sale of its interest and receipt of any corresponding cash, after taking into account any income,
gain, loss or deduction arising from such sale, whether allocated to the Investor by the Partnership
on 2 Schedule K-1 or realized by the Investor outside of the Partnership as a result of such sale, the
amount of such taxes to be calculated by assuming that the Investor is subject to tax on all gain
realized by or allocated to it and any amount owed to the Investor under any provision of the
Partnership Agreement, in which event the General Partner, and the Investor shall have a period of
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ninety (90) days in which to negotiate in good faith, the terms of such a purchase. If the parties fail
to reach agreement on the terms of the purchase and sale of the Investor interest during such ninety
(90) day period, then, unless not permitted by the extended use agreement, or the credit application
filed with respect to the property, the Investor may request that the Partnetship sell the property.
Upon receipt of such request, the General Partner shall sell the property subject to the extended use
agreement (a “Sale”). As used herein, «Exit Taxes” means the amount of applicable federal income
taxes, state income taxes, sales and franchise taxes, transfer fees and related government
assessments payable by the members of the Investor (taking into account all applicable deductions
and credits attributable to such taxes in each taxing jurisdiction) in connection with a specified sale
of the property or liquidation of the Partnership, in each case assuming each such member is a
corporation that is nota closely-held corporation, pays taxes at the highest applicable marginal tax
rate generally applicable to corporations, and is not subject to the alternative minimum tax, and
taking into consideration, on a reiterative basis, the payment of such Exit Taxes as part of such sale

or liquidation.

Sale. If the General Partner and Investor elect to pursue a Sale, the General Partner shall use its
best efforts to find a third-party purchaser for the property and to cause the Partnership to
consummate a sale of the property subject to the extended use agreement and on terms consented
to by the Investor. If such efforts are not successful on terms reasonably satisfactory to the Investor
within six (6) months, the Investor shall have the right thereafter to locate a purchaser for the
property. If either the Investor or the General Partner locates such a purchaser, the General Partner
shall be given a right of first refusal to purchase the property on the terms and conditions set forth
in a right of first refusal agreement and interest option acceptable to the Investor and the General
Partner (the “ROFR and Option Agreement”); provided, however, that if such right of first refusal
is not exercised by the General Partner in accordance with the ROFR and Option Agreement
(including, without limitation, within the time period set forth in the ROFR and Option Agreement),
then the General Partner shall be obligated to consent to the sale of the Project to such purchaser.
In the event the sale to the purchaser fails to close, the Investor shall have the right to (i) exercise
the Put in accordance with the provisions set forth above or (ii) locate a purchaser for the property

as set forth above.

Purchase Option. Notwithstanding the foregoing Investor’s Put and Sale provisions, at any time
after the expiration of the 15-year compliance period for the last building of the Project placed in
service, so long as the General Partner remains the General Partner and is not in default under the
Partnership Agreement, the General Partner will have (2) a right of first refusal to purchase the
property and (b) an option to purchase the Investor’s interest in the Partnership, each on the terms
set forth in the ROFR and Option Agreement. Notwithstanding anything else herein to the contrary,
the parties acknowledge and agree that a purchase of the Investor’s interest shall be treated as a sale

of a Partnership interest pursuant to Section 741 of the Code.

Tax Disclosure. Notwithstanding anything to the contrary contained in the Partnership Agreement
or any other agreement between the parties hereto, or in any offering materials pertaining to the
Project, Investor and each officer, employee, representative or agent of Investor may disclose to
any and all persons, without limitation of any kind, (i) the tax treatment and tax structure of the
Partnership and any of the Partnership’s transactions or activities, and (ii) all materials of any kind
(including opinions and tax analysis) that are provided to Investor regarding its investment in the
Partnership and/or such transactions or activities of the Partnership. This authorization as to tax
disclosure is effective retroactively to the commencement of any discussions between the parties

hereto or any of their agents or representatives.




Change in Law. As a condition to Investor’s investment in the Partnership, from the date hereof
until the date of closing, there shall be no Change in Law.

This letter is not intended as a commitment or offer by Investor or Partnership to invest in the
Partnership or the Project but is intended only to summarize for discussion purposes the equity
investment it is considering at this time. The terms as outlined in this letter are nonbinding. Any
agreement to proceed with this transaction is subject to negotiation of a Partnership Agreement this
is acceptable to both Investor and General Partner, additional underwriting and due diligence
including revision of tax-related technical details and appraisal reports and Investor Committee

approval,
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Please indicate your agreement and acceptance of
it to the undersigned by September 30, 2025.

e ———————— i ————————)

the foregoing by signing this letter and returning

We look forward to working with you on this

transaction and appreciate the opportunity to be of service.

TowneBank

o Wl

" Anne C. H. Conner

President / Publi¢ Finance and Community Investment

Date:
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The Silo, LP, a Virginia limited partnership
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Date:
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Franklin Group

300 32" Street, Suite 310 Virginia Beach, VA 23451

1/14/26
Site Control and Parcel Assembly - Whispering Pines

The subject property consists of two contiguous parcels totaling approximately 8.56 acres
located along Princess Anne Road in Virginia Beach, Virginia, on the south side of Princess Anne
Road just west of its intersection with Nimmo Parkway. The site has been rezoned to permit the
development of a 200 unit affordable housing community with a workforce housing component.

The primary parcel contains approximately 6.258 acres and is identified as GPIN 149-454-
68420-000. This parcel was acquired by Southern23, LLC (an affiliate of The Silo Apts., LP) in
2023. Southern 23, LLC has entered into a Purchase Agreement to convey the parcel to The Silo
Apts., LP.

The second parcel consists of approximately 2.3 acres and is part of a larger approximately 9.137
acre tract located at 2641 Princess Anne Road in the City of Virginia Beach identified as GPIN
PT 149-464-14570-000. The approximately 2.3 acre parcel, which will be subdivided from the
larger parcel, is contiguous with the primary parcel and is currently under contract. The purchase
agreement for this parcel has been assigned, transferring all contractual rights and interests to
The Silo Apts., LP, with closing anticipated in February.

As a result, The Silo Apts., LP currently holds site control via purchase agreements for both the
primary parcel and the second parcel. Upon closing with Virginia Housing, the parcels will be
consolidated and held under The Silo Apts., LP as a single unified development site consisting of
approximately 8.56 acres. The parcels function as one site for zoning, access, utilities, and
development purposes, and there are no physical or regulatory impediments to consolidation.

Seller Information for 2.3 acre parcel is as follows:
Seller Name: Turning Point Church and Ministries
Address: PO Box 6214, Virginia Beach, VA 23456
Contact Person: Heartsille Reynolds, Trustee Phone: 757.563.2175

There is no identify of interest between this seller and the applicant.




AGREEMENT FOR PURCHASE OF REAL ESTATE

THIS AGREEMENT FOR PURCHASE OF REAL ESTATE (this “Agreement”) is
made as of this 14™ day of January, 2026 (the “Effective Date”), by and between SOUTHERN23,
LLC, a Virginia limited liability company (“Seller”), and THE SILO APTS., LP, a Virginia
limited partnership (“Purchaser”).

RECITALS

A. Seller is the owner of certain real property and improvements thereon comprising
approximately 6.258 acres of land located on Princess Anne Road in the City of Virginia Beach,
Virginia, as more particularly described on Exhibit A attached hereto (the “Property”).

B. Purchaser desires to use the Property for the development of a multi-family
residential development to be financed as an affordable housing project (the “Intended Use”).

C. Seller desires to sell the Property to Purchaser, and Purchaser desires to purchase
the Property from Seller for the Intended Use on the terms and conditions set forth below.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the
parties hereto agree as follows:

1. Sale of Property. Subject to the terms and conditions of this Agreement, Seller
hereby agrees to sell to Purchaser, and Purchaser hereby agrees to purchase from Seller, the

Property.

2. Purchase Price. The purchase price for the Property shall be Two Million Two
Hundred Thousand and No/100 Dollars ($2,200,000.00) (the “Purchase Price”). This is a sale in
gross, and not by the acre. The Purchase Price shall be payable at Closing, as hereinafter defined,
by wire transfer of immediately available funds.

3. Tests and Studies.

A. Commencing upon the Effective Date and continuing until Closing (the
“Due Diligence Period”), Purchaser shall have the right to enter the Property, conduct any and all
feasibility studies, soil borings and analysis, utility location availability studies, environmental
reports, zoning and land use studies, and any other engineering or environmental studies, title
searches, surveys, and other tests, studies or analyses (collectively, the “Tests and Studies™).
Purchaser hereby indemnifies, defends and holds Seller and Seller’s members, equity owners,
officers, representatives, agents, employees, attorneys, successors and assigns and each of them,
free and harmless from and against all loss, liability, cost or expense (including, without limitation,
attorneys’ fees and costs of court), damages, liens, claims (including, without limitation,
mechanics’ or materialmen’s liens or claims of liens), actions and causes of action arising from or
relating to Purchaser’s (or Purchaser’s authorized agents, consultants, engineers, employees or




representatives) entering upon the Property and performing the Tests and Studies, including, but
not limited to, Purchaser’s failure to remove or bond any lien placed on the Property as a result of
Purchaser’s inspections. Notwithstanding anything contained in this Agreement to the contrary,
such obligation to indemnify shall survive Closing and the recording of the Deed, or any
termination of this Agreement. Purchaser shall not be responsible for any loss sustained by Seller
as a result of what the Tests and Studies reveal.

B. Purchaser, at its sole expense, shall keep in effect commercial general
liability insurance, including blanket contractual liability insurance, covering Purchaser’s
occupancy and investigation of the Property insuring Purchaser and Seller from bodily and
property damage occurring in or about the Property as a result of any such intrusive entry by
Purchaser which insurance: (i) shall be obtained from an insurer authorized to conduct business in
the Commonwealth of Virginia and (ii) shall have a combined single limit of not less than
$1,000,000; however, such limits shall not limit Purchaser’s liability hereunder. The policy shall
name Seller as an additional insured. Purchaser shall deliver to Seller on or before the Effective
Date or any earlier date on which Purchaser enters the Property, and at least fifteen (15) days prior
to the date of each policy renewal, a certificate of insurance evidencing such coverage. In the
event Closing does not occur hereunder, Purchaser shall restore the Property to its pretesting state
following any investigatory activities undertaken pursuant to this Section 3.

C. Seller shall, within thirty (30) days after the Effective Date, provide
Purchaser with copies of any books and records in Seller’s possession or readily available to Seller
relating to the Property, including, without limitation, geotechnical evaluations, environmental
assessments, site engineering studies, site planning, utility plans, title searches, title policies or title
commitments and surveys (collectively, “Seller Materials”).

D. Notwithstanding any information which Seller may have provided to
Purchaser, Purchaser may, during the Due Diligence Period and at Purchaser’s sole expense,
inspect and investigate each and every aspect of the Property, either independently or through
agents, representatives or experts of Purchaser’s choosing, as Purchaser considers necessary or
appropriate, and Purchaser’s election not to terminate this Agreement at the end of the Due
Diligence Period shall conclusively evidence Purchaser’s complete satisfaction with such
independent investigation. The documents obtained by Purchaser during the Due Diligence Period
contain selected information pertaining to the Property and do not purport to contain all of the
information pertaining to the Property and do not purport to contain all of the information that a
prospective purchaser may desire. Such documents have been and shall be made available (to the
extent made available) by Purchaser without representation or warranty by, or recourse against,
Seller, it being agreed that Purchaser shall not rely on such documents and shall independently
verify the truth, accuracy and completeness of said information and/or items contained therein.

E. Purchaser agrees that (i) on or prior to the expiration of the Due Diligence
Period, it will have completed its independent investigation of the Property, (ii) Purchaser is
purchasing the Property based on such independent investigation, and (iii) subject to compliance
with all of the conditions precedent to Purchaser’s obligations to proceed to Closing, Purchaser
shall have no right after the expiration of the Due Diligence Period to terminate this Agreement
based on any further investigations of the Property.
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F. If Purchaser determines as a result of its activities during the Due Diligence
Period, in its sole discretion, that the Property is not suitable for its Intended Use, or if Purchaser
is unsatisfied for any reason with the results of any Tests and Studies, Purchaser may, prior to the
expiration of the Due Diligence Period and upon written notice to Seller, terminate this Agreement
(“Notice of Termination”), in which event neither Seller nor Purchaser shall have any further
obligation to the other under this Agreement, except as otherwise set forth in this Agreement. If
the Notice of Termination is not delivered on or before the expiration of the Due Diligence Period,
then Purchaser shall be deemed to have reviewed, accepted, and approved all of the materials it
received as a result of its due diligence activities and any other matters actually known by
Purchaser, it agents or counsel, and shall for all purposes be deemed to have chosen to proceed
with the transaction hereunder and to have approved each and every aspect of the Property, subject,
however, to compliance with all of the conditions precedent to Purchaser’s obligations to proceed
to Closing.

G. Purchaser shall be entitled to conduct such environmental investigations as
it deems necessary during the Due Diligence Period. Purchaser agrees to indemnify, defend and
hold Seller and Seller’s members, equity owners, officers, representatives, agents, employees,
attorneys, successors and assigns, and each of them, harmless from and against and in respect of,
any and all claims, demands, actions, causes of action, or other liabilities (including, without
limitation, penalties, attorneys’ fees and expert fees) resulting from or arising out of or in
connection with any such environmental conditions on the Property as of the date of Closing or
arising subsequent thereto.

4. Title and Survey. Purchaser may obtain, at its sole cost and expense, a title
commitment for the Property (the “Title Commitment”), and an ALTA survey of the Property (the
“Survey”). Any items contained in the Title Commitment and the Survey, as well as the
declaration prepared and recorded in connection with the Condominium, shall be referred to as
“Permitted Exceptions.” Seller shall be unconditionally obligated, at its sole cost and expense to
the extent the expenditure of funds and costs are necessary, to satisfy at or prior to Closing all
monetary encumbrances evidenced by deeds of trust, tax liens, judgments, mechanic’s liens or
other liens or charges in a fixed sum or capable of computation as a fixed sum (“Liquidated
Liens™); it being agreed, however, that Seller shall have the right to bond over or otherwise insure
over any Liquidated Liens that are in dispute.

5. Closing.

A. Closing on the purchase of the Property (the “Closing”) shall take place on
or before February 1, 2027, or such other date as agreed upon by the patties hereto.

B. At Closing, Seller shall convey to Purchaser, by Special Warranty Deed, fee
simple title to the Property free and clear of any and all encumbrances except current taxes and
Permitted Exceptions (the “Deed”). The Deed shall describe the Property according to the
declaration prepared and recorded in connection with the Condominium. In addition, Seller shall
deliver to Purchaser an affidavit of mechanics’ lien and possession in the form required by the title
company issuing Purchaser’s policy of title insurance, a non-foreign affidavit, a Virginia form R-5
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or R-5E, if applicable, IRS Form 1099-S Information Reporting Form, if applicable, and such other
documents as may be reasonably required by Purchaser in accordance with generally accepted
commercial real estate practices in Virginia Beach, Virginia, in order to acquire the Property.

6. Conditions of Closing. Purchaser’s obligation to proceed to Closing under the
terms of this Agreement is expressly conditioned upon satisfaction of the following conditions:

A. Purchaser shall have received a feasibility letter from VHDA for 4% Low
Income Housing Tax Credits (“LIHTC”) in an amount satisfactory to Purchaser.

B. The covenants and representations contained in Section 7 hereafter shall be
true and correct in all material respects.

The conditions set forth in this Section 6, and elsewhere in this Agreement, are for
the sole benefit of Purchaser. If any of the foregoing conditions are not met as of the date of
Closing, or such earlier date as is set forth above with respect thereto, or Purchaser shall not have
waived in writing the failure of any such condition, then Purchaser, at its sole option, may
terminate its obligations under this Agreement, and neither Seller nor Purchaser shall have any
further obligations hereunder, except as otherwise provided herein.

7. Seller’s Covenants. Warranties and Representations. Seller represents and warrants
to Purchaser the following, as of the date of this Agreement, and by appropriate certificate
delivered at Closing, will represent as of the date of Closing:

A. Seller is a limited liability company duly organized, validly existing and in
good standing under the laws of the Commonwealth of Virginia. This Agreement has been duly
authorized, executed and delivered by Seller and constitutes the legal, valid and binding obligation
of Seller, enforceable in accordance with its terms. It does not violate any agreement, judgment,
order or decree to which Seller is a party or by which it is bound.

B. Seller is the fee simple owner of the Property, and has full power and
authority to enter into this Agreement, to execute and deliver the documents and instruments
required of Seller herein, and to perform its obligations hereunder.

C. To Seller’s knowledge, there are no proceedings pending or threatened,
against or relating to the Property including, without limitation, any proceedings relating to
condemnation or the exercise of the rights of eminent domain as to any part of the Property or
purchase in lieu thereof or for the limiting or denying of any right of access thereto.

Except as otherwise warranted herein, Purchaser shall accept the Property in its “AS IS”
condition at Closing.

The provisions of this Section 7 shall survive the Closing for a period of six (6) months.

8. Purchaser’s Covenants. Warranties and Representations. Purchaser represents and
warrants to Seller, the following, as of the date of this Agreement, and by appropriate certificate
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delivered at Closing, will represent as of the date of Closing:

A. Purchaser is a limited partnership duly organized and validly existing under
the laws of the Commonwealth of Virginia. This Agreement has been duly authorized, executed
and delivered by Purchaser and constitutes the legal, valid and binding obligation of Purchaser,
enforceable in accordance with its terms. It does not violate any agreement, judgment, order or
decree to which Purchaser is a party or by which it is bound.

B. Purchaser has full power and authority to enter into this Agreement, to
execute and deliver the documents and instruments required of Purchaser herein, and to perform
its obligations hereunder.

The provisions of this Section 8 shall survive the Closing for a period of six (6) months.

9. Expenses. Taxes and Closing Costs. All real estate taxes and assessments shall be
prorated as of the date of Closing. Seller shall pay for (i) any roll back taxes allocated to the
Property as of the date of Closing, (ii) all costs Seller incurs to release any Liquidated Liens, (iii)
the grantor’s tax imposed with respect to the Deed, (iv) one half (1/2) of the settlement charges
and fees and expenses of the title company, and (v) Seller’s attorneys’ fees. Purchaser shall pay
all other Closing costs and expenses not paid for by Seller, including, without limitation, any costs
incurred with respect to any deeds of trust obtained by Purchaser, all taxes and recording fees,
except as allocated to Seller above, one half (1/2) of the settlement charges and fees and expenses
of the title company issuing the title insurance policy, the cost of a title commitment and owner’s
and any lender’s title insurance policies and fees, the cost of a survey, and Purchaser’s attorneys’
fees.

10.  Risk of Loss. Risk of loss to the Property shall remain with Seller and transfer to
Purchaser at Closing. If such loss or damage, in the sole opinion of Purchaser, materially and
adversely affects the Intended Use of the Property as of Closing, Purchaser shall be entitled to
terminate this Agreement, and the parties hereto shall have no further obligations or liabilities to
one another hereunder, except as otherwise provided herein.

11.  Condemnation. In the event of a condemnation other than a Major Condemnation
(defined below) of the Property, Purchaser may terminate this Agreement by written notice to
Seller. If Purchaser elects not to so terminate, any proceeds of such condemnation shall belong to
the Seller and the parties shall proceed to Closing without adjustment to the Purchase Price. In the
event of a Major Condemnation of the Property, either Seller or Purchaser may terminate this
Agreement by written notice to the other party. If neither Seller nor Purchaser elects to terminate
this Agreement within ten (10) days after Seller sends Purchaser written notice of the occurrence
of a Major Condemnation, then Seller and Purchaser shall be deemed to have elected to proceed
with Closing, in which event Seller shall assign to Purchaser all of Seller’s right, title and interest
to any claims and proceeds Seller may have with respect to the Property shall pass to Purchaser.
For purposes of this Section 11, a “Major Condemnation” shall mean any loss due to a
condemnation which in Purchaser’s sole discretion permanently and materially impairs the
Purchaser’s ability to use the Property for the Intended Use.




12. Default.

A. Seller’s Default. In the event that Seller shall be in breach of this
Agreement, Purchaser shall be entitled, as its sole remedy, either (i) to terminate this Agreement
and release Seller from any and all liability hereunder, or (ii) to enforce specific performance of
Seller’s obligation to execute the documents required to convey the Property to Purchaser pursuant
to the terms herein, it being understood and agreed that the remedy of specific performance shall
not be available to enforce any other obligation of Seller hereunder. Purchaser expressly waives
its rights to seeck damages in the event of Seller’s default hereunder. Purchaser shall be deemed to
have elected to terminate this Agreement if Purchaser fails to file suit for specific performance
against Seller in a court having competent jurisdiction in Virginia Beach, Virginia, on or before
sixty (60) days following the date upon which the Closing was to have occurred.

B. Purchaser’s Default. In the event that Purchaser fails to consummate this
Agreement for any reason, except Seller’s default hereunder or the permitted termination of this
Agreement by either Seller or Purchaser is in breach of any other provision of this Agreement,
Seller shall be entitled, as its sole remedy, to terminate this Agreement.

13. Assignability. Purchaser and Seller may not assign this Agreement without the
prior written consent of the other party, which consent may be withheld in either party’s sole
discretion.

14. Agents and Brokers. Seller and Purchaser each represent and warrant that it did
not deal or consult with any broker or agent, real estate or otherwise, with regard to this Agreement
or the transactions contemplated hereby, and each party hereto agrees to indemnify and hold
harmless the other party from all liability, expense, loss, cost or damage, including reasonable
attorneys’ fees, that may arise by reason of any claim, demand or suit of any agent or broker arising
out of the facts constituting a breach of the foregoing representations and warranties.

15.  Notices. Any notice, request or demand required or permitted to be given pursuant
to this Agreement shall be in writing and shall be deemed sufficiently given if, (i) delivered by
messenger at the address of the intended recipient, (ii) sent postage prepaid by Federal Express (or
a comparable guaranteed overnight delivery service), (iii) deposited in United States First Class
mail (registered or certified, postage prepaid, with return receipt requested), or (iv) sent via email,
provided that an original is sent concurrently by one of the methods described in sections (i)
through (iii) above, addressed to the intended recipient at the intended recipient’s address set forth
below, or at such other address as the intended recipient may have specified by written notice to
the sender given in accordance with the requirements of this Section 15. Any such notice, request
or demand so given shall be deemed given on the date as delivered by messenger at the specified
address, on the date as delivered by email at the specified email address, or on the day of deposit,
with a guaranteed overnight delivery service or in the United States mail, as the case may be:

To Purchaser: Franklin Group Companies, LLC
Attn: James W. Noel, III, Esq.
300 32nd Street, Suite 310
Virginia Beach, VA 23451
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Telephone: 757.965.6200
Email: jnoel@fgcompanies.com

With a Copy to: Williams Mullen
Attn: Elizabeth S. Chapman, Esq.
222 Central Park Avenue, Suite 1700
Virginia Beach, VA 23462
Telephone: 757.629.2064
Email: echapman@williamsmullen.com

To Seller: Franklin Group Companies, LLC
Attn: James W. Noel, III, Esq.
300 32nd Street, Suite 310
Virginia Beach, VA 23451
Telephone: 757.965.6200
Email: jnoel@fgcompanies.com

With a Copy to: Williams Mullen
Attn: Elizabeth S. Chapman, Esq.
222 Central Park Avenue, Suite 1700
Virginia Beach, VA 23462
Telephone: 757.629.2064
Email: echapman@williamsmullen.com

16.  Entire Agreement. This Agreement, together with all exhibits attached hereto,
constitutes the entire agreement between the parties and may not be modified or changed except
by written instrument executed by the parties.

17.  Headings. Headings used in this Agreement are used for convenience only and
shall not be considered when construing this Agreement.

18.  Possession. Possession of the Property shall be delivered as of the date of Closing,
free and clear of any tenancies and encumbrances except for Permitted Exceptions.

19.  Business Days. If any action is required under the provisions of this Agreement to
occur by a date that is a Saturday, Sunday or legal holiday, such date shall be extended to the first
day thereafter that is not a Saturday, Sunday or legal holiday.

20.  Counterparts. To facilitate execution, this Agreement may be executed in as many
counterparts as may be required. It shall not be necessary that the signature of, or on behalf of,
each party, or that the signatures of all persons required to bind any party, appear on each
counterpart. It shall be sufficient that the signature of, or on behalf of, each party, or that the
signatures of the persons required to bind each party, appear on one or more such counterparts.
All counterparts shall collectively constitute a single agreement.

21. Severability. If any term, covenant or condition of this Agreement, or the
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application thereof to any person or circumstance, shall to any extent be invalid or unenforceable,
the remainder of this Agreement, or the application of such term, covenant or condition to other
persons or circumstances, shall not be affected thereby, and each term, covenant or condition of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.

22.  Disclaimers. PURCHASER AGREES THAT IT HAS PERFORMED OR,
DURING THE DUE DILIGENCE PERIOD, WILL PERFORM, ALL SUCH
EXAMINATIONS AND INVESTIGATIONS OF THE PROPERTY THAT IT DEEMS
NECESSARY, INCLUDING SPECIFICALLY, WITHOUT LIMITATION,
EXAMINATIONS AND INVESTIGATIONS FOR THE PRESENCE OF HAZARDOUS
SUBSTANCES, MATERIALS OR WASTES (AS THOSE TERMS MAY BE DEFINED BY
APPLICABLE FEDERAL OR STATE LAW, RULE OR REGULATION) ON THE
PROPERTY, AND THAT PURCHASER WILL RELY SOLELY UPON SUCH
EXAMINATIONS AND INVESTIGATIONS IN PURCHASING THE PROPERTY.
EXCEPT AS OTHERWISE PROVIDED HEREIN, IT IS EXPRESSLY UNDERSTOOD
AND AGREED THAT PURCHASER IS PURCHASING THE PROPERTY “AS IS” AND
“WHERE IS,” AND WITH ALL FAULTS AND THAT SELLER IS MAKING NO
REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS OR IMPLIED, BY
OPERATION OF LAW OR OTHERWISE, WITH RESPECT TO THE PROPERTY.
PURCHASER AND SELLER AGREE THAT THE PROVISIONS OF THIS SECTION 22
SHALL SURVIVE THE CLOSING OF THE TRANSACTION CONTEMPLATED BY
THIS AGREEMENT.

23.  Successors and Assigns. The terms and provisions of this Agreement are to apply
to and bind permitted successors and assigns of the parties hereto.

24.  Further Assistances. Each party agrees that it will without further consideration
execute and deliver such other documents and take such other action, whether prior or subsequent
to Closing, as may be reasonably requested by the other party to consummate more effectively the
purposes or subject matter of this Agreement.

25.  Applicable Law. This Agreement shall in all respects be governed by, and
construed in accordance with, the laws of the Commonwealth of Virginia.

26.  Limited Liability. The obligations of Seller, its agents, representatives or
employees, arising by virtue of this Agreement shall be limited to the interest of Seller in the
Property and resort shall not be had to any other assets of Seller, its agents, representatives or
employees.

[SIGNATURE PAGE FOLLOWS]



WITNESS the following signatures:
SELLER:
SOUTHERN23, LLC,

a Virginia limited liability company

By: (SEAL)
Name: W. Taylor Franklin
Title: Manager

PURCHASER:

THE SILO APTS.,LP,
a Virginia limited partnership

By:  The Silo Apts. GP, LLC,
a Virginia limited liability company,
its General Partner

By:TF81 Enterprises Management, LLC,
a Virginia limited liability company,
Manager

By: (SEAL)
W. Taylor Franklin, Manager

By: WCF Enterprises Management, LLC,
a Virginia limited liability company,
Manager

By: I /b a1

D(Nendell C. Franklin, Manager




EXHIBIT A

Legal Description

ALL THAT certain tract, piece or parcel of land in the City of Virginia Beach, Virginia consisting
of 272,581 SQ. FT./6.258 AC. and described as "PARCEL 1A" on that certain plat entitled
"RESUBDIVISION PLAT OF PARCEL A (D.B. 2426, P. 496) AND PROPERTY OF WILLIAM
E. AND PHYLLIS H. SAWYER (D.B. 1467, P. 532), VIRGINIA BEACH, VIRGINIA", dated
November 10, 2023, and prepared by Timmons Group, recorded contemporaneously herewith in
the Clerk's Office of the Cirecuit Court of the City of Virginia Beach, Virginia.
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ASSIGNMENT OF PURCHASE AGREEMENT

H
THIS ASSIGNMENT OF PURCHASE AGREEMENT, made this [ day of January,
2026, by and between FRANKLIN GROUP COMPANIES, LLC, a Virginia limited liability
company (“Assignor”), and THE SILO APTS., LP, a Virginia limited partnership (“Assignee”).

For value received, Assignor hereby assigns and transfers to Assignee, all of Assignor’s
right, title and interest in and to that certain Purchase Agreement dated April 8, 2025 (as amended
from time to time, the “Agreement™) by and between Assignor, as Purchaser, and Turning Point
Church and Ministries, formerly known as Agape’ International Church, as Seller, for the purchase
of certain real property and improvements thereon comprising approximately 2.3 acres of land,
which is a part of an approximately 9.137 acre tract of land located at 2641 Princess Anne Road
in the City of Virginia Beach, Virginia, as more particularly described in the Agreement. In
accepting this Assignment, the Assignee agrees to perform all the Assignor’s obligations under the
Agreement and as between Assignor and Assignee, will indemnify and hold Assignor harmless of

and from any and all liabilities arising under the Agreement.

[Signature page follows. ]



(Signature page to the Assignment of Purchase Agreement)

WITNESS the following signatures and seals:

ASSIGNOR: FRANKLIN GROUP COMPANIES, LLC,

a Virginia limited liabilily company
By: p— %/é/p-«

W. Taylor Fifnklin, Manager

By: /M

Wendell C-Franklin, Manager

ASSIGNEE: THE SILO APTS., LP,
a Virginia limited partnership

By:  The Silo Apts. GP, LLC,
its General Partner

By:  TF81 Enterprises Management, LLC,

Nz ya

W. Taylor Frafiklin, Manager

By:  WCF Enterprises Management, LLC,
its Manager B

By:

We@jéfl C. Franklin, Manager



PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this “Agreement”), is made as of this _8th day of
APRIL , 2025, by and between TURNING POINT CHURCH AND

MINISTRIES, formerly known as AGAPAE’ INTERNATIONAL CHURCH (“Seller”); and
FRANKLIN GROUP COMPANIES, LLC, a Virginia limited liability company (formerly
known as Franklin Johnston Group Management & Development, LLC), and/or assigns (“Buyer”).

RECITALS

A. Seller owns an approximate 9.137-acre tract of land and improvements thereon
located at 2641 Princess Anne Road in the City of Virginia Beach, Virginia, identified as GPIN
Number 1494-64-1457-0000 (the “Overall Tract”), which is more particularly described on the

attached Exhibit A.

B. Buyer desires to purchase from Seller, and Seller desires to sell to Buyer all of
Seller’s right, title and interest in and to an approximate 2.3-acre portion of the Overall Tract as
more particularly depicted on the attached Exhibit B (the “Property™).

C. Buyer and Seller are entering into this Agreement to set forth their mutual rights
and obligations with respect to the Property.

AGREEMENT

For and in consideration of the sum of Ten Dollars ($10.00) cash in hand paid, and other
good and valuable consideration, the receipt and-sufficiency of which are hereby acknowledged,
Seller and Buyer agree and covenant as follows:

Article 1.
Sale and Purchase of Property

Section 1.1. Sale and Purchase. Pursuant to the terms and conditions of this
Agreement, Seller agrees to sell, and Buyer agrees to purchase the Property, together with all
casements, leases, licenses, approvals, permits, rights-of-way, and appurtenances belonging to the
Property, provided the same do not render title uninsurable or unmarketable.

Section 1.2. Purchase Price. The purchase price of the Property (the “Purchase Price™)
shall be One Million and No/100 Dollars ($1,000,000.00). At Closing (as hereinafter defined)
Buyer shall pay in cash or other immediately available funds the Purchase Price less the Deposit,

and any Extension Deposit(s).

Section 1.3. Deposit. Within five (5) business days after full execution of this
Agreement, Buyer shall deposit Fifty Thousand and No/100 Dollars ($50,000.00) (the “Deposit™)
with NexGen Title Agency, 101 W. Main Street Suite 102, Norfolk, Virginia 23510, attention:
Dave Breen (“Escrow Agent”), which shall hold the Deposit in an interest-bearing, federally
insured account, with interest accruing on the Deposit to be considered the property of Buyer.
Upon the expiration of the Study Petiod (as hereinafter defined), and so long as this Agreement
has not been sooner terminated by Buyer pursuant to the terms hereof, a Ten Thousand Dollar
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($10,000,00) portion of the Deposit shall become non-refundable to Buyer (except as otherwise
provided herein). Upon the expiration of the Approvals Period (as hereinafter defined), and so
long as this Agreement has not been sooner terminated by Buyer pursuant to the terms hereof, the
remaining Forty Thousand Dollar ($40,000.00) portion of the Deposit shall become non-
refundable to Buyer (except as otherwise provided herein). Unless previously distributed in
accordance with this Agreement, the Deposit, and any Extension Deposit(s), shall be applied to

the Purchase Price at Closing.

Section 1.4.  Prorations. Buyer and Seller shall prorate and apportion all the following
costs and expenses as of the Closing Date (as hereinafter defined) according to their respective
periods of ownership of the Property: state and local ad valorem taxes (with any applicable
penalties, late fees, or interest accruing thereon being paid by Seller); special or general
assessments; utility charges including, but not limited to, water, storm and sanitary sewer charges;
and all other items customarily prorated.

Section 1.5. Roll Back Taxes. Seller shall be responsible for any and all rollback taxes,
if any, applicable to the Property as a result of the transaction contemplated herein.

Article 2.
Study Period
Section 2.1. Buver’s Studies.
a. Study Period. Upon the date of full execution of this Agreement, and until

5:00pm EST on the date that is sixty (60) days thereafter (the “Study Period”), Buyer and its agents
may enter and access the Property and perform any tests, evaluations, studies or reports including,
without limitation, the following: title examination, appraisal, physical survey, soil borings or
testing, compaction tests, environmental inspections, engineering studies, topographic inspections,
economic feasibility studies, land planning and engineering, and any other studies or reports Buyer
shall deem necessary or desirable in connection with Buyer’s contemplated purchase of the
Property (collectively, “Studies”). Such tests, evaluation, studies or reports shall be conducted in
such a manner as to minimize damage to the Property to the extent practicable. Buyer shall
maintain commercially reasonable insurance coverage for its due diligence activities.

b. Seller’s Provision of Studies. Within ten (10) days after full execution of
this Agreement, Seller shall deliver to Buyer all Studies in possession of Seller, or any other party
controlled by or related to Seller including, without limitation, the following: the most recent title
policy and survey of the Property, the organizational and/or governing documents of Seller, any
environmental reports performed with respect to the Property, any engineering reports performed
with respect to the Property, any wetlands studies, delineations, or determinations performed with
respect to the Property, and any documents or agreements affecting or encumbering the Property
whether or not they appear in the public land records.

Section 2.2. Indemnification. Buyer shall indemnify, defend and hold Seller harmless
from and against all cost, loss, damage and expense, including reasonable attorneys’ fees, arising
out of any Studies conducted by or at the request of Buyer upon the Property; however, no
individual member or manager of Buyer shall be held liable in accordance with the aforementioned
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indemnification. The indemnification contained in this Section does not include indemnification
for loss, cost or expense resulting solely from any unfavorable test results or the discovery of any
undesirable existing conditions on the Property, including, without limitation, any loss resulting
from any decrease in the fair market value of all or any portion of the Property, or the inability of
Seller to market the Property due solely to any such discovery or unfavorable test results. This
Section 2.2 shall survive Closing and/or the earlier termination of this Agreement.

Section 2.3. Easement Agsreement. The Property shall include the existing retention
pond located on the Overall Tract (the “Retention Pond™). During the Study Period, Buyer shall
submit a draft easement agreement (the “Easement Agreement”) to Seller for Seller's review and
approval, which approval shall not be unreasonably withheld, conditioned or delayed. The
Easement Agreement will provide Seller with a drainage and impoundment easement to continue
to drain stormwater from the remainder of the Overall Tract into the Retention Pond (as the
Retention Pond may be modified and/or enlarged to accommodate Buyer’s proposed development)
in a volume equal to or less than the volume of stormwater that currently drains into the Retention
Pond from the remainder of the Overall Tract as of the date of execution of this Agreement,
Pursuant to the Easement Agreement, Buyer will be responsible for the maintenance and repair of
the Retention Pond, subject to reimbursement by Seller for Seller's pro-rata share of such costs

(based upon acreage).

Section 2.4. Termination During Study Period. If Buyer is dissatisfied with the results
of any of the Studies for any or no reason, or if Buyer determines, in Buyer’s sole discretion, that
all or a portion of the Property is unsuitable to Buyer for any or no reason including, without
limitation, economic feasibility, then Buyer may terminate this Agreement on or before the
expiration of the Study Period by giving written notice to Seller. In such event, the Escrow Agent
shall refund the Deposit to Buyer, and this Agreement shall terminate and become null and void,
at which time the parties shall have no further rights or obligations to one another other than those
that expressly survive the termination of this Agreement pursuant {0 the terms hereof.

Section 2.5. Title Objections. Notwithstanding Buyer’s right to terminate this
Agreement during the Study Period, if Buyer determines there are objectionable matters
discovered during a title examination and/or survey of the Property (collectively, “Objections™),
then, on or before the expiration of the Study Period, Buyer shall have the right to notify Seller of
its Objections in writing. Within ten (10) days after receipt of Buyer’s notice, Seller shall elect in
writing to either (a) cure the Objections, in which case Seller shall complete its cure prior to
Closing, or (b) not cure all of the Objections. If Seller fails to make an election within such ten
(10) day period or elects not to cure all of the Obj ections, then Buyer may elect to terminate this
Agreement by giving Seller written notice thereof within ten (10) days after Seller fails to make
an election or Seller’s election not to cure the Objections(s), in which event Escrow Agent shall
refund the Deposit to Buyer, and this Agreement shall terminate and become null and void. If
Buyer does not inform Seller of its election to terminate within the ten (10) day period set forth in
the immediately preceding sentence, then Buyer shall be deemed to have waived the Objection(s)
and shall thereafter proceed to perform its obligations set forth in this Agreement.




Article 3.
Governmental Approvals

Section3.1. Buver’s Approvals. Seller and Buyer acknowledge that the development
of Buyer's intended use of the Property will require (a) approval by the Virginia Beach City
Council of a re-zoning of the Property to a zoning classification acceptable to Buyer in its sole
discretion (the "Re-Zoning"), (b) the modification of any conditional use permit(s) affecting the
Overall Tract to exclude the Property (the “CUP_ Modification”), and (¢) other approvals
(including, without limitation, final site plan and building plan approvals) (together, the
“Approvals”). Buyer shall have a period of three hundred sixty-five (365) days after the expiration
of the Study Period (the "Approvals Period") within which to obtain the Approvals (subject to
conditions and/or exactions acceptable to Buyer in Buyer's sole discretion, and, with respect to the
CUP Modification, also subject to Seller’s reasonable approval). If Buyer is unable to obtain the
Approvals, then Buyer may elect to terminate this Agreement by giving Seller written notice
thereof prior to the expiration of the Approvals Period, in which event this Agreement shall become
null and void, the parties shall have no further rights or obligations to one another hereunder, and
the Deposit shall be distributed as follows: a $10,600 portion of the Deposit shall be paid to Seller
and a $40,000 portion of the Deposit shall be returned to Buyer. If Buyer does not terminate this
Agreement prior to the expiration of the Approvals Period, then Buyer shall be deemed to have
waived its right to terminate this Agreement pursuant to this Section 3.1.

Section 3.2. Subdivision. During the Approvals Period, Buyer (at its sole cost and
expense) will pursue the approval by the City of Virginia Beach of a subdivision plat (the
“Resubdivision Plat”) separating the Property from the remainder of the Overall Tract and
combining it with adjacent real property owned by an affiliate of Buyer (the “Buver’s Adjacent
Parcel”). The final location and dimensions of the Property will be subject to the written approval
of Seller, which shall not be unreasonably withheld, conditioned or delayed. In the event Buyer is
unable to obtain final approval by the City of Virginia Beach of the Resubdivision Plat prior to the
expiration of the Approvals Period, then Buyer may elect to terminate this Agreement by giving
Seller written notice thereof prior to the expiration of the Approvals Period, in which event this
Agreement shall become null and void, the parties shall have no further rights or obligations to
one another hereunder, and the Deposit shall be distributed as follows: a $10,000 portion of the
Deposit shall be paid to Seller and a $40,000 portion of the Deposit shall be returned to Buyer.

Section 3.3. Court Approval of Sale. Seller and Buyer acknowledge that the sale of
the Property requires issuance by the Virginia Beach Circuit Court of a final unappealable Order
in a form reasonably acceptable to Buyer and Buyer’s title company and lender affirming the
appointment of the Trustees of the Seller, acknowledging the authorization and approval of the
Trustees to sell the Property to the Buyer for the Purchase Price, and authorizing the Trustees to
execute any Deeds, settlement statements, owners’ affidavits or other documents as may be
required to complete the sale of the Property (the “Court Order”). Seller shall obtain such Court
Order in a form reasonably acceptable to Buyer’s lender and title company at Seller’s sole cost

and expense prior to the Closing Date.

Section 3.4. Cooperation. Seller and Buyer, and their respective agents, employees and
contractors, shall act in good faith and use commercially reasonable efforts to cooperate in the
pursuit of Buyer’s Approvals and the Resubdivision Plat. Such cooperation shall include, but not
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be limited to, the signing and returning of any applications or agreements reasonably required to
obtain all rezoning, re-subdivision and site plan approvals.

Article 4.
Conveyance of Property

Section 4.1. Closing. Unless earlier terminated pursuant to the terms hereof, the
consummation of the transaction contemplated by this Agreement (“Closing”) shall occur on the
date that is thirty. (30) days after expiration of the Approvals Period (the “Closing Date™). Closing
shall occur at the offices of the Escrow Agent or by mail, as Buyer and Seller may mutually agree,
and all deliveries required by Seller and Buyer hereunder shall be made to the Escrow Agent, who
shall settle the transaction contemplated by this Agreement. Buyer may extend the Closing Date
up to two (2) periods of thirty (30) days each (each an “Extension Period”) by delivering to Seller
a written notice of extension prior to the then current Closing Date, and simultaneously delivering
to the Escrow Agent the sum of Ten Thousand and No/100 Dollars ($10,000.00) (each an
“Extension Deposit™) (which Extension Deposit(s) shall be immediately nonrefundable to Buyer,
except as otherwise provided herein and shall be applied to the Purchase Price at Closing).

Section 4.2. Buver’s Right to Expedite Closing Date. Notwithstanding any other
provision contained in Section 4.1, above, Buyer shall have the right to settle this transaction prior
to the Closing Date on a date assigned by Buyer, provided that (a) all conditions contained in
Article Six of this Agreement have been either satisfied or waived in writing by the party having
authority to do so, and (b) Buyer has given Seller ten (10) days’ written notice prior to the new
date of Closing.

Section 4.3. Seller’s Deliveries at Closing. Unless an earlier date is specified in this
Section, on or before the Closing Date, Seller shall, at its own expense, prepare and deliver, in
addition to any other document required to be delivered by Seller under the terms of this

Agreement, the following to the settlement agent conducting the Closing:

a. Court Order. A copy of the Court Order certified as true and accurate by
the Clerk’s Office of the Circuit Court of the City of Virginia Beach.

b. Deed and Possession. A duly-executed and authorized special warranty
deed conveying the Property to Buyer, as set forth herein, together with possession of the Property,
free and clear any liens, encumbrances, or rights of possession (including but not limited to
Objections Seller elects to cure but fails to cure prior to closing, and/or title matters arising after
the expiration of the Study Period) other than those deemed waived by Buyer pursuant to Article
Two, above. Seller shall separately quitclaim to Buyer the entirety of the parcel created by the
combination of the Property and the Buyer’s Adjacent Parcel. Seller shall submit the deed(s) for

Buyer’s review prior to Closing.

c. Resubdivision Plat. A duly executed Resubdivision Plat executed by Seller
and otherwise ready for recordation in the Circuit Court Clerk’s Office of the City of Virginia

Beach.

d. Easement Acreement. Seller’s executed and notarized counterpart of the
Easement Agreement.




e. Owner’s Affidavit. A duly executed affidavit, in a reasonable form
prescribed by the title insurance company used by Buyer, certifying that the Property is not subject
to any unrecorded agreements, leases or rights of possession, and that no work has been performed
upon the Property prior to Closing that would allow a mechanic’s, laborers’ or materialmen’s lien

to attach to the Property.

f. Tax Forms. A duly-executed residency status tax reporting form reasonably
required by Buyer, Buyer’s title company, or the settlement agent conducting Closing, including,
without limitation, Virginia Form R-5 or R-5E, a FIRPTA form certifying Seller is not a “foreign
person,” as defined by Section 1445 of the Internal Revenue Code, an IRS Form 1099 or 1099-8,
and any other forms required to be produced to tax authorities in connection with the transfer of

the Property.

g. Seller’s Closing Costs. Seller shall pay Seller’s attorney’s fees, any
applicable grantor’s taxes, and any prorations due from Seller for the period of Seller’s ownership
of the Property prior to and including the Closing Date.

h. Authorizations. Prior to Closing, Seller shall deliver (to the extent
applicable) certified copies of Seller’s organizational documents, resolutions, or other evidence
acceptable to Buyer’s counsel and its title company demonstrating Seller’s authority to convey the

Property to Buyer.

i Miscellaneous Documents. Prior to Closing, Seller shall deliver any other
document(s) reasonably required by Buyer’s title company or lender to the extent that such
documents do not result in (i) material financial obligation(s) to Seller or (ii) Seller having to
produce documents not in its possession or control.

Section 4.4. Buver’s Deliveries at Closing. At Closing, and in addition to any other
items required to be delivered under the terms of this Agreement, Buyer shall deliver or cause to
be delivered to the Escrow Agent the following:

a. Purchase Price. By wire transfer, certified check, or other immediately
available funds, the balance of the Purchase Price due from Buyer, as adjusted by the amount of
the Deposit and any Extension Deposit(s).

b. Buver's Closing Costs. In addition to the Purchase Price, Buyer shall pay
the cost of recording the deed, any transfer taxes, costs and expenses of Buyer’s attorneys,
engineers, surveyors, title insurers or other professionals engaged by Buyer in connection with the
Studies or other evaluations of the Property.

c. Easement Acreement. Buyer’s executed and notarized counterpart of the
Easement Agreement.

Article 5.
Representations and Warranties

Section 5.1. Seller’s Representations. Seller represents and warrants to Buyer as
follows with respect to the Property:




a. Authorization. Seller has the lawful right, power, authority and capacity to
sell the Property to Buyer in accordance with the terms of this Agreement, without the approval or

authorization of any other party.

b. Ownership. As of the Closing Date, the Property will not be subject to any
(i) unrecorded deeds, leases, easements, licenses, or other rights; (ii) rights of parties in possession,
other than Seller; or (iii) option contract, right of first refusal, or other contract pursuant to which

any other party has any right to purchase an interest in the Property.

c. Title. Seller shall convey good and marketable fee simple title to the
Property to Buyer, free and clear of all liens, leases, encumbrances, judgments, or charges of any
kind that are not otherwise accepted by Buyer in writing or waived by Buyer pursuant to Article
Two above.

d. No Acreements Violated. The execution of this Agreement, and the
consummation of the purchase contemplated hereby, are consistent with and not in violation of
any contract, agreement, or other obligation to which Seller is a party.

e. Violations of Law. To the Seller’s actual knowledge as of the date of this
Agreement, there are no current, pending, or threatened actions against the Seller or the Property
arising out of the violation or alleged violation of any federal, state or local law, regulation, rule,
or ordinance including, but not limited to, any environmental law, subdivision ordinance or zoning
ordinance, and Seller represents and warrants there shall be none at closing. As of the date of this
Agreement, Seller is unaware of any present or threatened condemnation or eminent domain

proceeding affecting the Property.

f. Environmental Matters.

i. Definitions. When used in this Agreement, the following
capitalized terms shall have the following definitions:

1. “Environmental Condition” means any condition including,
without limitation, the Release of Hazardous Materials, located on or affecting the Property that
could require remedial action or which may result in claims, demands, liabilities, costs or expenses
to Buyer.

2. “Hazardous Materials” means asbestos and any and all
pollutants, dangerous substances, toxic substances, hazardous wastes, hazardous materials and
hazardous substances as referenced or defined in, or pursuant to, any federal, state, local or other
applicable environmental law, statute, ordinance, rule, order, regulation or standard in effect on
the date hereof including, without limitation, the Resource Conservation and Recovery Act (42
U.S.C. 6901, et seq.), as amended, the Federal Insecticide, Fungicide and Rodenticide Act (7
U.S.C. 135, et seq.), as amended, the Comprehensive Environmental Response, Compensation and
Liability act (42 U.S.C. 9601, et seq.), as amended, and the Toxic Substance Control Act (15

U.S.C. 2601, et seq.), as amended.

3. “Notice” means any written, civil, administrative or criminal
summons, citation, directive, order, claim, litigation, investigation, proceeding, judgment, letter or
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other communication from the United States Environmental Protection Agency, the Virginia
Department of Environmental Quality, or any other federal, state or local agency or authority, or
any other entity or any individual, concerning any intentional or unintentional act or omission
which has resulted or which may result in the Release of Hazardous Materials on or into the
Property, a violation of an Environmental Law, or otherwise relate to an Environmental Condition.

4, “Release” means placing, releasing, depositing, spilling,
leaking, pumping, emitting, emptying, discharging, injecting, escaping, leaching, disposing or
dumping.

ii. Representation. Seller represents to the best of Seller’s knowledge
and belief as of the date of this Agreement that (a) there are no Hazardous Materials existing above,
on or beneath the Property; (b) there has been no Release of Hazardous Materials above, on or
beneath the Property; (c) there has been no illegal filling of the Property, nor has the Property been
used as a public or private landfill, dump or site for refuse disposal; (iv) no solid waste units,
equipment or underground storage tanks have been located on the Property, and (iv) Seller has
received no Notice nor is Seller aware of an Environmental Condition affecting the Property.

2. Bankruptcy. No bankruptcy, insolvency, rearrangement, or similar action
or proceeding, whether voluntary, is pending or threatened against Seller, and Seller has no
intention of filing or commencing any such action or proceeding, and Seller represents and

warrants there shall be none at closing.

h. Taxes. Seller remains responsible for and shall continue to pay any and all
taxes required to be paid in relation to the Property at all times before the Closing Date.

i Bindine Nature. This Agreement constitutes the valid and binding
obligation of Seller, and is enforceable in accordance with its terms.

j- Continuing Obligation. The representations, warranties, and covenants set
forth in this Agreement constitute the continuing obligations of Seller and shall survive Closing
for a period of one (1) year. Prior to the Closing Date, Seller shall take no action which shall cause
any of the representations, warranties, or covenants to become misleading in any respect and, if
Seller becomes aware of any inaccuracies in the representations, warranties, or covenants set forth
herein prior to the Closing Date, it shall immediately notify the Buyer of those inaccuracies and
the facts or circumstances surrounding the inaccuracies. Buyer’s obligations under this Agreement
are contingent upon the representations, warranties and covenant set forth herein being true and
accurate as of the date of this Agreement and continuing to be true and accurate as of the Closing

Date.

Section 5.2. Buver’s Representations. Buyer represents and warrants to Seller as
follows:

a. Authorization. Buyer has the lawful right, power, authority, and capacity
to purchase the Property in accordance with the terms, provisions and conditions of this

Agreement.



b. No Acreements Violated. The execution of this Agreement, and the
consummation of the purchase contemplated hereby, are consistent with and not in violation of
any contract, agreement, or other obligation to which Buyer is a party.

c. Binding Nature. This Agreement constitutes the valid and binding
obligation of Buyer, and is enforceable in accordance with its terms.

d. Continuing Obligation. Prior to the Closing Date, Buyer shall take no action
which shall cause any of the representations, warranties, or covenants to become misleading in
any respect and, if Buyer becomes aware of any inaccuracies in the representations, warranties, or
covenants set forth herein prior to the Closing Date, it shall immediately notify the Seller of those
inaccuracies and the facts or circumstances surrounding the inaccuracies. Seller’s obligations
under this Agreement are contingent upon the representations, warranties and covenant set forth
herein being true and accurate as of the date of this Agreement and continuing to be true and

accurate as of the Closing Date.

Article 6.
Conditions of Buyer’s and Seller’s Obligations

Section 6.1. Conditions of Buyer’s Obligations. Buyer’s obligation to consummate
the purchase and sale of the Property on the Closing Date shall be subject to the satisfaction or
performance of the following terms and conditions, any one or more of which may be waived in
writing by Buyer, in whole or in part, on or as of the Closing Date.

a. The Property shall be free and clear of any liens, encumbrances, or rights of
possession arising between the date of full execution of this Agreement and Closing;

b. The physical condition of the Property at Closing shall be substantially the
same as the condition of the Property at the time this Agreement is fully executed;

c. Seller shall have fully and completely kept, observed, performed, satisfied
and complied in all material ways with all terms and conditions required by this Agreement to be
kept, observed, performed, satisfied or complied with by Seller before, on, or as of the Closing

Date;

d. The representations of Seller in this Agreement shall be true and correct in
all material respects on and as of the Closing Date except for changes thereto consented to by
Buyer under the terms of this Agreement.

If any of the foregoing conditions have not been satisfied or performed as of the Closing
Date, Seller shall be considered in default under this Agreement.

Section 6.2. Conditions of Seller’s Obligations. Seller’s obligation to consummate the
purchase and sale of the Property on the Closing Date shall be subject to the satisfaction or
performance of the following terms and conditions, any one or more of which may be waived in
writing by Seller, in whole or in part, on or as of the Closing Date:




a. Buyer shall have fully and completely kept, observed, performed, satisfied
and complied in all material ways with all terms and conditions required by this Agreement to be
kept, observed, performed, satisfied or complied with by Buyer before, on, or as of the Closing

Date;

b. The representations and warranties of Buyer in this Agreement shall be true
and correct in all material respects on and as of the Closing Date;

C. Buyer shall not have terminated this Agreement pursuant to the express
terms hereof prior to the Closing Date.

If any of the foregoing conditions (other than Section 6.2.c.) have not been satisfied or
performed as of the Closing Date, Seller, at Seller’s option, shall have the right to waive one or
more of the conditions, in writing, and proceed to Closing, notwithstanding that the conditions
have not been satisfied or performed, or exercise any of its rights and remedies set forth in this

Agreement.

Article 7.
Default and Remedies

Section 7.1.  Seller’s Default. In the event Seller is in breach of or fails or refuses to
perform its obligations under this Agreement, Buyer shall be entitled to exercise, in its sole
discretion, any of the following remedies: (a) to purchase the Property notwithstanding such
default pursuant to the remaining terms and provisions of this Agreement, in which event such
default shall be deemed waived and without a reduction in Purchase Price; (b) to terminate this
Agreement, in which event the Escrow Agent shall return the Deposit and any Extension
Deposit(s) to Buyer, and Seller shall reimburse Buyer for Buyer’s actual fees and expenses related
to any Studies, Buyer’s Approvals, and the Subdivision Plat; (c) to pursue the remedy of specific
performance; or (d) in the event of a breach of Seller’s representations and warranties under
Section 5.1, above, which is discovered after Closing, to pursue any remedy available to Buyer at
law or equity (including but not limited to damages). Notwithstanding the foregoing, Buyer shall
first give Seller ten (10) days prior written notice and an opportunity to cure such default prior to

exercising its remedy.

Section 7.2. Buver’s Default. In the event Buyer is in breach of or fails or refuses to
perform its obligations under this Agreement, other than its Indemnity obligations as set forth in
Article 2, Seller’s sole and exclusive remedy shall be to direct the Escrow Agent to pay to it the
Deposit and any Extension Deposit(s), as liquidated damages, in which event this Agreement shall
terminate and become null and void. Notwithstanding the foregoing, Seller shall first give Buyer
ten (10) days prior written notice and an opportunity to cure such default prior to exercising its

remedy.

Section 7.3. Attorney’s Fees. If any legal action is commenced to enforce or interpret
the terms of this Agreement, the prevailing party shall be entitled to reasonable attorney's fees and
costs in addition to any other relief to which the prevailing party may be entitled.
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Article 8.
Condemnation and Casualty

Section 8.1. Condemnation. In the event that any eminent domain proceeding
(including a temporary taking) affecting the Property, or any part thereof is commenced by a
governmental body or quasi-governmental body, public service corporation, or other entity having
the power of eminent domain (a “Condemnation”) (which shall include, but not be limited to, the
initial approval of such body to proceed with the acquisition of all or a part of the Property by
negotiation or eminent domain), Seller shall promptly give Buyer written notice thereof, and Buyer
shall have the option: (a) to have sole authority to negotiate the purchase or acquisition price and
to receive the award resulting from the Condemnation, in which event such award shall be paid
(or if not then received, the right to the award shall be assigned) to Buyer, and this transaction shall
be closed in the same manner as if no such condemnation or other taking had occurred; or (b) to
reject title to the Property, in which event this Agreement shall terminate, the Escrow Agent shall
return the Deposit, and any Extension Deposit(s), to Buyer, and neither party shall have any further
obligation to the other hereunder. Seller represents and warrants that it has received no notice, nor
is Seller aware, of any pending or threatened acts of Condemnation. Seller covenants and agrees
not to solicit, request, support, participate in, or otherwise encourage a Condemnation of the
Property during the effective period of this Agreement.

Section 8.2. Insurance: Risk of Loss. If all or any portion of the Property is destroyed
or damaged by one or more fires, windstorms, hurricanes, hailstorms, floods, explosions,
earthquakes or other casualties prior to Closing, Seller shall give Buyer prompt notice thereof, and
if such damage or destruction is not fully restored, repaired or replaced by the Closing Date, Buyer
shall have the option (a) to receive the insurance proceeds recovered by reason of such damage or
destruction, in which event the amount of the recovery shall be paid (or if not then received, the
right to receive the same shall be assigned) to Buyer, and this transaction shall be consummated
as though no such damage or destruction had occurred; or (b) to reject title to the Property, in
which event this Agreement shall terminate, the Escrow Agent shall return the Deposit, and any
Extension Deposit(s), to Buyer, and neither party shall have any further obligation to the other

hereunder.

Article 9.
Miscellaneous

Section 9.1. Governing Law. This Agreement is executed under seal and shall be
governed by and construed and enforced in accordance with the laws of the Commonwealth of

Virginia, notwithstanding its choice of law rules.

Section 9.2. Assignment. Buyer may assign its rights and obligations under this
Agreement to any entity, a member or manager of which is also a member or manager of Buyer.

Section 9.3. Brokers. Joshua Britt of Prodigy Realty (“Broker”) is currently serving as
real estate broker to Seller in connection with the transaction contemplated by this Agreement,
and at Closing Seller will pay Broker a commission in an amount of three percent (3%) of the
Purchase Price (the “Brokerage Fee”). Other than Broker, Seller and Buyer warrant that they
have not dealt with any other broker, agent or finder that would require the payment of a
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commission, charge or other compensation. Seller shall hold Buyer harmless and indemnify
Buyer from and against all claims, costs, expenses or liability (including, without limitation, the
cost of counsel fees in connection therewith) for any commissions, charges or other
compensation claimed by any agent, broker or finder as a result of the breach of their respective

parts of the representations contained in this paragraph.

Section 9.4. Disclosure of Licensure. The Parties acknowledge that the members
and/or managers of Buyer include real estate brokers and salespersons licensed in the

Commonwealth of Virginia.

Section 9.5. Entire Understanding. This Agreement sets forth the entire agreement
and understanding between the parties with respect to the transaction contemplated hereby and
supersedes all prior or contemporaneous, oral or written agreements, arrangements and
understandings between the parties regarding the subject matter hereof. No representation,
promise, inducement or statement of intention has been made by Seller or Buyer which is not
embodied in this Agreement, the exhibits hereto or the statements, deeds, certificates, schedules
or other documents delivered pursuant hereto or in connection with the transaction contemplated

hereby.

Section 9.6. Binding Nature. All the terms, representations, and conditions of this
Agreement shall be binding upon, and inure to the benefit of and be enforceable by the parties
hereto and their respective successors and assigns.

Section 9.7. Waiver or Modification. No waiver by any party of any condition, or the
breach of any term, representation or warranty set forth in this Agreement, shall be deemed a
waiver of any such term, representation or warranty, unless the same shall be in writing. Any
modification or amendment to this Agreement shall be made only by a writing executed by both

parties hereto.

Section 9.8. Business Days. If the final day of any period of time set out in any
provision of this Agreement falls on a Saturday, Sunday or holiday recognized by the federal
government of the United States, then in such case, such period shall be deemed extended to the
next day which is not a Saturday, Sunday or holiday recognized by the federal government of the

United States.

Section 9.9. Gender. Words of any gender used in this Agreement shall be held and
construed to include any other gender, and words in the singular number shall be held to include
the plural and vice versa, unless the context requires otherwise.

Section 9.10. Captions. The captions used in connection with the Sections and
subsections of this Agreement are for reference and convenience only and shall not be deemed to
construe or limit the meaning of the language contained in this Agreement or be used in
interpreting the terms and provisions of this Agreement.

Section 9.11. Counterparts. This Agreement may be executed in two or more
counterparts and by PDF and shall be deemed to have become effective when and only when one
or more of such counterparts or PDF shall have been signed by or on behalf of each of the parties
hereto (although it shall not be necessary that any single counterpart be signed by or on behalf of
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each of the parties hereto, and all such counterparts shall be deemed to constitute but one and the
same instrument), and shall have been delivered by each of the parties to the other.

Section 9.12. Severability. If any provision of this Agreement is held to be illegal,
invalid or unenforceable under present or future laws, such provision shall be fully severable, and
this Agreement shall be construed and enforced as if such illegal, invalid or unenforceable
provision had never comprised a part of this Agreement.

Section 9.13. Notices. Unless otherwise expressed herein, all notices permitted or
required hereunder, including changes of address, shall be in writing and shall be given by: (a) an
established express delivery service which maintains delivery records; (b) hand delivery; or, (c)
certified or registered mail, postage prepaid, return receipt requested. Notices are effective upon
receipt, or upon attempted delivery if delivery is refused or if delivery is impossible because of
failure to provide reasonable means for accomplishing delivery. The notices shall be sent to the
parties at the following addresses, or such different addresses as the parties may, by notice, specify:

Seller: Turning Point Church and Ministries
P.0O. Box 6214
Virginia Beach, VA 23456
Attn:
Email:

« -

Copy to: Coleman and Coleman, PLC
611 Lynnhaven Parkway
Virginia Beach, VA 23452
Attn: Bailey Bauernfeind
Email: Bailey@colemanbrotherslaw.com
(757) 965-8482

Buyer: Franklin Group Companies, LLC
300 32nd Street, Suite 310
Virginia Beach, Virginia 23451
Attn: James W. Noel, II1, Esq.

Email: Jnoel@tfjgroup.com
(757) 961-0955

Copy to: Troutman Pepper Locke LLP
222 Central Park Avenue, Suite 2000
Virginia Beach, VA 23462
Attn: Robert P. Beaman, III, Esq.
Email: Rob.Beamani@itroutman.com
(757) 687-7547

Section 9.14. Consents. To the extent that any written consent or approval by Seller is
required hereunder, Buyer may rely upon the written consent or approval of any one of the
individual Seller parties as evidence of the consent or approval of each Seller party.
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Section 9.15. Force Majeure. As used in this Agreement, the term “Force Majeure”
means any cause beyond the parties’ control including, but not limited to, strikes, lockouts, actions
of labor unions, riots, storms, floods, litigation, explosions, acts of God or the public enemy, acts
of government, insurrection, mob violence, civil commotion, sabotage, terrorism, malicious
mischief, vandalism, inability (notwithstanding good faith efforts) to procure, or general shortage
of, labor, equipment, materials, facilities, or supplies in the open market, defaults of independent
contractors or subcontractors (provided that remedies are being diligently pursued against the
same), failures of transportation, fires, other casualties, epidemics, quarantine restrictions, freight
embargoes, or severe weather. In the event of any Force Majeure that results in a delay in the
performance of either party’s obligations under this Agreement, the time period specified for such
performance shall be extended by one (1) day for every day of delay resulting from Force Majeure.

Section 9.16. Time is of the Essence. Time is of the essence with respect to the
performance of the obligations of the parties as set forth in this Agreement.

Section 9.17. Escrow Agent. The duties of Escrow Agent in its capacity as an escrow
agent for the Deposit, and any Extension Deposit(s), are only those as are herein specifically
provided and Escrow Agent shall incur no liability whatsoever in the performance of said duties,
except for acts of bad faith, negligence or willful disregard of this Agreement. Seller and Buyer
hereby release Escrow Agent from any act done or omitted to be done by Escrow Agent in good
faith in the performance of its duties hereunder. Seller and Buyer shall indemnify and hold Escrow
Agent harmless against all costs, damages, fees, expenses and liabilities which, in good faith,
Escrow Agent may incur in connection with its duties as escrow agent under this Agreement.
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IN WITNESS WHEREOF. the parties execute this Agreement as of the date set forth
above:

SELLER:

TURNING POINT CHURCH AND
MINISTRIES, formerly known as AGAPAE’

INTERN. x’I‘IOi;?ZHURCH a church
y/ ol
BY-./M’{ \\—-i g / ?
Trustee Heartsille Reynolds DATE
A z/ -
BY: dgl_w — ....*‘Z;'Amm &L z35
Trustee: Edward Thomas DANT f

se( Aéz/’ %w 5//6//25

Tms*lee Ronald Hayes ~ 5

BY(QQJA V) l‘ / Cu_w ‘LZ“

Trustee: Portia Mc

If ;‘\(‘

BY: Ut | J‘rrLA' )i /'2/35
Trubstee: Sharon McPherson DATE

BUYER:

FRANKLIN GROUP COMPANIES,
a Virginia limited liability company

By:
Manager
Date: o -
By: - o
Manager
Date: -
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above:

IN WITNESS WHEREOF, the parties execute this Agreement as of the date set forth

SELLER:

TURNING POINT CHURCH AND
MINISTRIES, formerly known as AGAPAE’
INTERNATIONAL CHURCH, a church

BY:
Trustee: Heartsille Reynolds DATE

BY:
Trustee; Edward Thomas DATE

BY:
Trustee: Ronald Hayes DATE

BY:
Trustee: Portia McCraw DATE

BY:
Trustee: Sharon McPherson DATE

BUYER:

FRANKLIN GROUP COMPANIES,
a Virginia limited liability company

" Manager
Date: &/ & VL N
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Exhibit A
Legal Description
GPIN: 1494-64-1457-0000

ALL THAT certain lot, piece or parcel of land, lying, being and situate in the City
of Virginia Beach, Virginia, together with the buildings thereon and the
appurtenances thereunto belonging, being known, numbered and designated as
PARCEL A, as shown on that certain plat entitled, “Subdivision of Property of
Courthouse Baptist Church of Virginia Beach, Virginia (D.B. 3482, P. 793),
formerly property of William E. and Mildred E. Godwin, as shown on plat entitled
‘Boundary Survey of Property of William E. and Mildred E. Godwin, and Seaboard
Savings and Loan Association’ (D.B. 2718, P. 304)”, Princess Anne Borough,
Virginia Beach, Virginia” prepared by John E. Sirine and Associates, Ltd. and dated
July 15, 1995, which said plat is recorded in the Clerk’s Office of the Circuit Court
of the City of Virginia Beach, Virginia in Map Book 246, at Pages 91 and 92.

LESS AND EXCEPT that certain portion of real estate containing 1.730 acres,
more or less, conveyed to the Commonwealth of Transportation Commission of
Virginia, by Certificate of Take recorded in the aforesaid Clerk’s Office as
Instrument Number 20071017001410450.

IT BEING the same property conveyed to Agapae’ International Church, formerly
known as Agapae’ World Outreach Center, a church, by Deed from Norman S.
Smith, Leslie W. Smith, and Lonnie Glossin, Trustees for Courthouse Baptist
Church, dated April 14, 1997, and recorded April 22, 1997 in the aforesaid Clerk’s
Office in Deed Book 3730, Page 1261.
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Exhibit B

Approximate Location of Property to be acquired is below, with total acreage of 2.3 AC. Exact
extents of the Property to be determined during the Approvals Period,
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Y B \B"EF;Gclnlﬂ Pro p e rty Searc h Real Estate Assessor Home

City of Virginia Beach - VB Property Search
14946414570000 TURNING POINT CHURCH AND MINISTRIES Total Value

OVERVIEW
KEY INFORMATION

GPIN (Parcel ID) . 1494641457(;000_

Situs Address_ ' 2641 Princess Anne Rd, Virginia Beach, VA, 23456 -
_Mailing Address | 2_641 PRINCESS ANNE RD, VIRGINIA BEACH, VA, 23456-2507 o

Owner 1 TURNING POINT CHUR;H AND MINISTRIES

| Owner 2 -

Legal Description COURTHOUSE BAPTIST CHURCH VA BCH PT PAR A 9.137 AC

Council District I D02
Neighborhood Princess Anne ’
Property Class Tax Exempt
Class Description 708 Religious - Churches
FY25/26 ASSESSMENT
Land Value $356,300

Improvement Value | $777,500

Total Value $1,133,800

LAND INFORMATION

IELASS DESCRIPTION MAP BOOK MAP PAGE LAND USE ZONING LAND SIZE

[708 Religious - Churches - - No AG2 397,753.50 SF

BUILDING INFORMATION

C01 - 708 RELIGIOUS - CHURCHES

IMPROVEMENTS
USE CODE DESCRIPTION D # CONSTRUCTED YR. SIZE ]
CHURCH Church c 2000 4,500 SF |
| PAVING Paving 01 2000 27,000 SF |
FLOOR DETAIL
| FLOORS FINISHED AREA ~ DESCRIPTION HVAC  SPRINKLERS FRAMING CLASS B
[1 4,500 SF Church - - Class D - Wood Joist B ‘
[ Total: 4,500 SF B
INTERIOR & EXTERIOR FEATURES
INTERIOR & EXTERIOR FEATURES - SIZE/COUNT
| Roof Extension Canopy 153

SALES INFORMATION



' INSTRUMENTNO.  DEEDBOOK  DEED PAGE  DEED DESCRIPTION SALEDATE  SALEPRICE  MULTI-PARCEL j

[+ 20250522NC07 - : NAME CHANGE 05/22/2025  $0 NO
Grantee TURNING POINT CHURCH AND MINISTRIES
| Grantor AGAPAE INTERNATIONAL CHURCH
1 W — = -
"+ 000000000000000 3730 1261 GENERAL WARRANTY 05/23/1997  $600,000 NO
Grantee | AGAPAE INTERNATIONAL CHURCH
Grantor | COURTHOUSE BAPTIST CHURCH OF V B (APHIS HISTORY)
[+  000000000000000 3482 793 GENERAL WARRANTY 03/20/1995 $675000  NO
Grantee : COURTHOUSE BAPTIST CHURCH OF V B (APHIS HISTORY)
Grantor -
ASSESSMENT HISTORY

* “This assessment history consists of Land Book (July 1) values only and does not display any mid-cycle adjustments to value”

FISCAL YEAR LAND VALUE IMPROVEMENT VALUE TOTAL VALUE TAX PER $100 ANNUAL TAXES

2026 $356,300 ~ $777,500 $1,133,800 $0.97 $0.00 -
2025 $356,300 $813,900 $1,170,200 $0.97 $0.00

2024 $356,300 $802,800 $1,159,100 $0.99 $0.00

2023 $239,300 $0 o $239,300 $0.99 §2,369.08

2022 $239,300 %0 $239300 $099 $2,369.08

2021 $239,300 $0 $239,300 $1.0175 $2,434.88

2020  $239,300 $0 o $239,300 $1.0175 $2,434.88

2019 $239,300 $0 o $239,300 ©$1.0025 $2,398.98

2018 o $239,300 $0 $239,300 $1.0025 $2,398.98

2017 $239,300 $0 $239,300 $0.99 $2369.08
2016 $239,300 $0 $239,300 $0.99 $2,369.08 -
2015 $239,300 $0 N $239,300 $0.93 $2,225.50

2014 $239,300 S0 $239,300 $0.93 $2.225.50 |
2013 ) $239,300 so $239,300 $0.95 $2,273.36

2012 $239,300 $0 - $239,300 $0.89 $2,129.78 |
2011 ~ $239,300 $0 $239,300 $0.89 $212078
2010 $368,200 $0 $368,200 $0.89 $3,276.98 '
2009 $368,200 50 $368200  $0.89 $3,276.98

2008 $368,200 $0 o $368,200 5089 $3,276.98 ]

Exemption programs such as Seniors, Disabled Persons, Veterans, Energy Efficient Buildings, etc. are not reflected in the Annual Taxes

ANNUAL TAXES

4,000 ST -

2,000 == —

-2,000 . S
2008 2010 2012 2014 2016 2018 2020 2022 2024 2026

2009 201 2013 2015 2017 2019 2021 2023 2025



ANNUAL ASSESSMENT

1,500.000 — e e
1,000,000
500,000 E—
2008 2010 2012 2014 2016 2018 2020 2022 2024 2026
2009 2011 2013 2015 2017 2019 2021 2023 2025
[ E
[
»
, .’h
| 500 ft [ : 7S %,

note: Modular Building {dbl wide)
located behind building 9/2008

20
9
El RFX {Upper)
15Br {@
o0 Slab

Asphalt

2641 Princess Anne Road

Data last updated: 01/14/2026



—

‘BI:ERA%:M Pro p e rty Searc h Real Estate Assessor Home

City of Virginia Beach - VB Property Search
14945468420000 SOUTHERN23 LLC Total Value

OVERVIEW
KEY INFORMATION

GPIN (Parcel ID) 14945468420000

Situs Address -

Mailing Address | 300 32ND ST STE 310, VIRGINIA BEACH, VA, 23451-2968
Owner 1 | SOUTHERNZ3 LLC

I. R o o o
Owner 2 -

Legal Description RESUP PAR A AND PROP OF W E & P H SAWYER PARCEL 1A 6.258 AC

Council District | D02

Neighborhood Apartments

Property Class Commercial/Industrial

Class Description 400 Vacant Commercial Land
FY25/26 ASSESSMENT

Land Value $4,840,000

Improvement Value | $0

Total Value | $4,840,000

LAND INFORMATION

_ MAPBOOK MAP PAGE LAND USE ZONING LAND SIZE |

| CLASS DESCRIPTION B
272,578.25 SF |

| 400 Vacant Commercial Land - - Ne A18

BUILDING INFORMATION
No data to display

SALES INFORMATION
No data to display

ASSESSMENT HISTORY

* “This assessment history consists of Land Book (July 1) values only and does not display any mid-cycle adjustments to value”

FISCAL YEAR LAND VALUE IMPROVEMENT VALUE TOTAL VALUE TAX PER $100 ANNUAL TAXES
2026 $4,840,000 $0 o $4,840000 $0.97 $46,948.00
| 2025 $287,900_ $0 $287,900 $0.97 32,792.64_ )

Exemption programs such as Seniors, Disabled Persons, Veterans, Energy Efficient Buildings, etc. are not reflected in the Annual Taxes



ANNUAL TAXES

60,000 e’ —

40,000

20,0600

0
2025 2026

ANNUAL ASSESSMENT

6,000,000 e

4,000,000 e

2,000,000 —

2025 2026

No Photo Available




Data last updated: 01/14/2026



Tab F:

RESNET Rater Certification (MANDATORY)



Virginia '
Housmg Appendix F

RESNET Rater Certification of Development Plans

| certify that the development’s plans and specifications incorporate all items for the required baseline energy performance as
indicated in Virginia's Qualified Allocation Plan (QAP).

If the plans and specifications do not include requirements to meet the QAP baseline energy performance, those requirements still
must be met, even though the application is accepted for credits.

***Please note that this may make the Application ineligible for credits. The Requirements apply to any new, adaptive
reuse, or rehabilitated development (including those serving elderly and/or physically disabled households).

In addition, provide HERS rating documentation as specified in the manual.

New Construction — EnergyStar Certification
The development’s design meets the criteria for the EnergyStar Certification. Rater understands that before issuance of IRS
Form 8609, the applicant will obtain and provide EnergyStar Certification to Virginia Housing.

Rehabilitation — 30% performance increase over existing, based on HERS index.
Or, it must provide evidence of a HERS Index of 80 or lower. The rater understands that before IRS Form 8609 is issued, the
rater must provide Virginia Housing with energy performance certification.

Adaptive Reuse —~ Must provide evidence of a HERS index of 95 or lower. The rater understands that before IRS Form 8609 is
issued, the rater must provide Virginia Housing with energy performance certification.

Additional Optional Certification

I certify that the development’s plans and specifications incorporate all items for the certification as indicated below, and | am an
accredited verifier of said certification. If the plans and specifications do not include requirements to obtain the certification, those
requirements must still be met, even though the application is accepted for credits. Rater understands that before issuance of IRS
Form 8609, the applicant will obtain and provide Certification to Virginia Housing.

Earthcraft Certification - The development's design meets the criteria to obtain Earthcraft Multifamily program gold
certification or higher.

LEED Certification - The development's design meets the criteria for the U.S. Green Building Council LEED green building
certification.

National Green Building Standard (NGBS) - The development's design meets the criteria for meeting the NGBS Silver or
higher standards to obtain certification

Enterprise Green Communities—The development's design meets the requirements stated in the Enterprise Green
Communities Criteria for this development's construction type to obtain certification.

// p/ y /' *+*please Note Raters must have completed 500+ ratings to certify this form***

— s
PN,

! 2 —

( = ;_-_"__,I/ — ) ! Jeff Sadler 1-8-26
RESNET/Rater Signature Printed Name Date
Building Efficiency Resources Gabriel Pasillas
RESNET Provider Agency Provider Contact Name
WM raiths hers@theber.com 800-399-9620
Contact Signature Email Phone

RESNET Rater Cert rev.2025_0408)
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Tab G:

Zoning Certification Letter (MANDATORY)



Virginiaﬂ

Housing

Zoning Certification

NOTE TO DEVELOPER: You are strongly encouraged to submit this certification to the appropriate local official at least
three weeks in advance of the application deadline to ensure adequate time for review and approval

General Instructions:

1.

2.

The Local Certification section must be completed by the appropriate local official or Civil Engineer.
The Engineer must be registered in the Commonwealth of Virginia.

‘Development Description’ should be provided by the Owner.

‘Development Address should correspond to [.A.2 on page 1 of the application.

‘Legal Description’ should correspond to the site control document in the application.

‘Proposed Improvements’ should correspond with 1.B & D and liI.A of the application.

‘Other Descriptive Information’ should correspond with the information in the application.

Any change in this Certification may result in disqualification of the application.

If you have any questions, please contact the Tax Credit Allocation Department at:

taxcreditapps@virginiahousing.com

Zoning Certification Rev.2024_1231.Docx



Zoning Certification

DATE: December 1, 2025

TO: Virginia Housing
601 South Belvidere Street
Richmond, VA 23220

RE: ZONING CERTIFICATION

Whispering Pines
The Silo Apts., LP
Southern23, LLC

Name of Development:

Name of Owner/Applicant:

Name of Seller/Current Owner:

The above-referenced Owner/Applicant has asked this office to complete this form letter regarding the zoning of the
proposed Development {more fully described below). This certification is rendered solely to confirm proper zoning for the
site of the Development. it is understood that this letter will be used by the Virginia Housing Development Authority solely
to determine whether the Development qualifies for points available under VHDA's Qualified Allocation Plan for housing tax
credit. :

DEVELOPMENT DESCRIPTION:

Development Address:
2737 Princess Anne Road, Virginia Beach, VA 23456

Leal Description:

See attached.

Proposed Improvements:

Construction
New Construction:  #Units 200 # Buildings Total Floor Area  215,028.47 sq. ft.
Adaptive Reuse # Units # Buildings Total Floor Area
Rehabilitation: # Units # Buildings Total Floor Area

2
Zoning Cettification Rev.2024_1231.Docx



Zoning Certification, cont’d

Conditional A-18 (Apartment) allowing a density of 18 units per
Not less than thirty-eight (38) percent of the total number of dwelling

Current Zoning:

acre, and the following other applicable conditions:
units shall be designated as workforce housing units, which allows a 30% increase in density and a total of 200 units.

Other Descriptive Information:

LOCAL CERTIFICATION:

Check one of the following a appropriate:

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

The development described above is approved for non-conforming use. To the best of my knowledge, there are no
|:I zoning violations outstanding on this property, and no further zoning approvals and/or special use permits are

required.
Beonneh Sall—
Signature
Hannah M. Sabo g e S e
Printed Name
Zoning Administrator
Title of Local Official or Civil Engineer
(757) 385-5067
Phone
January 14, 2026
Date
NOTES TO LOCALITY:

1. Return this certification to the developer for inclusion in the tax credit application package.
2. Any change in this form may result in disqualification of the application.
3. If you have any questions, please contact the Tax Credit Allocation Department at

taxcreditapps@virginiahousing.com.

Zoning Certification Rev.2024_1231.Docx



Authentisign ID: B53ASFEE-11CB-EDT1 -BA77-14CB652F4F58

Exhibit A
Legal Description of Parcel A
GPIN: 1494-54-3861-0000

ALL THAT certain tract, piece or parcel of land, in Seaboard Magisterial
District, City of Virginia Beach (formerly Princess Annc County), Virginia
consisting of 7.817 acres and described as Parcel A as shown on that certain
“Subdivision of Properly of R. Everett Sawyer and R. G. Moore and Frances
Moore” dated June 25, 1985 made by Talbot and Associates, Ltd., and recorded
July 12, 1985 in the Clerk’s Office in the Circuit Court of the City of Virginia
Beach, Virginia in Deed Book 2426 at Page 496, et seq. together with any
buildings and improvements thereon and with ali rights of way and drainage.

Save and except the property conveyed to the Commonwealth of Virginia, by
deed of Mary V. Sawyer, Trustee of THE SAWYER FAMILY TRUST v/a
dated July 3, 2002, in its deed dated July 10, 2007, which deed is recorded

in the Clerk’s Office of the Circuit Court of the City of Virginia Beach,
Virginia as instrument number 2007 1003001343980.

147170005v6



Authenlisign ID; BS3ASFEE-11CB-ED11-BATZ-14CBE52F 4F 5B

Exhibit B
Legal Description of Parcel B

GPIN: 1494-54-7938-0000

All that certain ot, plece or parcel of land, lying, situate and
being in the Clty of Virginia Beach, Virginia, known as 5,011
Acres as shown on "Survey of Part of R, Evereit Sawyer's
Property, Princess Anne Borough, Virginia Beach, Virginla,

for R, Evereit Sawyer, Scale 1"=100', Date: Dec, 26, 1974"

by James C, Hickman, Certified Land Surveyor. Said conveyance
ia hereby expressly subject to a reservation of right of way along
a 20 foot existing lane as shown on said Plat for R. Everett
Sawyer, hus heirs, assigns and devisees,

16

147170005v6




Authenlisign ID: BS3ASFEE-11CB-ED11-BA77-1 4CB852F4F5B

Exhibit C

Depiction of Property

17

147170005v6




Exhibit A
Legal Description
GPIN: 1494-64-1457-0000

ALL THAT certain lot, piece or parcel of land, lying, being and situate in the City
of Virginia Beach, Virginia, together with the buildings thereon and the
appurtenances thereunto belonging, being known, numbered and designated as
PARCEL A, as shown on that certain plat entitled, “Subdivision of Property of
Courthouse Baptist Church of Virginia Beach, Virginia (D.B. 3482, P. 793),
formerly property of William E. and Mildred E. Godwin, as shown on plat entitled
‘Boundary Survey of Property of William E. and Mildred E. Godwin, and Seaboard
Savings and Loan Association’ (D.B. 2718, P. 304)”, Princess Anne Borough,
Virginia Beach, Virginia” prepared by John E. Sirine and Associates, Ltd. and dated
July 15, 1995, which said plat is recorded in the Clerk’s Office of the Circuit Court
of the City of Virginia Beach, Virginia in Map Book 246, at Pages 91 and 92.

LESS AND EXCEPT that certain portion of real estate containing 1.730 acres,
more or less, conveyed to the Commonwealth of Transportation Commission of
Virginia, by Certificate of Take recorded in the aforesaid Clerk’s Office as

Instrument Number 20071017001410450.

IT BEING the same property conveyed to Agapae’ International Church, formerly
known as Agapae’ World Outreach Center, a church, by Deed from Norman S.
Smith, Lesliec W. Smith, and Lonnie Glossin, Trustees for Courthouse Baptist
Church, dated April 14, 1997, and recorded April 22, 1997 in the aforesaid Clerk’s

Office in Deed Book 3730, Page 1261.

16



Exhibit B

Approximate Location of Property to be acquired is below, with total acreage of 2.3 AC. Exact
extents of the Property to be determined during the Approvals Period,

17



Tab H:

Attorney's Opinion (MANDATORY)



WILLIAMS MULLEN

Direct Dial: 757.629.2064
echapman@williamsmullen.com

January 14, 2026

TO:  Virginia Housing
601 South Belvidere Street
Richmond, Virginia 23220

RE: 2026 4% Tax Credit Reservation Request (30% present value credits to be paired with
Tax-exempt bonds)

Name of Development: Whispering Pines
Name of Owner: The Silo Apts., LP

Dear Virginia Housing:

This undersigned firm represents the above-referenced Owner as its counsel. It has
received a copy of and has reviewed the completed application package dated January 14, 2026
(of which this opinion is a part) (the “Application”) submitted to you for the purpose of requesting,
in connection with the captioned Development, a reservation of low-income housing tax credits
(“Credits”) available under Section 42 of the Internal Revenue Code of 1986, as amended (the
“Code”). It has also reviewed Section 42 of the Code, the regulations issued pursuant thereto and
such other binding authority as it believes to be applicable to the issuance hereof (the regulations
and binding authority hereinafter collectively referred to as the “Regulations”).

Based upon the foregoing reviews and upon due investigation of such matters as it deems
necessary to render this opinion, but without expressing any opinion as to either the
reasonableness of the estimated or projected figures or the veracity or accuracy of the factual
representations set forth in the Application, the undersigned is of the opinion that:

1. It is more likely than not that the inclusion in eligible basis of the Development of
such cost items or portions thereof, as set forth in the Hard Costs and Owners Costs section of
the Application form, complies with all applicable requirements of the Code and Regulations.

2. Assuming that you designate the buildings in the Development as being in a
difficult development area pursuant to Code Section 42(d)(5)(B)(v), the calculations (a) of the
Maximum Allowable Credit available under the Code with respect to the Development and (b) of
the Estimated Qualified Basis of each building in the Development comply with all applicable
requirements of the Code and Regulations, including the selection of credit type implicit in such
calculations.

3. The 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.

4. The site of the captioned Development is controlled by the Owner, as identified in
the Site Control section of the Application.

5. Based solely upon my review of (i) the Applicant’s partnership agreement; (ii) any
certifications, resolutions, or consents provided to me by the Applicant; and (iii) such operating
agreements, partnership agreements, bylaws, or other organizational documents of the

Williams Mullen Center | 200 South 10th Street, Suite 1600 Richmond, VA 23219 | P.O. Box 1320 Richmond, VA 23218
T 804.420.6000 F 804.420.6507 | williamsmullen.com | A Professional Corporation



January 14, 2026
Page 2

Applicant’s Principals which | deemed necessary to issue this Opinion (none of which are attached
to this Opinion), the individuals identified on the list attached as Exhibit A are duly authorized to
execute documents on behalf of the Applicant, to the best of my knowledge and belief.

Finally, the undersigned is of the opinion that, if all information and representations
contained in the Application and all current law were to remain unchanged, upon the placement
in service of each building of the Development, 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 (“Virginia Housing”) to issue a reservation of Credits to the Owner.
Accordingly, it may be relied upon only by Virginia Housing 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 to support the promotion or marketing of the
transaction or matters addressed herein.

Williams Mullen

By: C‘Zj@éa% &4/04%0

Its:  Partngr




EXHIBIT A
TO
ATTORNEY’S OPINION LETTER

Based solely upon my review of (i) the Applicant’s partnership agreement; (ii)
any certifications, resolutions, or consents provided to me by the Applicant; and (jii)
such operating agreements, partnership agreements, bylaws, or other organizational
documents of the Applicant's Principals which | deemed necessary to issue this
Opinion (none of which are attached to this Opinion or included within this Exhibit), the
individuals identified below are duly authorized to execute documents on behalf of the
Applicant, to the best of my knowledge and belief.

NAME TITLE

1 W. Taylor Franklin Manager of TF81 Enterprises
Management, LLC, a Manager of The
Silo Apts. GP, LLC, the General
Partner of The Silo Apts., LP

2 | Wendell C. Franklin Manager of WCF Enterprises
Management, LLC, a Manager of The
Silo Apts. GP, LLC, the General
Partner of The Silo Apts., LP

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20




Tab I:

Nonprofit Questionnaire (MANDATORY for points or
pool)

NOTE: The following documents need not be submitted unless requested by Virginia Housing:
-Nonprofit Articles of Incorporation
-IRS Documentation of Nonprofit Status
-Joint Venture Agreement (if applicable)

-For-profit Consulting Agreement (if applicable)



Tab J:

Relocation Plan and Unit Delivery Schedule

(MANDATORY-Rehab)



Tab K:

Documentation of Development Location:



Tab K.1

Revitalization Area Certification



Tab K.2

Surveyor’s Certification of Proximity to
Public Transportation using Virginia
Housing template



m"

Surveyor’s Certification of Proximity to Transportation

General Instructions

1. This form must be included with the Application.
2. Any change in this form may result in a reduction of points under the scoring system.
3. Ifyou have any questions, please contact the Tax Credit Allocation Department at texcreditapps@virginiahousing.com.

. December 1, 2025
Date:

TO: Virginia Housing
601 South Belvidere Street
Richmond, Virginia 23220 2025 Tax Credit Reservation Request

Name of Development ___ Whispering Pines

Name of Owner _ The Silo Apts., LP

RE:

Ladies and Gentlemen:

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

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

D 2,640 feet or % mile of the nearest access point to an existing commuter ralil, light rail or subway
station; OR
1,320 feet or % mile of the nearest access point to an existing public bus stop or a public bus stop to be

built in accordance with existing proffers. If the public bus stop is proffered, include copy of executed

proffers with this form. @.
]Eb-
-

¢
Firm Name Timmons G%\

o
.~ “"”\ ,
JO}IN G, ZASTENSRT~iz®
By John Zaszewski \ g

& lic. No. 048273 i~
Timmons Group

12/1/25 &

Its

Title

Proximity To Transportation Rev.2024_1231.Docx



Tab L:

PHA / Section 8 Notification Letter



Virginia f
HOUSlng PHA or Section 8 Notification Letter

If you have any questions, please contact the Tax Credit Department at taxcreditapps @virginiahousing.com.

General Instructions

1.  Because of conflicting program requirements regarding waiting list procedures, this letter is not applicable to
those developments that have 100% project-based Section 8 or project-based vouchers.

2. This PHA or Section 8 Notification letter (or proof of delivery to the correct PHA/Section 8 Administrator) must
be included with the application.

‘Development Address’ should correspond to the application.
‘Proposed Improvements’ should correspond with the application.

‘Proposed Rents’ should correspond with the application.

o v AW

‘Other Descriptive Information’ should correspond with information in the application.

NOTE: Any change to this form letter may result in a reduction of points under the scoring system.

PHA Or Section 8 Notification Letter Rev.2024_1231.Docx



PHA or Section 8 Notification Letter
December 2, 2025

Date:

To: City of Virginia Beach Housing & Neighborhood Preservation
2401 Courthouse Drive
Virginia Beach, VA 23456

Re: Proposed Affordable Housing Development

Whispering Pines

Name of Development:

The Silo Apts., LP

Name of Owner:

I would like 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 Virginia Housing.
We expect to make a representation in that application that we will give leasing preference to households on the
local PHA or Section 8 waiting list. Units are expected to be completed and available for occupancy beginning on

April 15, 2028 (date).

The following is a brief description of the proposed development:

2737 Princess Anne Road, Virginia Beach, VA 23456

Development Address:

Proposed improvements:

New Construction: # Units 200 # Buildings 6
Adaptive Reuse # Units 0 # Buildings 0
Rehabilitation: # Units 0 # Buildings 0

Proposed Rents:

Efficiencies: ) / month

¢ 1,084.00 oo
61,283.00 ;oo
¢ 1,471.00 /oon

1 Bedroom Units:
2 Bedroom Units:
3 Bedroom Units:

4 Bedroom Units: S / month

PHA Or Section 8 Notification Letter Rev.2024_1231.Docx



Other Descriptive Information:
Whispering Pines will be a 200-unit development comprised of 1-, 2-, and 3-bedroom floor plans.

PHA or Section 8 Notification Letter

We Appreciate your assistance with identifying qualified tenants.
(757) 961-0955

If you have any questions about the proposed development, please call me at

Please acknowledge receipt of this letter by signing below and returning it to me.

Sincerely yours.

James W. Noel lli
Name

Title President of Development and General Counsel

To be completed by the Lacal Housing Authority gy Sec 8 Administrator:

Seen and acknowledged by: Ruth Hill LM@ /

o |
Ruth D. Hill

Printed Name:

Director, Dept of Housing and Neighborhood Preservation

Title:

(757) 385-5752

Phone:

Date: December 19, 2025

PHA Or Section 8 Nolification Letter Rev.2024_1231.Docx



Tab M:

Intentionally Blank



Tab N:

Homeownership Plan



Tab O:

Plan of Development Certification Letter



Tab P:

Zero Energy or Passive House documentation for
prior allocation by this developer



Tab Q:

Documentation of Rental Assistance, Tax Abatement
and/or existing RD or HUD Property



GRANT AGREEMENT

This GRANT AGREEMENT (the “Agreement”) is made and entered this ! &794/ day of
November | 2025 (the “Effective Date”}, by and among the CITY OF VIRGINIA
BEACH, VIRGINIA, a municipal corporation of the Commonwealth of Virginia (the “City”),
THE SILO APTS., LP, a Virginia limited partnership, or its assigns or successors {the “Recipient”),
and THE CITY OF VIRGINIA BEACH DEVELOPMENT AUTHORITY, a political subdivision of the

Commonwealth of Virginia (the “Authority”).

RECITALS
A. The Recipient plans to develop and operate on the Site, as defined below, the
Project, as defined below.
B. In connection with its development of the Project, Recipient intends to subdivide

and compile the Assemblage and create the Site, whereupon the Site will be designated as a
parcel in the tax records of the City and assigned a GPIN/tax parcel identification number.

C. The City and the Authority have determined that the Project will result in
significant Investment and economic development on the Site, will promote safe and affordable
housing In the City of Virginia Beach, will result in substantial benefits to the welfare of the City
and its inhabitants, is in the public interest, and serves governmental interests.

D. The City plans to provide funds to the Authority for the purpose of the Authority
making a grant to the Recipient (the “Grant”) for the purpose of inducing the Recipient to
construct and operate the Project in the City of Virginia Beach.

E. payment of the Grant will be conditioned upon the Recipient’s completion of
Project construction and continued maintenance of the Project, as defined herein, and the funds
comprising payments of the Grant will be solely limited to an amount equal to the portion of the
incremental real estate tax revenues for the Site generated by the Project (i.e., including both the
fee interest {and leasehold interest, if applicable) in the land and all improvements), all as set

forth herein.

F. The City Is authorized by Section 15.2-953 of the Code of Virginia and other laws,
and the Authority is authorized by the Industrial Development and Revenue Bond Act, contained
in Chapter 49, Title 15.2 of the Code of Virginia and other laws to perform the activities
contemplated in this Agreement. The Authority is authorized by the Code of Virginia to make
grants to hon-public organizations such as Recipient in furtherance of the purpose of promoting

economic development and affordable housing.

G. This Agreement sets forth the understanding of the parties concerning the
obligations of the parties hereto, subject to the approval of the Authority and the Virginia Beach
City Council and subject to appropriation of sufficient funds by the City to the Authority to enable
the Authority to satisfy its obligations set forth in this Agreement.



NOW, THEREFORE, in consideration of the foregoing, the mutual benefits, promises, and
undertakings of the parties to this Agreement, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties covenant and agree as

follows.
Preliminary Provisions

1.1  Incorporation of Recitals. The foregoing recitals are incorporated herein by
reference.

1.2  Definitions. For the purposes of this Agreement, the following terms shall have
the following definitions:

“Approval Date” means October 21, 2025, the date of approval of this Agreement by the
City Council of the City.

“AMI” means area median gross income for the Virginia Beach-Narfolk-Newport News,
VA-NC HUD Metro FMR Area for each applicable year of the Grant Period.

“Assemblage” means, collectively, that certain real property comprised of {i) that certain
parcel of real property of approximately 6,258 acres currently owned by SOUTHERN23 LLC, with
ho currently assigned situs address and currently referred to in the records of the City Assessor
as GPIN (Parcel ID} 14945468420000; and (ji) that certain pa rcel of real property of approximately
9.131 acres currently owned by TURNING POINT CHURCH AND MINISTRIES, located at 2641
Princess Anne Rd, Virginia Beach, VA 23456 and currently referred to in the records of the City

Assessor as GPIN {Parcel D) 14946414570000.

“Base Real Estate Tax Revenue” means $47,821.00 per year, being the amount equal to
the real estate taxes levied on the Site for the current tax year as of the Effective Date. For the
avoidance of doubt, the Base Real Estate Tax Revenue is calculated based on the tax rate of $0.97
per every $100.00 of assessment value attributed to the portion of the Assemblage that
comprises the Site, with all of the real estate taxes Jevied on GPIN (Parce! D) 14945468420000
included in the figure above and roughly twenty-five and twenty-sixth hundredths percent
(25.26%) of the real estate taxes levied on GPIN (Parcel ID) 14946414570000 included in the figure
above. if the Effective Date of this Agreement falls during a tax year subsequent to the Approval
Date, or if the Effective Date of this Agreement occurs after the lot comprising the Site is created,
as evidenced by a new GPIN (Parcel ID) having been created and assigned a tax assessment value,
then the parties may amend this Agreement to reflect the then-current Base Real Estate Tax
Revenue figure as of such date without the requirement of approval by City Council of such

amendment.
“Capital Improvements” means expenses for systems and structures which include the

replacement and repair of HVAC, electrical, roofing, plumbing, windows, doors, elevators, and
appliances. Specific expenses not listed will be approved at the discretion of the City.



“Effective Date” means the date of execution and delivery of the last party to execute this
Agreement.

“Grant” means a grant to be paid to the Recipient, or its successors or assigns, by the
Authority pursuant to this Agreement.

“Grant Payment” means, for each real estate tax year during the Grant Period, an amount
equal to one hundred percent (100%) of the Incremental Real Estate Tax Revenue for such
corresponding tax year. The Parties acknowledge that the annual real estate tax levy is and may
in the future be billed and due In instaliments (currently twice a year); therefore, as used herein
“Grant Payment” shall include payments of Incremental Real Estate Tax Revenue for each
installment payment corresponding to the applicable Real Estate Tax Levy as prorated for the

applicable installment period.

“Grant Payment Request” means a written request for a Grant Payment, which shall
include (1) documentation showing its full payment of the Real Estate Tax Levy t0 the City in full
and on time {except as provided in Section 3.3 below), and {2) the amount of the requested Grant
Payment and explanation of the calculation thereof {i.e., Real Estate Tax Levy minus Base Real
Estate Tax Revenue equals Incremental Real Estate Tax Revenue, as pro-tated for the applicable

installment period).

«Grant Period” means that certain period commencing upon July st of the first real estate
tax year following Recipient’s completion of Project construction, as shall be evidenced by receipt
of a temporary Certificate of Occupancy (“Grant Commencement Date”} and ending on last day
of the thirtieth (30') real estate tax year following the Grant Commencement Date ("Grant
Expiration Date”), subject to the provisions of Section 2.6 below. The parties acknowledge that
the “Real Estate Tax Levy” for the last year of the Grant Period may not be received by the City
until after the Grant Expiration Date and that a Grant Payment shall be paid to the Recipient

corresponding to such Real Estate Tax Levy.

“Grant Management Fee” means one-time non-refundable fee and an annual payment
equal to 1% of the Grant Payment to cover the administrative expenses of the Authority for

managing the Grant during the Grant Period.

“Incremental Real Estate Tax Revenue” means, for each applicable real estate tax year
during the Grant Period, the amount by which the Real Estate Tax Levy exceeds the Base Real
Estate Tax Revenue, provided the Recipient pays the Real Estate Tax Levy to the City in full and on
time (except as provided in Section 3.3 below). in no event shall the Incremental Real Estate Tax
Revenue {or the Grant Payment) inciude penalties, interest, or any other charges resulting from
any delinquent payment. The Parties acknowledge that the Real Estate Tax Levy is and may in the
future be billed and due in instaliments (currently twice a year); therefore, as used herein
“Incremental Real Estate Tax Revenue” shall be determined based on the applicable payment (or

installment) of the Real Estate Tax Levy for each applicable real estate tax year.



“Maintain” means the Recipient’s continued maintenance and operation of the Project
following completion of Project construction, as set forth by Section 2.3.2 of this Agreement.

“Plan of Development” means site plan/evidence of financing/development schedule/.

“Project” means a development on the Site containing not less than residential units,
subject to income and rent restrictions as set forth in Section 2.5 and as shown on Exhibit A and

monitored by the State Housing Finance Agency.

“Real Estate Tax Levy” means the amount of real estate taxes levied by the City on the Site
(including both the fee interest (and leasehold interest, if applicable)) and Project (i.e., including
land and all improvements) for a given real estate tax year, pursuant to Chapter 35 Article |} of the

Code for the City of Virginia Beach (“City Code”}.

“Recipient” means THE SILO APTS., LP, a Virginia limited partnership, and its successors
and assigns, to the extent permitted by this Agreement.

“Site” means, approximately 8.56 acres that is a portion of the Assemblage, as shown
more particulatly on the subdivision plat attached hereto as Exhibit C.

“State Housing Finance Agency” means Virginia Housing (formerly known as Virginia
Housing Development Authority), a political subdivision of the Commonwealth of Virginia, or its

successor.

Section 2. Recipient’s Obligations

2.1 Grant Management Fee. The Recipient shall pay annually to the Authority the
Grant Management Fee the duration of the Grant Period. The Authority will invoice the Recipient
on or before April 1 of each year and the Reciplent shall remit payment within 30 days of issuance
of the invoice. Failure to timely remit the Grant Management Fee shall be an Event of Default.

2.2  Completion of Project Construction; Timeline.

2.2.1 Plan of Development. Recipient shall submit a Plan of Development or
similar submission for the Project to the City’s Director of Planning and Community
Development no later than nine {9) months after the Effective Date, which Plan of
Development or similar submission shall comply with the relevant provisions of the
Virginia Beach City Code and shall contain all elements of the Project as defined herein,

2.2.2 Commencement of the Project Construction. Recipient shall commence
canstruction of the Project within eighteen (18) months of the Effective Date, (the
"Construction Commencement Date”), which shall be evidenced by the issuance of all
permits necessary for the commencement of construction of the Project.



2.2.3 Completion of Project Construction. The Recipient shall complete the
Project within three years of the Construction Commencement Date, which shall be
evidenced by the issuance of a temporary certificate of occupancy for the Project.

2.2.4 Failure to Comply. If the Recipient fails to timely comply with any of the
provisions of this Section 2 then the City Manager, in his or her sole discretion, may either
extend the time by which the Recipient must comply with the corresponding requirement
or provide written notice of the City’s intent to terminate this Agreement, If Recipient fails
to cure its failure to comply within 30 days of such written notice, then this Agreement,
including all rights and obligations herein, shall, on the Authority and Clty’s election,
terminate and neither the City nor the Authority shall have any further obligation to the
Recipient and Recipient shall no longer be eligible for any Grant Payments hereunder.

2.3 Continued Maintenance and Operation of Project.

2,3.1 Continued Control of the Project by Recipient. Recipient shall continue to
own, lease, or otherwise control the Site until com pletion of Project construction pursuant
o Section 2.2.3 of this Agreement and thereafter shall continue to own, lease, or
otherwise control the Project until expiration of the Grant Period. Notwithstanding the
foregoing, Recipient may transfer the ownership or control interest in the Project to third
parties (“Transferee”}, and Recipient may (1) assign this Agreement, including the rights
and obligations herein to such party or parties at the time it transfers ownership of the
Project (including any leasehold interests), and {2) if the Agreement is assigned, Recipient
shall provide the City and Authority 30 days prior written notice of its intent to transfer
ownership or control of the Project, which notice shall include the contemplated date of
transfer, the name of the party or parties to which it intends to transfer, and a written
statement from such party that it is aware that this Agreement, including the rights and
obligations herein, will be assigned to such party. Following the transfer of ownership in
the Project to the Transferee as provided above, the term “Recipient” as used herein shall

mean the Transferee,

2.32 Continued Maintenance and Operation of the Project. Following the
Recipient’s completion of Project construction as set forth in Section 2,2.3 of this
Agreement, the Recipient, or its successors or assigns, shall continue to Maintain the
Project until the expiration of the Grant Period. For the avoidance of doubt, the Recipient’s
obligation to Maintain the Project includes the Recipient’s ongoing compliance with the
provisions set forth in Section 2.5 (Affordabie Housing) of this Agreement.

2.4  Small Business Supplier Diversity (SBSD) Program. Recipient shall comply with the
requirements of Exhibit B attached hereto, setting forth requirements for SBSD certified small
business participation efforts that shall be undertaken in connection with the Development.
Recipient shall be responsible for collecting and submitting to the Authority the Subcontractor
Participation Plan and required documentation as described in Exhibit B and for conducting the

informaticon session for subcontractors described in Exhibit B.




2.5  Affordable Housing. The Recipient shall restrict occupancy and rents of the Project
according to the schedule shown on Exhibit A, according to standards promulgated by the State
Housing Finance Agency. Annual compliance monitoring and approvals by the State Housing
Finance Agency, as provided to the City upon the City’s request, shall serve as evidence of the
Recipient’s compliance with this section. if a Project is not subject to monitoring by the State
Housing Finance Agency, Recipient shall provide to the City such information as requested by the
City to confirm compliance with the above occupancy and rent restrictions. The information shall
include but not be limited to: annual lists of units with tenant occupant household information,
incomes at program entry and current incomes, household size, rents charged, and utility
allowances used. Tenant files maintained for the Project shall be subject to audit by the City or its

Contractors.

2.6 Continued Investment and Capital improvements. For purposes of continued
investment and upkeep of the Project to the benefit of its tenants, payment of Grant Payments
after the initial fifteen (15) years of the Grant Period shall be contingent upon receipt of proof
that the Recipient has at a minimum made Capital Improvements to the Project in an aggregate
amount of $2,000,000.00 since the Grant Commencement Date. On each fifth anniversary of the
Grant Commencement Date, the Recipient shall upon request submit a report of Capital
Improvements made to the Project since the Grant Commencement Date.

Section 3. Disbursement of Grant.

3.1 Grant. During the Grant Period, the City shall pay to Recipient (or such party to
which Recipient has assigned Grant Payments pursuant to Section 9.1 of this Agreement), through
the Authority, the Grant Payments for such real estate tax year subject to the provisions of this

Section 3,
3.2  Grant Payment Requests. The Recipient shall submit each Grant Payment Request

to the Department of Economic Development, the Authority, and the Office of the City Attorney
at the respective addresses set forth in Section 8.

3.3  Disbursement of Grant Payment. Upon receipt of a Grant Payment Request, the
City shall review the accuracy of the request. The City shall not make a Grant Payment if the
Recipient 1) is not in compliance with Section 2.5 of this Agreement or 2) did not make full and
timely payment of the Real Estate Tax Levy for the applicable instaliment (except when Recipient
{i} makes fuli payment within 60 days after the date such payment was due to the City and (ii)
pays all penalties and interest for such late payment in accordance with any applicable provisions
of the Virginia Beach City Code) and shall not make a Grant Payment if Reciplent is definquent in
payment of any other taxes levied by the City for the Project (except when all penalties and
interest for such late payment have been paid in accordance with any applicable provision of the
Virginia Beach City Code). Within fifteen {15) business days of receipt of a Grant Payment Request,
the City shall notify Recipient either that (1) the City denies the request and will not make a Grant
Payment for the foregoing reasons, (2) the City approves the request and intends to make a Grant
Payment in the amount requested, or (3) the City approves making a payment to Recipient but in




a different amount than the amount requested because the amount requested is inconsistent
with this Agreement, in which case the City shall indicate the correct Grant Paymernit amount it
intends to make. Notwithstanding the foregoing, the City’s failure to respond within fifteen (15}
business days shall not constitute approval of a requested Grant Payment and the Recipient shall
not be entitled to any such payment due solely to the City’s failure to timely respond. Subject to
any necessary City Council action, including any necessary budget amendment or appropriation
of funds, the City agrees to, within fifteen (15) business days of the City’s approval of any Grant
Payment, transfer the funds for the Grant Payment to the Authority. The Authority agrees to pay
the Grant Payment to the Recipient (or such party to which the Recipient has assigned Grant
Payments pursuant to Section 9.1 of this Agreement), within fifteen {15) business days of receipt

of the funds from the City.

3.4  Recipient’s Relief. Should the Recipient believe the City failed to comply with
Section 3.3 of this Agreement, the Recipient may seek relief in accordance with Section 9.2 of this
Agreement. Provided, however, Recipient’s sole remedy shall be to receive payment for a Grant
Payment to which it was entitied (subject to the restrictions set forth in this Agreement, including,
but not limited to, Sections 3.3 and 9.5) and for which it did not receive payment.

Section 4. General Administration of Grant

The City agrees to transfer to the Authority, as and when appropriated by the City Council, the
funds necessary for the Authority to meet its obligations under this Agreement relating to the

Grant. No administrative fees or expenses shall be paid by the City.

4.1 The Authority’s obligation to undertake the activities herein is specially
conditioned upon the City providing funding on a timely basis; provided, however, the City’s
obligation is subject to appropriation by the City Council and availability of funds.

4.2  The Authority agrees to provide the City Manager, or the designee thereof, with
copies of all documents related to this Agreement, and will keep the City Attorney’s Office fully
and timely informed of all matters related to this Agreement.

it is the intent of the parties not to impose upon the Authority any responsibility, duty, or
obligation other than what may be required to implement the Grant. Accordingly, the Authority
does not assume any responsibility or liability whatsoever except as specifically stated herein,

Section 5. Representations of the Recipient

5.1  The Recipient is empowered to enter into this Agreement, to be bound hereby,
and to perform according to the terms hereof.

5.2  Anyand all actions necessary to enable the Recipient to enter this Agreement, and
to be bound hereby, have hbeen duly taken.



5.3 The person or persons executing or attesting the execution of this Agreement an
behalf of the Recipient has or have been duly authorized and empowered to so execute or attest,

5.4 The execution of this Agreement on behalf of the Recipient will bind and obligate
the Recipient to the extent provided by the terms hereof.

5.5 There exists no litigation pending against the Recipient or to the Recipient’s
knowledge threatened, which if determined adversely, would materially and adversely affect the
ability of the Recipient to carry out its obligations under this Agreement or the transactions

contemplated hereunder.

Section 6. Default.

6.1 Events of Default. Each of the following events {hereinafter called an “Event of
Default”) shall be a default hereunder by the Recipient as described:

6.1.1 Failure by the Recipient to maintain its corporate existence or the
declaration of bankruptcy by the Recipient.

6.1.2 The failure of Recipient to comply with Section 2 of this Agreement; and

6.1.3 The failure of Recipient to pay annual Real Estate Tax Levy.

6.2  Effect of Event of Default. In the case of an occurrence of an Event of Default, the
Grant provisions of Section 3 of this Agreement shall, at the City’s option, terminate ninety {90)
days after the City’s notice to Recipient and Recipient’s designated lender, unless Recipient cures
the Event of Default to the City’s satisfaction within such ninety (50) days, and neither the City
nor the Authority shall have any further obligation relating thereto and the Recipient shail no
longer be eligible for any Grant Payments hereunder. Notwithstanding the foregoing, Recipient’s
obligations hereunder will remain in force and effect throughout the Grant Period and the City
shall be entitled to any remedies available at law and equity, including, but not limited to, specific

performance.

Section 7. Recipient Reporting and Audit Rights.

7.1  Reporting. Annually, the Recipient shall provide, at the Recipient’s expense,
detailed updates and verification reasonably satisfactory to the Authority of the Recipient’s
progress regarding the completion of Project construction and, fallowing Project construction, of
Reclpient’s continued compliance with Section 2.3 of this Agreement.

7.2 Audit Rights. The Authority shall have the right to audit all books and records (in
whatever form they may be kept, whether written, electronic or other) relating to or pertaining
to the completion of the Project as contemplated by this Agreement (including any and all
documents and other materials, in whatever form they may be kept, which support or underlie
those books and records), kept by or under the control of Recipient or its contractors, including,



but not limited to those kept by their employees, agents, assigns, successors and subcontractors.
Recipient shall maintain such books and records, together with such supporting or underlying
documents and materials, for the duration of this Agreement and for at least (3) years following
the completion of this Agreement, including any and all renewals thereof. The books and records,
together with the supporting or underlying documents and materials shall be made available,
upon request, to the Authority, through its employees, agents, representatives, contractors or
other designees, during normal business hours at Recipients’ office or place of business in Virginia
Beach, Virginia. In the event that no such location is available, then the books, and records,
together with the supporting or underlying documents and records, shall be made available for
audit at a time and location in Virginia Beach, Virginia, which is convenient for the Authority

Section 8. Notices.

Any notices required or permitted under this Agreement shall be given in writing and shall
be deemed to be received upon receipt or refusal after the mailing of the same in the United
States Mail by certified mail, postage fully pre-paid or by overnight courier (refusal shall mean
return of certified mail or overnight courier package not accepted by the addressee):

| Receiver | Addressed to - | withaCopyto -
The Recipient | The Silo Apts., LP Williams Mullen
300 32™ St, Suite 310 200 South 10" Street, Sulte 1600
i Virginia Beach, VA 23451 Richmond, Virginia 23219
| | Attn: James W. Noel Ill - | Attn: T. Preston Lloyd, Jr. |
The Clty City of Virginia Beach City of Virginia Beach
. | Attn: City Manager Attn: City Attorney
' Municipal Center, Bldg. 1 Municipal Center, Bidg. 1
g | 2401 Courthouse Drive 2401 Courthouse Drive
P | Virginia Beach, VA 23456 - | Virginia Beach, VA 23456 )
The City of Virginla Beach Development Authority | City of Virginia Beach
Authority Attn: Chair Aitn: City Attorney
' 4525 Main Street, Suite 700 Municipal Center Bidg. 1
Virginia Beach, VA 23462 | 2401 Courthouse Drive
| Virginia Beach, VA23456 |

Section 9. General Terms and Conditions.

9.1 Entire Agreement; Amendments; Assighments. This Agreement constitutes the
Entire agreement among the parties hereto and may not be amended or modified, except in
writing, in proper notice, and signed by each of the parties hereto. This Agreement shall be
binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns; provided, however, that in no event may this Agreement or any of the rights, benefits,
duties, or obligations of the parties hereto be assigned, transferred or otherwise disposed of
without the prior written consent of the other, which consent neither party shall be obligated to
give, except that Recipient may assign its right to receive payment to another entity authorized
to transact business in Virginia by furnishing the City and the Authority with notice identifying the
entity and providing both contact and payment information in a form acceptable to the City and




the Authority. Notwithstanding anything to the contrary herein, (a} Recipient shall have the right
to assign its interest in the Site and Project to any future owner of the Site, the Project, or both,
provided the Recipient first shall have complied with the requirements set forth in Section 2.3.1
of this Agreement and shall have submitted to the City the form of all instruments by which it
purports to make such assignment and shall have obtained the City’s prior written approval
thereof, which approval shall not be unreasonably withheld, conditioned, or delayed, in which
event the assignor shall be released from all obligations and liabilities under this Agreement; and
{b) Recipient shall have the right to grant to a lender a security interest in, and assignment of,
Recipient’s rights hereunder as collateral for the loan to be provided by a lender providing funds
for the development of the Project, and any action taken by such lender or successor in interest
to realize on such security interest or assignment and performance thereafter shall be deemed
permitted under this Agreement, provided the Reciplent first shall have submitted to the City the
form of all instruments by which it purports to grant such security interest and assignment and
shall have obtalned the City’s prior written approval thereof, which approval shall not be
unreasonably withheld, conditioned, or delayed, but no such consent shall be required to the
exercise by lender or any assignee of lender of its right to perform Recipient’s obligations
hereunder after a default by Recipient under the applicable loan documents, The City agrees that
the lender shall not have any liability for any act or omission of Recipient hereunder and shall
only be liable for obligations arising during such time as it is the owner of Recipient’s interests in
the Site and Project pursuant to foreclosure, deed in lieu of foreclosure or otherwise.

9.2  WAIVER OF JURY TRIAL. AUTHORITY, CITY AND RECIPIENT EACH WAIVE ANY RIGHT
TG A TRIAL BY JURY WITH RESPECT TO ALL ACTIONS AND CLAIMS ARISING FROM OR UNDER THIS
AGREEMENT AND/OR OTHER TRANSACTION AGREEMENTS.

9.3 Governing Law / Venue. All issues and questions concerning the construction,
enforcement, interpretation, and validity of this Agreement, or the rights and obligations of the
parties shall be governed by, and construed and interpreted in accordance with, the laws of the
Commonwealth of Virginia, without giving effect to any choice of law or conflict of laws rules or
provisions, whether of the Commonwealth of Virginia or any other jurisdiction, that would cause
the application of the laws of any jurisdiction other than those of the Commonwealth of Virginia.
All disputes, claims, and causes of action arising out of or in connection with this Agreement, or
any performances made hereunder, shall be brought, and any judicial proceeding shall take place,
only in the Circuit Court of the City of Virginia Beach, Virginia. Each party shall be responsible for
its own attorneys’ fees in the event of any litigation or other proceeding arising from this

Development Agreement.

9.4 Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be an original, and all of which together shall be one and the same instrument, Any
signature delivered by a party by facsimile, email or other electronic transmission shall be

deemed to be an original signature to this Agreement.

9.5  Severability. [f any provision of this Agreementis determined to be unenforceable,
invalid, or illegal, then the enforceability, validity, and legality of the remaining provisions will not
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in any way be affected or impaired, and such provision will be deemed to be restated to reflect
the original intentions of the parties as nearly as possible in accordance with applicable law.

8.6 Non-Appropriation. All obligations of City and Authority under this Agreement
requiring the transfer or expenditure of money shall be subject to funds being appropriated and
budgeted by the Virginia Beach City Council in the ordinary course of the budgetary and
appropriations process each fiscal year, as required by applicable law. It is understood and agreed
among the parties that the City and the Authority shall be bound hereunder only to the extent of
the funds available, or which may hereafter become available for the purpose of this Agreement.
Under no circumstances shall the City’s or the Authority’s total liability under this Agreement
exceed the total amount of funds appropriated by the City Council for the payments hereunder

for the performance of this Agreement.

9.7 Public Disclosure.

9.7.1 Applicable Law. The parties to this Agreement acknowledge that records
maintained by or in the custody of the City and the Authority are subject to the provisions
of the Virginia Public Records Act, Va. Code §§ 42.1-76 th rough 42.1-90.1, and the Virginia
Freedom of Information Act, Va. Code §§ 2.2-3700 through 2.2-37 14 and thus are subject
to the records retention and public disclosure requirements set forth in those statutes.

9.7.2 No Waiver. Neither failure on the part of the City or the Authority to
enforce any covenant or provision contained in this Agreement nor any waiver of any right
under this Agreement shall discharge or invalidate such covenant or provision or affect
the right of the City or the Authority to enforce the same right in the event of any

subsequent default.

9.7.3 Effective Date of the Agreement. The effective date of this Agreement shall
be the date upon which it has been fully executed by the parties following approval by the

City Council and by the Authority.

9.7.4 No Pattnership or Joint Venture. It is mutually understood and agreed that
nothing contained in this Agreement is intended or shall be construed in any manner or
under any circumstance whatsoever as creating and establishing the relationship of
copartners or creating or establishing a joint venture between or among any of the parties
or as designating any party to the Agreement as the agent or representative of any other

party to the Agreement for any purpose.

9.7.5 No Third-Party Beneficiaries. The parties agree that (i) no individual or
entity shall be considered, deemed, or otherwise recoghized to be a third-party
beneficiary of this Agreement; (ii) the provisions of this Agreement are not intended to be
for the benefit of any individual or entity other than the City, the Authority, or the
Recipient; (iii) no other individual or entity shall abtain any right to make any claim against
the City, the Authority, or the Recipient under the provisions of this Agreement; and (iv}

11



no provision of this Agreement shall be construed or interpreted ta confer third-party
beneficiary status on any individual or entity.

SIGNATURE PAGES TO FOLLOW
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IN WITNESS WHEREOF, the parties hereto have executed this Performance Agreement as of the

date first written above,

CiTY:

pate: /7//7/25

Approved as to content:

Approved as to form:
AUTHORITY:

Date;
Approved as to content:

Approved as to form:

RECIPIENT:

Date: I l'\"PJDlS

CITY OF VIRGINIA BEACH, VIRGINIA
a municlpal corporation of the

Commonwealth of %}
By: l//‘ W/

City Ma nager / Authjrlzed Deslgnee

//’:'r/)/

L
Dep, of Hoishg ¢ g ﬁel;;:borhood Preservation

—Z

CIty Attorney

CITY OF VIRGINIA BEACH DEVELOPMENT

AUTHORITY
a political subdivision of the Commonwealth of Virginla

By:

Chalr / Vice Chalr

Economic Development

Clty Attorney

THE SILO APTS., LP,

a Vlrglnla l::tted pailjrshlp
Name: \}L)a Ewdl’ YN

Title: mtu\ktrjgr
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IN WITNESS WHEREOF, the parties hereto have executed this Performance Agreement as of the

date first written above.

CITY:

Date:

Approved as to content:

Approved as to form:

AUTHORITY:

Date: ///"’?/‘?5’

Approved as to content:

Approved as to form:

RECIPIENT:

Date:

CITY OF VIRGINIA BEACH, VIRGINIA
a municipal corporation of the
Commonwealth of Virginia

By:

City Manager / Authorized Designee

Dept. of Housing & Neighborhood Preservation

City Attorney

CITY OF VIRGINIA BEACH DEVELOPMENT

AUTHORITY
a political subdivisigh of the Commonwealth of Virginia

Chair / Vice Chair
g
s AL~ o~

Economic“bevelop%7
_'.-"' 4/,"/”/ - —

City Attorney

By:

THE SILO APTS., LP,
a Virginia limited partnership

By:

Name:

Title:
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EXHIBIT A
Affordable Housing Schedule

The Project shall restrict occupancy and rents to an average income designation of 60% of AMI,
according to standards promulgated by the State Housing Finance Agency, for a minimum of
thirty (30} years.
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EXHIBIT B

The Code of the City of Virginia Beach provides requirements for SBSD-certified smali
business enhancement. See, City Code § 2-224.1 et seq. The Parties agree that these

requirements will apply to this Agreement.

Recipient is required to submit a SBSD-certified Subcontracting Participation Plan (the
“Plan”), attached hereto, detailing, at a minimum:

o Whether the contractor intends to utilize any subcontractors;

e What, if any, SBSD-certified business subcontractors the contractor intends to utilize;

e The work to be performed by each SBSD-certified business;

e The estimated dollar amount to be paid to each SBSD-certified business, performing work
as a subcontractor;

Recipient is required to meet with the City Department of Finance, Purchasing Division to
review Recipient’s Subcontracting Participation Plan prior to Recipient soliciting or bidding out

any subcontracting work.

Recipient is required to include additional small, woman and minority owned (SWAM)
contractors identified by the Finance Department in Recipient’s outreach and solicitations.

The Plan must either (i) provide for at least 50% of the value of the subcontracted work to be
provided by a SBSD-certified business; or (ii) provide detailed documentation showing, with
specificity, the efforts undertaken by the prospective contractor to meet the 50% usage
requirement. Any determination of whether such efforts meet the requirements of the City Code
shall be made by the City Department of Finance, Purchasing Division.

In addition, the Virginia Beach City Council has established an aspirational goal of 12% for
minority participation.

The Plan shall become a part of the underlying agreement. Recipient may update the Plan, in
the event that unforeseen circumstances arise with relation to any SBSD-certified business
identified for participation. Such circumstances include, but are not {imited to: unforeseen
closure, or other circumstance which renders the SBSD-certified business inoperable; failure of
the SBSD-certified business to perform the contracted scope of work as specified in the executed
subcontract agreement; consistent non or poor performance of the specified scope of work as

negotiated.
Reciplent will be required to provide the Authority monthly updates as to payments made to
the subcontractors listed on the Plan, via the Monthly S85D-certified Subcontractor Payment Data

Sheet, attached hereto. Prior to final payment, each contractor shall submit a report documenting
its efforts undertaken in compliance with the Plan. A contractor may delay monthly payment and

15



will not receive final payment under a contract until he submits documentation of actual SBSD-
certified business usage. The report shall include, at a minimum:

a. A statement detailing all SBSD-certified subcontractors utilized;

b. A list of all SBSD-certified subcontractors utilized;

¢. Abrief description of the work performed by each SBSD-certified subcontractors;
d. The amount paid to each SBSD-certified subcontractor; and

e. Supply monthly updates as to payments made to its SBSD-certified subcontractors via
the CVAB — E form (attached for reference); failure to do so could impact your receipt

of payment.

Prior to engaging any subcontractors, Recipient shall require its prime contractor to conduct
an information session to highlight subcontracting opportunities. The Authority shall promote
this information session by informing the City’s Minority Business Council and utilizing the City’s
existing notification system of Small, Woman-owned, Minority-owned, and Service-Disabled

Veteran-owned businesses.

16



Form CVAB - E2

VIRGIN
- | BEACH
City of Virginia Beach - Purchasing Department Small Business
Subcontracting Participation Plan _ e Aot _
—vqo__mnn Name: Total Subcontracting Amount
Bid Number: _ _
Prime Contractor: Tt S ot
Address: Subcontracting Amourt
City, State, Zip: — muzt be at feast SU% _
Contact Telephone: of the total subcontracting amount
Contact Email:
Intent to utilize subcontractors vES NO  (indicate selection by cireling correct option)
***Participation Plan and/or Good Faith Efforts MUST be submitted with the bid***
Include all subcontractors, regardless of whether they are SWaM certified.
Vendos Name nﬂ_‘._n_“__un Canificavion _miu:mng of Work to be Performed b Verlfled
W) Number | {M,5,0rw) Scope of Work to ba Performe Dollar Amount _ e
g =
) P
s O
Q. 1
g
Q =
‘m E
£
© (T
S O
G o
= 0
»n &
IMPORTANT: THIS PARTICIPATION PLAN MUST BE COMPLETED AND SUBMITTED WITH YOUR SEALED BID, NO EXCEPTIONS
wwnniangi.!:ggBngsggwsngmgasniafﬁgin;§§§E§~S§§g§%§=§
Authorized Representative {Prime)  Print Name Title

Authorized Representative {Prime)  Signature Date

Form CVAB - E2
Updated: 2.2.7



City of Virginia Beach - Purchasing Department

Form CVAB-E
Monthly Subcontractor Payment Data Sheet
Project Name: _’..oﬂ_ Contract Awarded _
wmn\ﬂu—.n-dnn Number: Total Subcontracting Amount

Prime Contractor: _’ 1_
Project Start Date:
Project End Date:
Project Complete {Y/N):

PAYMENT DATA SHEET - CITY FORM E

Include all subcontractors, regardless of whether they are SWaM/MBE certified.

SWa Race/
Certiflcation | 5WaM Status Total Subcentract | Amount Poid this Total Amount
Vendor Name naaﬂ\_n__wa Number (4,5, or W) mm*-:,_a—nw.m»ﬂ Scope of Work Porformod Am ™ Paid to Date

IMPORTANT: THIS FORM MUST BE COMPLETED AND SUBMITTED MONTHLY WITH YOUR FIRM'S INVOICE
By signlng bcfow, you attest that the above inf s eraz ond

to the best of your & {n qddition you certify your intent to futly enguge each SV/oM-/MEE-cortifiod firm listed,
Authorized Representative {(Prime)  Print Name Title

Authorkzed Representative (Prime)  Signatuee Date

Updated: 2.2.24



EXHIBIT C

[subdivision plat displaying the Site to be attached}
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Tab R:

Documentation of Utility Allowance calculation



August 27, 2025

Silo at Southern Pine, Virginia Beach VA
Franklin Group

Pre-Project Utility Analysis

Preliminary Utility Analysis

Ecovative utilized a combination of the HUD Utility Schedule Model, EarthCraft MFNC V7
WE 1.2 fixture flow rates and Ekotrope V4.2.3 in conjunction with current tariff schedules
from the service providers listed below to calculate the projected utility allowances for
this project.

Utility Service Providers:

Electric - Dominion

Water - Virginia Beach

Sewer - Virginia Beach and HRSD
Natural Gas - NA

Trash - NA

Projected Utility Allowances

Service Paid By Tenant Utility Unit (1 Unit (2 Unit (3
Type bedroom) bedroom) bedroom)
Space Heating Electric $11 $15 $17
Space Coolin_g- ; Electric | $4 - $6 $8 |
Cooking -y Electric | $4 - $5 $5 |
Other Electric (lights, outle_ts—) Electric | $29 | $36 - $41
.;Vater Heating j Electric | $11 $15 | $19
Total Electric $59 §77 $90
Water e Water | $16 - $24 | $32 |
Sewer o Sewer | $39 | $54 | $69 |
Trash o S - Trash | NA- NAI NA:
Total Uti_lities | $114 - $155 | $191 |

No Conflict of Interest

The owner and professional/engineer are not related, as defined in IRC section 267(b) or
707(b).

Www, .com
757.655.3261



August 27, 2025

L}
.-. Q -|- I V e Silo at Southern Pine, Virginia Beach VA
Franklin Group
ILDING SCIENCE Pre-Project Utility Analysis

VA Business License

LICENSE #: 915425

2025
Business License

Sy . The Commissioner of the Revenue, of the City of Norfolk, Virginia

ACCOUNT NUMBER: 835236

ECOVATIVE ENERGY INC
T/A: ECOVATIVE ENERGY
1102 BUCKINGHAM AVE
NORFOLK VA 23508-1513
236220, 541490

Lieanses are on this day severally granted to the applicant named above to aparala the businesses,
employment or professions covered by the applications indicated hereon st the definite place of business.

This licensa shall not ba valid or have legal affect unless and until all taxss, including penalty and intarest
prescribed by City code 24-25.10 are paid to the City Treasurer.

Eéuﬂ X Yoo T

Commissioner of the Revenue City Treasurer

RESNET Rater Certificate

Certified Home Energy Rater
Jeff Sadler 4828461

RESNET RTIN

has completed the certification requirements set forth in the RESNET
Mortgage Industry National Home Energy Rating System Standards
for the certification of Home Energy Raters.

\

C//\—-é/ May 18, 2026

Eurihea Speciale Certification Valid Until
Quality Assurance Designee
Building Efficiency Resources Provider Accreditation Nurber
WWW. .com

757.655.3261



August 27, 2025

Silo at Southern Pine, Virginia Beach VA
Franklin Group

Pre-Project Utility Analysis

Utility Provider Rates

Electric - Dominion

https://www.dominioneneray.com/virginia/rates-and-tariffs/residential-rates

Water - Virginia Beach Department of Public Utilities Water

https://pu.virginiabeach.gov/customer-service/rates-fees-charges

Sewer - Virginia Beach Department of Public Utilities Sewer & HRSD wastewater
treatment

https://pu.virginiabeach.gov/customer-service/rates-fees-charges

https://www.hrsd.com/sites/default/files/assets/Documents/pdfs/finance/RateSchedule/
FY26RateSchedule.pdf

WWW. .com
757.655.3261



Tab S:

Supportive House Mandatory
Certification and Documentation



Tab T:

Funding Documentation



Tab U:

Acknowledgement by Tenant of the availability of Renter
Education provided by Virginia Housing



Acknowledgement by Tenant of Renter Education

Provided by Virginia Housing

I , have read, understand, and acknowledge, that I have been

presented information regarding the Virginia Housing free renter education to tenants.

I understand that it is my responsibility to review the website link provided here

www,virginiahousing.com/renters

By signing below, I acknowledge that I have read, and understand the terms of all items
contained in this form.

Resident Name:

Resident Signature:

Date:

Leasing Agent Name:

Leasing Agent Signature:

Date:

300 32nd Street. Suite 310 Virginia Beach. VA 23451 - (757) 965-6200 - www.fgcompanies.com




Tab V:

Nonprofit or LHA Purchase Option or Right of First
Refusal



Tab W:

Internet Safety Plan and Resident Information Form
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Tab X:

Marketing Plan for units meeting accessibility
requirements of HUD section 504



Tab Y:

Inducement Resolution for Tax Exempt Bonds



Tab Z:

Documentation of team member's Diversity, Equity
and Inclusion Designation or Veteran Owned Small
Business certification



Tab AA:

Priority Letter from Rural Development



TAB AB:

Social Disadvantage Certification or Veteran
Owned Small Business Certification
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