






























































































































































Tab A:

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






necessary or appropriate to reflect the relative economic interests of the Partners in the
Partnership; (¢) the liquidation of the Partnership within the meaning of Regulation Section
1.704-1(b)(2)(ii)(g); and (d) any other adjustments in the discretion of the General Partner as
allowed under Regulations promulgated under Code Section 704(b), or any successor
statute.

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

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

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

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

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

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

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

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

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

3 g >
this Agreement as a whole unless the context otherwise requires.

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

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

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

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

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

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

“Capital Transaction” means the sale, refinancing or other disposition of the
Partnership’s interest in the Project.
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“Code” means the Internal Revenue Code of 1986, as amended (or any
corresponding provision of succeeding law).

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

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

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

“Family Partner” means, with respect to any individual, his spouse, brothers, sisters,
ancestors, and descendants.

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

“Insolvency” means, with respect to any Person, any of the following: (i) making an
assignment for the benefit of creditors; (ii) filing a voluntary petition in bankruptey; (iii} being
adjudged bankrupt or insolvent or having entered against such Person an order of relief in any
bankruptcy or insolvency proceedings; (iv) filing a petition or answer seeking for such Person any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any statute, law, or regulation; (v) filing an answer or other pleading admitting or failing to
contest the material allegations of a petition filed against such Person seeking any reorganization,
arrangement, composition, readjustment, liquidation, ot dissolution of such Person, or any similar
relief under any statute, law or regulation; (vi) seeking, consenting to, or acquiescing in, the
appointment of a trustee, receiver or liquidator of all or any substantial part of such Person’s
propetties; or (vii) the continuation of any proceeding against such Person seeking reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under any statute,
law or regulation, for 120 days after the commencement thereof or the appointment of a frustee,
receiver, or liquidator for all or any substantial part of such Person’s properties without such
Person’s agreement or acquiescence, which appointment is not vacated or stayed for 120 days or, if
the appointment is stayed, for 120 days after the expiration of the stay during which period the
appointment is not vacated.
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“Interest” means the entire ownership interest (which may be segmented into and/or
expressed as a percentage of various rights and/or liabilities) of a Partner in the Partnership at any
patticular time, including the right of such Partner to any and all benefits to which a Partner may be
entitled as provided in this Agreement and in the Act, together with the obligations of such Partner
to comply with all the terms and provisions of this Agreement and of the Act.

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

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

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

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

1.704-2(b)(3).

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

“Partner” means a Person designated as a Partner in the Partnership as set forth on
Schedule 1, as such Schedule may be amended from time to time.

“Partner Minimum Gain” means an amount, with respect to each Partner
Nonrecourse Debt, equal to the Partnership Minimum Gain that would result if such Partner
Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance with Treasury
Regulation Section 1.704-2(i).

“Partner Nonrecourse Debt” has the meaning set forth in Section 1.704-2(b)(4) of
the Treasury Regulations.

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

“Partnership” means Marbella North Nine Limited Partnership, a Virginia limited
partnership.

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

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

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

“Person” means any individual or Entity.

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

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

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

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

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

(iv) In lieu of the depreciation, amortization or cost recovery deductions
allowable in computing taxable income or loss there shall be taken into account the
Depreciation computed in accordance with the definition of Depreciation set forth above;
and
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(v) In the event the Adjusted Book Value of any Partnership asset is
adjusted pursuant to parts (ii) or (iii) of the definition of Adjusted Book Value, the amount
of such adjustment shall be taken into account as gain or loss from the disposition of such
asset for purposes of computing Profits or Losses; and

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

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

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

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

“Schedule” means Schedule 1 annexed hereto as amended from time to time and as
so amended at the time of reference thereto.

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

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

“Tax Matters Partner” means the General Partner designated in Section 4.7 hereof as
the tax matters partner as defined in Section 623 1(a)(7) of the Code.

ARTICLE I

NAME, PURPOSE AND TERM

Section 2.1  Place of Business and Office; Resident Agent. The principal office of the
Partnership shall be 4318 N. Carlin Springs Road, Arlington, VA 22203. The name and address of
the resident agent are Carmen Romero, 4318 N. Carlin Springs Road, Arlington, Virginia 22203,
The General Partner may at any time change the location of such principal office and shall give due
notice of any such change to the Partners.
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Section 2.2 Purpose. The purpose of the Partnership is to acquire, finance, and operate
and dispose of the Project, and to do all things necessary, convenient or incidental thereto. In
addition, the Partnership may engage in and do any act concerning any or all lawful businesses for
which partnerships may be organized according to the Act.

Section 2,3 Applications, Permits and Approvals. The Partnership is hereby authorized
to make application for certificates of need, licenses, zoning and subdivision approvals, building
permits and any other permits or approvals required under federal, state or local laws applicable to
the Project to authorize the acquisition, construction and operation of the Project. Any and all acts
taken on behalf of the Partnership in furtherance of obtaining such approvals are hereby ratified,
confirmed and approved.

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

Section 2.5  Maintenance of Partnership as a Limited Liability Partnership. The General
Partner shall take all necessary actions to maintain the Partnership as a limited partnership under the
Act.

ARTICLE I

PARTNERS’ CAPITAL

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

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

Section 3.3 Partnership Capital.

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

B. No Partner shall receive any interest, salary or drawing with respect to his
Capital Contribution or his Capital Account or for services rendered on behalf of the Partnership or
otherwise in his capacity as a Partner except as specifically provided in this Agreement.

C. Except as otherwise provided in this Agreement, no Partner shall have the
right to withdraw or receive any return of his Capital Contribution. Under circumstances requiring
a return of any Capital Contribution, no Partner shall have any right to receive any funds or property
of the Partnership except as may be specifically provided in this Agreement.
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Section 3.4 Loan by Partners. If any Partner shall loan any monies to the Partnership,
the amount of any such loan shall not be an increase in his share of the distributions of the
Partnership; but the amount of any such loan shall be an obligation of the Partnership to such
Partner, and shall be repaid with interest equal to the General Partner’s cost of funds, and on such
other reasonable terms as the General Partner shall determine,

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

paity.

ARTICLE 1V

RIGHTS, POWERS AND DUTIES OF THE GENERAIL PARTNER

Section 4.1 Authotized Acts.

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

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

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

(iii)  To borrow money and issue evidences of indebtedness in furtherance
of the purpose of the Partnership, and to secure the same by mortgage, pledge or other lien on any
assets of the Partnership.

(iv)  To prepay in whole or in part, refinance, recast, increase, modify or
extend any mortgages affecting the assets of the Partnership and in connection therewith to execute
any extensions, renewals or modifications of any such mortgages on the assets of the Partnership.

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

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

(vii) 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
purpose of the Partnership (or to employ any other entity, including a company which is owned
wholly or partially by any one or more Affiliated Persons or which is an Affiliate of a General
Partner, to undertake the foregoing on commercially reasonable, arms-length terms), so long as said
activities and contracts may be lawfully carried on or performed by a limited partnership under the
laws of the Commonwealth of Virginia.

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

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

modification of financing of the Project.

Section 4.2 Management of Partnership Business.

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

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

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

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

10
#771313
013119-0049



Section 4.3 Business Control.

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

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

(1) Admitting a new Partner to the Partnership;

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

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

(iv)  Amending this Agreement in any manner;
(v)  Dissolving, liquidating or winding-up the affairs of the Partnership;

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

(vii) Entering into any merger, consolidation or restructuring of the
Partnership;

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

(ix)  Issuing any debt that is convertible info equity in the Partnership; or

(xi) Borrowing money and issuing evidences of indebtedness in
furtherance of the purpose of the Partnership, and to secure the same by mortgage, pledge or other
lien on any assets of the Partnership.
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Section 4.4 Duties and Obligations of the General Partner.

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

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

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

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

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

Section 4.5  Liability of General Partner to Other Partners. The General Partner shall not
be liable, responsible or accountable in damages or otherwise to any other Partner for any act
performed by it in good faith and within the scope of the authority conferred on it by this
Agreement, except for acts of malfeasance, intentional and willful misconduct or gross negligence,
damages arising from any material misrepresentation, or breach of a warranty to, or an agreement
with, the Partnership.

Section 4.6 Indemnification.

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

12
#771313
013119-0048



Section4.7  Tax Matters Partner. The General Partner is hereby designated to serve as
the Partnership’s “Tax Matters Partner” and shall have all of the powers and responsibilities of such
position as provided in Sections 6221 et seq. of the Code. Reasonable expenses incurred by the Tax
Matters Partner directly relating to its performance of services as Tax Matters Partner will be borne
by the Partnership. Each Partner who elects to participate in any administrative proceeding, as
permitted by Sections 6221 et seq. of the Code, will be responsible for any expenses incurred by
such Partner in connection with such participation and for any additional costs and expenses
incurred by the Partnership due to such participation. Further, the cost of any adjustments to a
Partner and the cost of any resulting audits of or adjustment to a Partner’s tax return will be borne
solely by the affected Partner.

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

ARTICLE V

TRANSFERABILITY OF GENERAL PARTNER’S INTEREST

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

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

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

C. The personal representatives, successors or assigns of any General Partner
shal] be, and remain, liable for all obligations and liabilities incurred by the General Partner prior to,
or in connection with, his retitement or withdrawal.

D. A General Partner may withdraw from the Partnership pursuant to Section
5.1(A) only upon meeting the following further requirements:
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(i) Any substitute General Partner(s) has (have) sufficient net worth and
meet(s) all other published requirements of the Internal Revenue Service necessary to assure
that the Partnership will continue to be classified as a partnership for federal income tax
purposes;

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

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

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

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

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

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

Section 5.2  Admission of a Successor or Additional General Partner. A person shall be
admitted as a General Partner of the Partnership only if the following terms and conditions are
satisfied:

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

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

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

ARTICLE V1

TRANSFERABILITY OF PARTNER INTERESTS
AND REPRESENTATIONS OF PARTNERS

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

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

Section 6.3 Representations of Partners.

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

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

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

ARTICLE VII

ALLOCATIONS AND DISTRIBUTIONS TO PARTNERS

Section 7.1 Allocations of Profit and Loss.

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

(i) If one or more Partners have a negative Capital Account, to such Partners, in
proportion to their negative Capital Accounts, until all such negative Capital Accounts have been
increased to zero. This allocation shall offset against any allocation pursuant to Section 7. 1(A)(ii) -
(iv) hereof to the extent necessary to maintain Capital Account balances which conform to the
desired distributions pursuant to Sections 7.2, 7.3 and 8.2 hereof.

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

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

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

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

» Pro rata among the Partners on a cumulative basis based on and up to the
amount of Profits allocated previously to the Partners pursuant to Section 7.1(A)(iv) hereof,

(ii)  Pro rata among the Partners based upon and up to the amount of their Capital
Contributions on a cumulative basis.
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(iii)  Any remaining Loss shall be allocated among the Partners in proportion to
their Partnership Interests.

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

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

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

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

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

A. Except as provided in Section 7.4(C) hereof, if any Partner unexpectedly
receives any adjustment, allocation or distribution described in Regulations Section 1.704-1(b)(2)(ii)
(d)4), (5), or (6), items of Partnership income and gain shall be specially allocated to such Partner
in an amount sufficient to eliminate, to the extent required by the Regulations, the Adjusted Capital
Account Deficit of such Partner as quickly as possible. This Section 7.4(A) is intended to comply
with the qualified income offset requirement in Regulation Section 1,704-1(b}(2)(ii)(d) and shall be
interpreted consistent therewith.

B. Except as provided in Sections 7.4(C) and (D) hereof, in the event any
Partner has a deficit Capital Account at the end of any Partnership fiscal year which is in excess of
such Partner’s Adjusted Capital Account Deficit, each such Partner shall be specially allocated
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items of Partnership income and gain in the amount of such excess for such year (and, if necessaty,
subsequent years) as quickly as possible.

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

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

E. Any Partner Nonrecourse Deductions for any fiscal year or other period shall
be specially allocated to the Partner who bears the economic risk of loss with respect to the Partner
Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in accordance
with Regulations Section 1.704-2(f)(i).
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F. Partnership Nonrecourse Deductions for any fiscal year or other period shall
be allocated in the same manner as Losses are allocated pursuant to Section 7.1(B) hereof.

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

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

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

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

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

ARTICLE VIII

DISSOLUTION, LIQUIDATION AND
TERMINATION OF THE PARTNERSHIP

Section 8.1  Events Causing Dissolution. The Partnership shall dissolve upon the
happening of any of the following events:
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A. the sale of the entire Project or of substantially all of the assets of the
Partnership (excepting (a) a disposition of the Project which qualifies, in whole or in part, under
Section 1031 or Section 1033 of the Code or (b) a sale in which the Partnership receives purchase
money financing in which case the Partnership shail dissolve upon receipt of final payment
thereunder);

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

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

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

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

Section 8.2 Liguidation and Distributions on Dissolution.

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

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

(L) First, to the payment of debts and liabilities of the Partnership other
than loans or other debts and liabilities of the Partnership to Partners;

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

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

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

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

ARTICLE IX

BOOKS AND RECORDS: ACCOUNTING, TAX ELECTIONS, ETC.

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

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

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

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

ARTICLE X

GENERAL PROVISIONS

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

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

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

Section 10.4 Discretion.  Unless otherwise provided herein, any provision of this
Agreement giving the General Partner the authority or power to make any decision on its own
behalf or on the behalf of the Partnership shall be deemed to provide that the General Partner may
make such decision(s) in its sole and absolute discretion.
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Section 10.5 Amendments. This Agreement may be amended in any respect only with
the consent of all Partners.

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

Section 10.7  Applicable Law. This Agreement shall be construed and enforced in
accordance with the laws of the Commonwealth of Virginia, without regard to principles of conflict
of Jaws, and the rights, duties and obligations of the Partners shall be as stated in the Act except as
provided herein.

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

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

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

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

Section 10.12 VHDA Provisions.  Notwithstanding any other provision in this
Agreement, this limited partnership and the partners shall be subject to regulation and
supervision by the Virginia Housing Development Authority (the “Authority™) in accordance
with the Virginia Housing Development Authority Act, the Rules and Regulations of the
Authority, and the Regulatory Agreement executed or to be executed between this Partnership
and the Authority and shall be further subject to the exercise by the Authority of the rights and
powers conferred on the Authority thereby. Notwithstanding any other provision of this
Agreement, the Authority may rely upon the continuing effect of this provision which shall not
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be amended, altered, waived, supplemented or otherwise changed without the prior written
consent of the Authority.

END OF ARTICLE X
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement of Limited
Partnership of Marbella North Nine Limited Partnership as of the date first above written.

#771313
013119-0049

PARTNERS:

GENERAL PARTNER:

MARBELLA NORTH NINE DEVELOPMENT
LLC, a Virginia limited liability company

By: Oj}vm\vl N\ A \

Carmen Romero

President
LIMITED PARTNER:
ARLINGTON PARTNERSHIP FOR

AFFORDABLE HOUSING, INC.,, a Virginia non-
stock corporation

By: mm@m

Carmen Romero
President




MARBELLA NORTH NINE LIMITED PARTNERSHIP

SCHEDULE 1
TO
AGREEMENT OF LIMITED PARTNERSHIP

Partner’s Name Percentage
And Address Capital Contribution Interest

General Partner
Marbella North Nine Development L1.C 310.00 0.01%
c/o Arlington Partnership for
Affordable Housing, Inc.
4318 N. Cariin Springs Road
Arlington, Virginia 22203
cromero@apah.org

Limited Partner
Arlington Partnership for
Affordable Housing, Inc. $10.00 99.99%
4318 N. Carlin Springs Road
Arlington, Virginia 22203
cromero(@apah.org
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Name of Development: Marbella North Nine
Owner: Marbella North Nine Limited Partnership

ORGANIZATIONAL CHART

Marbella North Nine Limited Partnership,
a Virginia limited partnership
Project Owner

Marbella North Nine Development LLC, Arlington Partnership for Affordable Housing, Inc.
a Virginia limited liability company Carmen Romero, President
Initial Limited Partner (99.99%)

General Partner (0.01%)

(to be replaced by tax credit investor)

Arlington Partnership for Affordable Housing, Inc.
Carmen Romero, President
Sole Owner (100%)




DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT is made as of the 1 dayof _ March 2022,
by and between MARBELLA NORTH NINE LIMITED PARTNERSHIP, a Virginia limited
partnership (the "Partnership”"), and ARLINGTON PARTNERSHIP FOR AFFORDABLE
HOUSING, INC., a Virginia nonprofit corporation (the "Developer™).

RECITALS

WHEREAS, the Partnership intends to develop, construct and lease ninety-six (96) low-
income housing tax credit units and common areas located on one or more certain land condominium
units to be located in a building (the "Building") in Arlington County, Virginia (the "Project"); and

WHEREAS, the Developer is to be paid a fee (the "Development Fee") for services rendered
in connection with the development and construction of the Project. The Partnership intends that the
Project will qualify for the low-income housing credit pursuant to Section 42 of the Internal Revenue
Code of 1986, as amended (the "Credit").

NOW THEREFORE in consideration of the foregoing, the mutual covenants of the parties
set forth herein and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

(H The Developer shall perform or shall have performed prior to the date hereof the
following services for the Partnership:

(a) Obtain construction financing on behalf of the Partnership in an amount
sufficient to fund the construction of the Project.

(b} Prepare or cause to be prepared such environmental and neighborhood
impact studies or reports, engineering surveys, and plans and specifications as may be required in
connection with the construction of the Project.

(©) Prepare and submit to the Partnership for approval a construction budget
and make recommendations to the Partnership regarding any necessary modifications thereto.

(d) Make available to the Partnership upon request copies of all contracts,
option agreements, construction financing commitments, budgets, plans and specifications or other
items prepared or obtained.,

(e) Obtain a construction contract (the "Construction Contract") from a
reputable general contractor (the "General Contractor™), which may be an affiliate of Developer,
which Construction Contract shall require the General Contractor to post a payment and
performance bond in the full amount of the Construction Contract or letter of credit in an amount
acceptable to the Partnership.

¢ Perform or cause to be performed, in a diligent and efficient manner, general

administration and supervision of construction of the Project, including but not limited to the
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following:

() administration and supervision of the activities of the General
Contractor and all other contractors, subcontractors and others employed in connection with the
construction of the Project;

(i) preparation of construction schedules and supervision of the
scheduling of construction in conformity with such construction schedules;

(iii)  periodic inspection of construction in progress, including but not
limited to inspection at completion, for defects in construction and to assure compliance with the
plans and specifications, and supervision of correction of any and all deficiencies noted pursuant
to such inspections;

(iv)  processing and payment of applications for progress payments made
by the General Contractor, including verification of such applications against the progress of
construction as indicated by the aforementioned periodic inspections; and

(v) analysis of requests for any and all change orders to or variations
from the plans and specifications approved by the Partnership (the "Plans and Specifications")
and approved project budget and submission of such requests to the Partnership for approval.

(9) Perform, or cause to be performed, in a diligent and efficient manner,
preparation of contracts, letter agreements, purchase orders, and similar documents as are
necessary to complete timely the construction of the Project in accordance with the Plans and
Specifications.

(h) Cause the Project to be completed as required by funding sources and the
Partnership in a manner consistent with good workmanship, in compliance with the following:

(1 the Plans and Specifications;

(i) all obligations of the Partnership under any financing documents
executed by the Partnership; and

(iii)  all municipal, state, and other governmental laws, ordinances, and
regulations governing the construction of the Project and the use thereof for its intended purposes
and all other requirements of law applicable to construction of the Project.

Q) Maintain, or cause to be maintained, builders risk, contractor's liability, and
workers' compensation insurance required by law and the Partnership, the limits of such coverage
to be reasonable under the circumstances, but no less than that required by construction lenders or
applicable statutes.

() Keep or cause to be kept separate project accounts and cost records and
prepare and furnish upon request financial and progress reports and statements with respect to
construction of the Project.
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(K) Make available to the Partnership upon request copies of all contracts and
subcontracts.

() Deliver to the Partnership copies of all inspection reports and applications
for payment given any lender providing a loan to the Partnership.

2 The Partnership agrees to compensate the Developer for its services by payment of a
fee (the "Development Fee'") in the amount of Three Million Dollars ($3,000,000.00). The amount of
the Development Fee may be increased immediately prior to construction loan closing to take into
account: (i) additional savings in the budget which the Developer is able to achieve; and (ii) any
additional sources of financing for the Project obtained by the Developer (the precise amount of such
additional Development Fee to be agreed upon by Developer and Partnership based on an analysis of
the budget immediately prior to construction loan closing). In addition, the Developer will be
reimbursed for any advances related to development of the Project made by the Developer to the
Partnership.

(3) The Development Fee shall be earned and all of the services to be provided by the
Developer hereunder shall be completed during the period ending with construction completion of
the Project and shall be paid at such times as the General Partner shall determine; provided, however,
that (i) for services rendered by the Developer prior to the execution of this Development Agreement,
the Developer shall earn Six Hundred Thousand Dollars ($600,000.00) of the fee on the execution
date hereof, and (ii) the remainder of the Development Fee shall be earned during the period ending
with the completion of the Project's construction. The Development Fee shall be paid no later than
December 31, 2038.

4) This Development Agreement shall be governed by and construed in accordance with
the laws of the Commonwealth of Virginia, shall be binding on and inure to the benefit of the parties
hereto and their respective legal representatives, successors and assigns, and may not be changed
orally.

(5) The Developer shall consent to any amendment to this Development Agreement
required by a syndication investor in the Partnership; provided, however, the Developer may withhold
its consent to any changes in services to be provided or fees to be paid hereunder.

(6) This Development Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original as against any party whose signature appears
thereon, and all of which shall together constitute one and the same instrument. This Development
Agreement shall become binding when one or more counterparts hereof, individually or taken
together, shall bear the signatures of all the parties reflected hereon as signatories.

(Signatures on following page)
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IN WITNESS WHEREOF and intending to be bound legally hereby, the undersigned have executed
this Development Agreement as of the day and year first above-written.

PARTNERSHIP:

MARBELLA NORTH NINE LIMITED
PARTNERSHIP, a Virginia limited partnership

By:  Marbella North Nine Development LLC,
a Virginia limited liability company
its general partner

Carmen Romero,

DEVELOPER:
ARLINGTON PARTNERSHIP FOR

AFFORDABLE HOUSING, INC., a Virginia
nonprofit corporation

iy @lmw@)uﬁ

\b
Carmen Romero, President
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Tab B:

Virginia State Corporation Commission Certification
(MANDATORY)



STATE CORPORATION COMMISSION

Richmond, December 22, 2021

This is to certify that the certificate of limited partnership of

Marbella North Nine Limited Partnership
was this day admitted to record in this oﬁice and that the said limited partnershqo (s

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

partnership and its business.

Eﬁecﬁve date: December 22, 2021

STATE CORPORATION COMMISSION
Attest:

ﬂa&%’

Clerk of the Commission




STATE CORPORATION COMMISSION

Richmond, December 22, 2021

This is to certiﬁ/ that the certiﬁcate of organization of

Marbella North Nine Development LLC
was this day issued and admitted to record in this oﬂ‘tce and that the said limited

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

applicable to the company and its business.

Eﬁecﬁve date: December 22, 2021

STATE CORPORATION COMMISSION
Attest:

ﬂa&%’

Clerk of the Commission
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Principal’s Previous
Participation Certification

(MANDATORY)



Virginia"

Housin : L .
g Previous Participation Certification
Development Name: Marbella North Nine
Name of Applicant (entfity): Marbella North Nine Limited Partnership
| hereby certify that:

1.

2022

All the statements made by me are true, complete and correct to the best of my
knowledge and belief and are made in good faith, including the data contained
in Schedule A and any statements attached to this certification.

During any time that any of the participants were principals in any multifamily
rental property, no property has been foreclosed upon, in default or assigned to
the mortgage insurer (governmental or private); nor has mortgage relief by the
mortgagee been given;

During any time that any of the participants were principals in any multifamily
rental property, there has not been any breach by the owner of any agreements
relating to the construction or rehabilitation, use, operation, management or
disposition of the property, including removal from a partnership;

That at no time have any principals listed in this certification been required to turn
in a property to the investor or have been removed from a multifamily rental
property ownership structure;

During any time that any of the participants were principals in any multifamily
rental property, there has not been a suspension or termination of payments under
any state or federal assistance contract for the property;

None of the participants has been convicted of a felony and is not presently, to
my knowledge, the subject of a complaint or 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;

None of the participants has been suspended, debarred or otherwise restricted by
any federal or state governmental entity from doing business with such
governmental entity; and
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Marbella North Nine

Exhibit: Previous Participation Certification
Explanation

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

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

Queens Court South and Queens Court North achieved substantial completion on April 5,
2021. Although the final cost certifications have been submitted to VHDA., the 8609
application is still outstanding. The 8609 application is due by March 31, 2022.

The first buildings of the Snowden's Ridge Apartments in Maryland achieved substantial
completion on 3/19/2021. However, construction on some buildings lasted until early 2022
and the final cost certification is still outstanding. The 8609 is due by March 2023.



Tab D:

List of LIHTC Developments (Schedule A)
(MANDATORY)
























Name of Development: Marbella North Nine
Owner: Marbella North Nine Limited Partnership

ORGANIZATIONAL CHART

Marbella North Nine Limited Partnership,
a Virginia limited partnership
Project Owner

Marbella North Nine Development LLC, Arlington Partnership for Affordable Housing, Inc.
a Virginia limited liability company Carmen Romero, President
Initial Limited Partner (99.99%)

General Partner (0.01%)

(to be replaced by tax credit investor)

Arlington Partnership for Affordable Housing, Inc.
Carmen Romero, President
Sole Owner (100%)







Tab E:

Site Control Documentation & Most Recent Real
Estate Tax Assessment (MANDATORY)






WHERFEAS, Seller desires to sell and Purchaser desires to purchase the Property (defined
below) on the terms and conditions hereinafter stated.

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

L. Description of the Property. The property that is the subject of this

Agreement is as follows:

(a) The Real Estate;

(b) All rights, privileges, and easements appurtenant to the Real
Estate, including without limitation, all water rights, rights of way, roadways, utility facilities
and other appurtenances used or to be used in connection with the beneficial use of the Real
Estate; and

(c) All of Seller’s rights in any studies, surveys, reports, government
approvals, permits, licenses, engineering plans, site plans, architectural plans, environmental
studies, soils reports, books and records, and similar approvals, plans and reports relating to the
Property, to the extent assignable by Seller.

All of the property described in (a), (b), and (c) above is hereinafter collectively referved to

as the “Property”.

2. Agreement to Sell and Purchase. Seller agrees to sell and convey and

Purchaser agrees to purchase the Property on the terms and conditions herein provided.

3. Purchase Price and Terms. Purchaser shail pay to Seller as the purchase

price for the Property (the “Purchase Price”) a total of $14,040,000, with the Marbella 4% Owner
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paying $8,279,388 of the Purchase Price and the Marbella 9% Owner paying $5,760,612 of the
Purchase Price.
4. Title to the Property; Environmental Assessment.

(a) At the closing of the transaction contemplated hereunder (the
“Closing™), Seller shall convey good and marketable fee simple title to the Propetty, insurable as
such in an amount equal to the Purchase Price by such title company as Purchaser may choose, at
regular rates, on a form of owner's policy satisfactory to Purchaser, free and clear of any and all
fiens and encumbrances except for (i) any lien of real estate taxes not yet due and payable, and (ji)
exceptions (other than liens securing the payment of money) set forth in Purchaser’s title insurance
commitment for the Property as to which Purchaser has not made any objection as provided
hereinafter. The matters described in clauses (i) and (ii) above are hereinafter referred to as

“Permitted Encumbrances.”

{(b) Seller shall not cause or permit the status of title to, or the
environmental condition of, the Property to be modified in any way subsequent to the Effective
Date of this Agreement without the prior written consent of Purchaser.

5. Closing.

(a) Closing shall occur on a date chosen by Purchaser with at least
thirty (30) days’ prior written notice to Seller; provided, however, that in no event shall the
Closing occur after December 31, 2026.

(b)  The parties shall cooperate with each other in good faith in order to
conduct the Closing in escrow, whereby Purchaser and Seller shall deliver to the escrow agent
chosen by Purchaser (the “Escrow Agent”), at or prior to the time for Closing, all funds and/or

instruments required to be delivered by them respectively at the Closing, and shall take all such
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other actions as shall be required hereunder to be undertaken by them respectively at or prior to
the time of Closing.

6. Conveyance; Adjustments.

(a) The following documents shall be executed and/or delivered by
Seller to Purchaser and/or Escrow Agent at Closing:

(i) A deed in recordable form conveying fee simple title to the
Propetty to Purchaser or its designees or assigns, free and clear of all liens, encumbrances or
defects, and as otherwise described in Section 4(a) (excepting the Permitted Encumbrances) (the
“Deed™);

(ii) A bill of sale conveying any and all personal property of
Seller, if any, located on the Property, with an affidavit that all such personal property is being
conveyed to Purchaser free and clear of all liens and encwmbrances of any nature;

(iti)  All plans and specifications, architectural drawings and
renderings, site plans, record plats, subdivision plats, test borings, engineering studies, surveys,
permits, approvals and other information within Seller’s possession or control concerning the
Property;

(iv)  Anassignment of all of Seller’s contract rights associated
with the Property;

(v) An affidavit prepared by the title company issuing the title
policy to Purchaser for execution by Seller stating under the penalties of perjury that Seller is not a
“foreign person” as that term is defined under Section 1445 of the Internal Revenue Code of 1986,

as amended;
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(vi) A settlement statement reflecting adjustments pursuant to
Section 6(b) and (c) below;

(vii) A certification dated as of the Closing Date providing that all
of Seller's representations and warranties set forth herein are true and correct in all material respects;

(viii) Such other certificates, agreements and other documents as
may be reasonably requested by the title company insuring title to the Property, in order to
permit it to issue a title policy reflecting that Purchaser holds good and marketable title to the
Property, subject only to the Permitted Encumbrances; and

(ix)  All other documents reasonably necessary or appropriate to
effectuate the purposes of this Agreement.

(b) Purchaser shall bear the cost of all title insurance premiums, title
examination and other title company charges, unless this Agreement is terminated because Seller is
unable to deliver title to the Property as specified herein, in which event all title company charges
will be paid by Seller. Purchaser shall pay the costs of recording any mortgages or deeds of trust on
the Property, and Seller shall pay the cost of releasing any existing mortgages, deeds of trust, or
other liens or encumbrances. Purchaser shall pay all transfer and recordation taxes and expenses.
Purchaser and Seller shall each bear the fees of its respective counsel, advisors, and for any other
representation provided fo or contracted for by such party in connection with this Agreement.

(c) Pro rata adjustments on a per diem basis shall be made between
Purchaser and Seller as of Closing Date with respect to the following items:

(i) Real estate taxes, ad valorem taxes, escrows, front foot

benefit and any similar charges by governmental authorities or special taxing districts; and
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(i)  All other charges typically prorated between buyers and
sellers of commercial real estate in the jurisdiction where the Property is located.

(d) The risk of loss or damage to the Property by fire or other casualty
shall remain on Seller until the Deed is delivered by Seller at Closing. Seller agrees to keep in place
adequate public liability insurance until Closing. In the event any portion of the Property is
condemned by any governmental authority under its power of eminent domain, or is the subject

of any notice of condemnation (a “Condemnation Proceeding™), then, notwithstanding anything

to the contrary contained herein, Purchaser may elect to terminate this Agreement, in which
event the parties shall have no further liability to each other hereunder. In the event that a
Condemnation Proceeding is filed and/or is pending against a portion of, but less than the entire
Property (a “Partial Taking™), and such Partial Taking does not, in the reasonable opinion of
Purchaser, materially negatively impact Purchaser's ability to develop the Project, Purchaser may
elect (but is not obligated) to proceed to Closing. In such event, the proceeds of the Partial
Taking up to the amount of the Purchase Price shall be paid to the Seller and the Purchase Price
shall be reduced by the greater of (i) the amount of such proceeds paid to Seller; or (ii) the
percentage of the land area taken under the Partial Taking as compared to the total acreage of the
Property multiplied by the Purchase Price. Any proceeds from the Partial Taking in excess of
the Purchase Price shall be delivered to the Escrow Agent to be held in escrow and shall be paid
to Purchaser at Closing or, in the event of a Purchaser Default hereunder, to Seller. Purchaser
shall be provided notice by Seller of any Condemnation Proceedings (whether for the entire
Property or for a portion of the Property), and Purchaser shall have the right, at its option and
expense, to represent Seller in such proceedings. Seller agrees to cooperate with Purchaser to

effectuate such Purchaser's rights, including providing notice to the condemning party. In the
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event of any Condemnation Proceeding, the Closing Date and any other deadlines and expiration
dates set forth herein shall be extended by one (1) day for each day that any Condemnation
Proceeding is pending,.
7. Default.
(a) If Purchaser defaults under this Agreement (subject to any applicable
cure period), including, without limitation, Purchaser’s failure to make payment at Closing (a

“Purchaser Default”), Seller’s sole remedy shall be the collection from Purchaser of Ten Thousand

Dollars ($10,000) as full and complete liquidated damages, and neither Purchaser nor Seller shall
have any further obligation or liability hereunder. The parties agree that Seller's collection of such
liquidated damages shall constitute fair consideration for Seller's loss of the sale of the Property and
for having removed the Property from the market during the term of this Agreement. Seller shall
also be entitled to any attorneys’ fees and costs reasonably incurred in obtaining payment of the
liquidated damages. Without limiting the foregoing, in the event of a Purchaser Default, Seller shall
have no right to seek any equitable remedy, including, without limitation, specific performance of
this Agreement.

(b) If Seller defaults under this Agreement (subject to any applicable
cure period as provided herein) including, without limitation, the breach of any representation,
warranty or covenant herein (a “Seller Default”), Purchaser shall be entitled (i) to pursue specific
performance, or (ii) to terminate this Agreement, whereupon Seller shall reimburse Purchaser for
the costs of all property studies and other expenses incurred by Purchaser (the “Expenses
Reimbursement”), which expenses reimbursement shall not exceed $25,000. Notwithstanding the

foregoing, Purchaser shall not have waived its right to, and shall be entitled to exercise any rights
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and remedies available to Purchaser at law or in equity. Purchaser shall also be entitled to any
attorneys’ fees and costs reasonably incurred in enforcing its rights under this Agreement.

8. Purchaser’s Conditions Precedent to Closing.

(a) The following conditions shall exist at the time of Closing hereunder,
and the obligation of Purchaser to purchase the Property pursuant to the terms of this Agreement
shall be conditioned upon and subject to the satisfaction (or waiver in writing by Purchaser) of each
such condition:

() The status of title to the Property shall be as required by this
Agreement.

(ii)  No part of the Property shall have been acquired, or shall be
about to be acquired, by authority of any governmental agency in the exercise of its power of
eminent domain or by private purchase in lieu thereof, no portion of the Property shall have been
damaged, and no zoning or similar land use proceeding shall have been instituted, where such
acquisition, damage or proceeding would have a material adverse affect on Purchaser’s intended
development and construction of the Project.

(iii)  Seller shall not be in material breach of its representations
and warranties as set forth herein and Seller shall have performed and complied in all material
respects with all of the covenants and conditions required by this Agreement to be performed or
complied with at or prior to Closing,.

(iv)  Seller shall deliver possession of the Property to Purchaser at
Closing, free of all leases, tenancies and occupants.

(v) All written notices of violations of governmental orders or

requirements noted or issued by any public authority having jurisdiction, and any action in any coutt
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against or affecting the Property, shall have been complied with by Seller, and the Property shall be
free and clear thereof.
(vi)  The Property abuts and has an unrestricted right of access to

a public road, and storm sewer, sanitary sewer, water, gas, electric, telephone and cable television
shall be available to the boundaries of the Property in sufficient quantities to serve Purchaser’s
intended development of the Property and at a cost reasonably acceptable to Purchaser.

()] If any of the foregoing conditions are not fully satisfied as of the
Closing Date, Purchaser shall have the option: (i) to waive such condition precedent and proceed to
Closing, or (ii) to terminate this Agreement, and the parties shall be relieved of all further obligation
and/or liability hereunder. In the event the failure to fully satisfy any of the foregoing conditions
also constitutes a Seller Default, then Purchaser shall also have all rights triggered by a Seller
Default as described herein,

9. Seller’s Conditions Precedent to Closing,

(a) The following conditions shall exist at the time of Ciosing hereunder,
and the obligation of Seller to sell the Property pursuant to the terms of this Agreement shall be
conditioned upon and subject to the satisfaction (or waiver in writing by Seller) of each such
condition:

(i) Purchaser shall not be in material breach of its representations
and warranties as set forth herein and Purchaser shall have performed and complied in all material
respeets with all of the covenants and conditions required by this Agreement to be performed or
complied with at or prior to Closing.

(i) Purchaser has delivered the Purchase Price to the Escrow Agent.
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(b) If any of the foregoing conditions are not fully satisfied as of the
Closing Date, Seller shall have the option: (i) to waive such condition precedent and proceed to
Closing, or (ii) to terminate this Agreement, and the parties shall be relieved of all further obligation
and/or liability hereunder. In the event the failure to fully satisfy any of the foregoing conditions
also constitutes a Purchaser Default, then Seller shall also have all rights triggered by a Purchaser
Default as described herein.

10. Representations; Warranties; Covenants.

(a) Seller hereby warrants, represents and/or covenants, as applicable, to
Purchaser as of the date hereof and as of the Closing Date:

(i) Seller at Closing will hold good, marketable indefeasible fee
simple title to the Property, subject only to the Perimitted Encumbrances.

(i)  Seller is a limited liability company, validly existing in good
standing under the laws of the Commonwealth of Virginia, and Seller has the right, power and
authority to enter into this Agreement and to sell the Property in accordance with the terms and
conditions of this Agreement; at Closing, no other party will have any ownership or other interest in
the Property or rights to consent to the terms of this Agreement.

(iii)  Neither Seller nor any related entity has, nor will while this
Agreement is in effect, (A) enter into any other option or contract of sale or execute any deeds,
leases, declarations, preferences, conditions, restrictions, zoning proffers, covenants, easements, or
rights-of-way materially adversely affecting the Property or (B) otherwise convey or encumber, or
permit any lien or encumbrance upon (other than the Permitted Encumbrances) the Property or any

interest therein without the prior written consent of Purchaser.
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(iv)  There is no litigation or proceeding of any type pending, or to
the knowledge of Seller, threatened against or relating to the Property or to Seller’s ability to sell the
Property at law or in equity before any federal, state, municipal or focal government authority,
department, commission, board, bureau, agency, or instrumentality thereof. To Seller’s knowledge,
Seller has complied with all laws, ordinances, regulations and orders applicable to the Property.
Seller has not received any notice that Seller is in violation of any building, zoning, health or other
ordinances, resolutions, statutes or regulations of any government, government agencies, or
insurance underwriter, with respect to the use, occupation, maintenance, condition or operation of
the Property which has not been cured.

(v) Seller is not a “foreign person” under Section 1445 of the
Internal Revenue Code of 1986, as amended and will make an affidavit of this fact at time of
Closing.

(vi) At Closing, all notices of violations of governmental orders
or requirements noted or issued by any public authority having jurisdiction, and any action in any
court against or affecting the Property, shall have been complied with by Seller and the Property
shall be free and clear thereof.

(vii) No petition in bankruptcy (voluntary or involuntary) or for
the appointment of a receiver or trustee has been filed by or against Seller, or is contemplated by
Seller.

(viii)  Seller has no knowledge of any actual, pending, or threatened
designation of any portion of the Property as a historic landmark or archeological district, site or

structure; Seller has no knowledge of any graveyard lying within the Property.

11
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(ix)  This Agreement has been duly authorized, executed and
delivered by Seller, and constitutes the legal, valid and binding obligations of Seller, and all other
documents executed by Seller which are to be delivered to Purchaser at Closing are, or at the time of
Closing, will be duly authorized, executed, and delivered by Seller, and constitute the legal, valid,
and binding obligations of Seller.

(x) The execution and performance of this Agreement will not
violate any law, rule, regulation, court order, contract, agreement, commitment or obligation by
which either the Property or Seller is a party or is bound.

(xi)  No assessments by any governmental agency or authority are
pending, noted or levied against all or any portion of the Property that remain unpaid, except for real
property taxes not yet due and payable.

(xii)  All bills for mechanics’ liens, tax liens, chattel liens or for
services performed or materials or labor provided in connection with work or improvements
affecting the Property have been or will be paid in the ordinary course of business, and in all events
prior to Closing. Seller shall certify the same to the title insurance company insuring Purchaser’s
title to the Property, if required. [n the event any claim is made by any party for payment of sums
due for the furnishing of labor and/or materials for the Property for the benefit of Seller prior to or
subsequent to the Effective Date of this Agtreement, but prior to Closing, such sums shall be paid by
Seller on or before the Closing Date. In the event any lien is filed against the Property subsequent
to the Closing Date as a result of the furnishing of such labor and/or materials for the benefit of
Seller, Seller shall expeditiously pay said claim or discharge said lien or obtain a full and complete
release thereof, or provide a sufficient surety bond or other security to protect Purchaser while any
such claim is being defended or challenged by Seller.

12
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(xiii) The Property is vacant and there are no leases, tenancies or
occupancy agreements affecting all or any portion of the Property, and no party other than Seller has
any right or claim to possession of all or any portion of the Property.

(xiv) At Closing, there will be no management, service,
maintenance, employment or other contracts binding on or affecting the Property.

(xv)  Seller is not in default under any mortgage or deed of trust
encumbering the Property.

No representation, warranty or covenant by Seller in this Agreement contains or will
contain any untrue statement of a material fact, or omits or will omit to state a material fact
necessary to make the statements therein not misleading. The representations and warranties made
herein shall be true and correct at the time of Closing, and all exhibits attached hereto are fully
accurate, true and complete to the best of Seller’s knowledge and belief. If Seller obtains
knowledge that any of its representations and warranties set forth in this Section are untrue or
become untrue or incorrect in any respect, Seller shall promptly notify Purchaser in writing of
the same and Seller shall take all actions required to cure the same.

(b) Purchaser hereby warrants and represents to Seller as follows:

(i) Purchaser is a limited partnership duly organized and validly
existing in good standing under the laws of the Commonwealth of Virginia and has the right, power
and authority to enter into this Agreement and to purchase the Property in accordance with the terms
and conditions hereof; no other party has rights to consent to the terms of this Agreement.

(ii)  This Agreement has been duly authorized, executed and
delivered by Purchaser, and constitutes the legal, valid and binding obligations of Purchaser, and all
other documents executed by Purchaser which are to be delivered to Seller at Closing are, or at the

I3
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time of Closing, will be duly authorized, executed, and delivered by Purchaser, and constitute the
legal, valid, and binding obligations of Purchaser.

(iii)  There is no litigation or proceeding of any type pending, or to
the knowledge of Purchaser, threatened against or relating to the Property or to Purchaser’s ability
to purchase the Property.

(iv)  No petition in bankruptcy (voluntary or involuntary) or for
the appointment of a receiver or trustee has been filed by or against Purchaser, or is contemplated by
Purchaser.

) The execution and performance of this Agreement will not
violate any law, rule, regulation, court order, contract, agreement, commitment or obligation by
which Purchaser is bound.

I Government _Applications.  Purchaser shall have the right to make

application to, and make such agreements with, federal, state, local and private agencies as are
necessary to obtain such approvals, permits, financing, subdivisions, zoning changes, and other
assistance as may be necessary to develop, own and operate the Property. Seller shall cooperate
with Purchaser in Purchaser's efforts to obtain all governmental approvals for Purchaser's
development of the Property, including, without limitation, zoning approvals and debt and equity
financing commitments, and, in that regard, Seller shall execute, from time to time, in each case
within seven (7) business days after receipt from Purchaser, all applications, plats, filings and other
documents related to the project approvals for which Seller's signature is required, at no cost or
expense to Seller, except for any attorneys' fees which Seller may incur for Seller's counsel's review

of such documents,
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12.  Brokerage. Purchaser and Seller each represent and warrant to the other that
no agent, broker or finder has acted for it in connection with this Agreement and the sale of the
Property. Each party (a “Brokerage Indemnitor”™) agrees to defend, protect, hold harmless and
indemnify the other party (a “Brokerage Indemnitee™) from and against any and all claims,
liabilities, demands, suits, damages, causes of action, judgments, verdicts, liens, costs and expenses
(including reasonable attorneys’ fees) and all other losses arising from any claim against a
Brokerage Indemnitee by any broker, agent, salesperson or other representative for any fees or
commissions arising by reason of any action on the part of a Brokerage Indemnitor.

13, Notice and Cwre. In the event either party fails to perform any of its

obligations under this Agreement, the non-defaulting party shall give the defaulting party written
notice of such default. The defaulting party shall have five (5) business days after receipt of such
notice to cure such default if the default involves the payment of money, and twenty (20) business
days to cure any other default before the non-defaulting pairty may enforce any of its rights
hereunder. If the cure for a non-monetary default reasonably takes more than twenty (20) days, and
good faith efforts are being applied by the defaulting party to cure the default, the time to cure such
default shall be extended to reasonably allow the defaulting party to cure the default, limited to a
maximum of sixty (60) days.

14. Enforcement. In the event either party hereto fails to perform any of ifs
obligations under this Agreement or in the event a dispute arises concerning the meaning of
interpretation of any provision of this Agreement, the defaulting party or the patty not prevailing in
such dispute, as the case may be, shall pay any and all costs and expenses incurred by the other
party in enforcing or establishing its rights hereunder, including, without limitation, court costs and
reasonable attorneys' fees.

15
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15. Further Assurances. Seller and Purchaser agree to execute such additional
documents and to furnish such additional data as may be reasonably necessary to consummate the
transactions provided for in this Agreement,

i6. Notices. All notices hereunder shall be in writing and shall be delivered by
hand, by certified mail, return receipt requested, by telecopy, or by a nationally recognized
overnight courier as follows:

If to Seller: Matrbella Development LLC
4318 N. Carlin Springs Road
Arlington, Virginia 22203

If to Purchaser: Marbella South Four Limited Partnership
Marbella Notth Nine Limited Partnership
4318 N, Catlin Springs Road
Arlington, Virginia 22203

Any such notice shall be considered given on the date of hand or courier delivery,
three (3) business days after deposit in the United States Mail, or one (1) business day after deposit
with a nationally recognized overnight delivery service. Rejection or other refusal to accept or
inability to deliver because of a changed address of which no notice was given shall be deemed
receipt of the notice. For purposes of this Agreement, Seller’s and Purchaser’s counsel may provide
and receive notice on behalf of Seller and Purchaser, respectively, and such notice shall be binding
on the recipient as if such notice has been provided directly by and to Seller and Purchaser, as the
case may be. Each party shall have the right to designate a new address by notifying the other party
in writing.

17. Assignment. This Agreement may be assigned by Purchaser without Seller's
prior written consent.

18. Confidentiality. Any information provided (whether oral or written) by

any party to the other shall be treated as confidential by the other and shall not be disclosed by
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such party, its agents, representatives, employees, legal or financial advisors, in any manner
other than to lenders, partners, consultants etc., whose work, advice or consents or approvals
would be necessary to carry out the contemplated transaction, or whose financial interests would
be affected by the transaction. Notwithstanding the foregoing, the party receiving the same may
disclose the same to its employees involved in the due diligence and/or negotiation of the
transaction, as well as its financial and legal advisors, who shall be bound by the terms of this
Section as if they had signed a copy of this Agreement. It is further understood and agreed that it
is necessary that this transaction (and all of the terms of this Agreement, and of any other
agreements to be entered into relat:mg to this Agreement, as well as the negotiations related
hereto and thereto) be kept confidential, and that no publicity or information relating to the same
be issued or leaked to the press or any other parties whatsoever until all parties agree as to
exactly what is going to be stated and when, or unless otherwise required to be disclosed by law
or regulation. The provisions of this Section shall survive the termination of the Agreement,

19. Miscellaneous Provisions,

(a) This Agreement contains the entire agreement between the parties
hereto and is intended to be an integration of all prior or contemporancous agreements, conditions
or undertakings between the parties hereto; there are no promises, agreements, conditions,
undertakings, warranties or representations, oral or written, express or implied, between and among
the parties hereto other than as herein set forth. No change or modification of this Agreement shall
be valid unless the same is in writing and signed by Seller and Purchaser.

(b)  Wherever herein reference is made to “days”, the same shall mean

“calendar days”. Wherever in this Agreement a time period shall end on a day, which is a Saturday,
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Sunday, or legal holiday, said time period shall automatically extend to the next date which is not a
Saturday, Sunday, or legal holiday.

(© This Agreement and all of the provisions hereof shall be binding
upon and shall inure to the benefit of the parties hereto and their respective estates, legal
representatives, successors and assigns.

d) This Agreement shall not be recorded in any manner or form by
Seller or Purchaser.

@) This Agreement shall be governed by and construed in accordance
with the internal laws of the Commonwealth of Virginia (without regard to principles of conflicts of
law).

)] The parties acknowledge that this Agreement is the result of
substantial negotiation between the parties. The parties further acknowledge and agree that each
party and its legal counsel have reviewed, revised, and contributed to this Agreement, such that the
normal rules of construction to the effect that any ambiguities are to be resolved against the drafting
party shall not be utilized in the interpretation of this Agreement.

(9) This Agreement and any amendments thereto may be signed in
various counterparts, which together shall constitute one and the same instrument. To facilitate
execution of this Agreement and any amendments thereto, the parties may execute and exchange
by electronic transmissions copies of this Agreement and any amendments thereto, and all such
copies shall be deemed to be originals.

(h) The recitals appearing at the beginning of this Agreement are
incorporated herein as if set forth in the body of this Agreement.

Signature Page Follows
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IN WITNESS WHEREOF, and intending to be legally bound, the undersigned parties
have duly executed this Purchase Agreement under seal on the dates indicated below their
respective signatures.

PURCHASER:

MARBELLA SOUTH FOUR LIMITED PARTNERSHIP,
a Virginia limited partnership

By: Marbella South Four Development LLC,
its general partner

Carmen Romero
President

MARBELLA NORTH NINE LIMITED PARTNERSHIP,
a Virginia limited partnership

By: Marbella North Nine Development LLLC,
its general partner

By:
Carmen Romero
President

SELLER:

MARBELLA DEVELOPMENT, LLC, a
Virginia limited liability company

By: Rosslyn Ridge Development Corporation,
its sole owner

o Chn Do~

Carmen Romero
President
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EXHIBIT A

DESCRIPTION OF LAND

All those certain pieces or parcels lying, being and situate in Arlington County, Virginia and being
more particularly described as follows:

Beginning at a point in the west right-of-way line of North Pierce Street, said point being the
northeast corner of Lot 12, Block 24, Fort Myer Heights; thence with the north line of Lot 12,
Block 24, Fort Myer Heights, S 83° 15” 32” W, 139.67 feet to a point in the east right-of-way
line of North Queen Street; thence with the cast right-of-way line of North Queen Street, the
following courses and distances: N 11° 02° 58” W, 10.32 feet to a point; thence N 18° 21" {6”
W, 208.12 feet to a point; thence 39,68 feet with a curve to the feft and having a radius of 89.11
feet (tangent length 20.17 feet, chord length 39.35 feet, chord bearing N 31° 06° 38” W) to a
point, said point being the southwest corner of Outlot B, Lisa Court; thence with the south line of
Outlot B, the same course continued with the south line of Lots 6A, 5, 4, 3, 2, 1, Outlot A, Lisa
Court and the south line of Lot B, Resubdivision of Block 24, Fort Myer Heights, N 83° 15° 327
E, 198.58 feet to a point in the west right-of-line of North Pierce Street; thence with the west
right-of-way line of North Pierce Street, S 06° 44” 28” E, 250.00 feet to the point of beginning
and containing 41,112 square feet, or $,9438 acres, more or less,
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1/21/22

,2:16 PM

General Information
Assessments

Tax Balances
Improvements
Sales

Permits

Economic Unit
Resubdivision

Site Plan/Rezoning
Archives - Property Card
Assessment Notice

* 2022
* 2021

Arlington Property Search - General Information

17-033-006 1300 N PIERCE ST ARLINGTON VA 22209

Owner Legal Description

MARBELLA DEVELOPMENT LLC LTS 7TO 11 INC BK 24 FT MYER HTS 38181 SQ FT
%ARL PRTSHP FOR AFFORD HOUSING

Mailing Address Trade Name

4318 N CARLIN SPRINGS RD MARBELLA APTS.

ARLINGTON VA 22203

Year Built Units EU#

N/A N/A 1702007A
Property Class Code Zoning Lot Size
311-Apartment - Garden RA6-15 38181
Neighborhood# Map Book/Page Polygon
870000 044-15 17033006
Site Plan Rezoning Tax Exempt
N/A N/A No

QUESTIONS? Contact the Department of Real Estate Assessments at 703-228-3920 or realog2 @arlingtonva.us B4

Note: Arlington County does not assess separate city taxes or storm water fees

Copyright © 2022 Arlington County Government

https://propertysearch.arlingtonva.us/Home/Generallnformation?Irsn=29898
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https://propertysearch.arlingtonva.us/Home/GeneralInformation?lrsn=29898
https://propertysearch.arlingtonva.us/Home/Assessments?lrsn=29898
https://propertysearch.arlingtonva.us/Home/TaxBalances?lrsn=29898
https://propertysearch.arlingtonva.us/Home/Improvements?lrsn=29898
https://propertysearch.arlingtonva.us/Home/Sales?lrsn=29898
https://propertysearch.arlingtonva.us/Home/Permits?lrsn=29898
https://propertysearch.arlingtonva.us/Home/EconomicUnit?lrsn=29898
https://propertysearch.arlingtonva.us/Home/Resubdivision?lrsn=29898
https://propertysearch.arlingtonva.us/Home/SitePlanRezoning?lrsn=29898
http://archives.arlingtonva.us/propertycards/ControlTemplate.aspx?MyQueryID=112&OBKey__101_1=17033006&$top=50000
https://egov.arlingtonva.us/assessmentnotice//2022/17033006.pdf
https://egov.arlingtonva.us/assessmentnotice//2021/17033006.pdf
https://propertysearch.arlingtonva.us/Home/Search?displayResults=True
https://propertysearch.arlingtonva.us/Home/Search
http://gis.arlingtonva.us/Html5Viewer/Index.html?configBase=http://gis.arlingtonva.us/Geocortex/Essentials/REST/sites/ACMaps/viewers/HTML5/virtualdirectory/Resources/Config/Default&run=ParcelSearch&ParcelId=17033006&$top=50000
https://propertysearch.arlingtonva.us/Print/Print?lrsn=29898
https://propertysearch.arlingtonva.us/Home/EconomicUnit?lrsn=29898
http://gis.arlingtonva.us/Html5Viewer/Index.html?configBase=http://gis.arlingtonva.us/Geocortex/Essentials/REST/sites/ACMaps/viewers/HTML5/virtualdirectory/Resources/Config/Default&run=Assessor_Neighborhood&NeighborhoodId=870000
mailto:realog2@arlingtonva.us

1/21/22, 2:15 PM

e General Information
¢ Assessments

e Tax Balances

* |Improvements

e Sales

e Permits

e Economic Unit

e Resubdivision

e Site Plan/Rezoning
e Archives - Property Card
e Assessment Notice

* 2022
* 2021

https://propertysearch.arlingtonva.us/Home/Assessments?Irsn=29898

17-033-006

Assessment History

1/1/2022
1/1/2021
[#5/1/2020
1/1/2019
[#8/1/2018

1/1/2017
[#8/1/2016
[#4/1/2015
1/1/2014
1/1/2013

Arlington Property Search - Assessments

1300 N PIERCE ST ARLINGTON VA 22209

01- Annual
01- Annual
05- Review
01- Annual
03- Board of
Equalization
01- Annual
05- Review
05- Review
01- Annual
01- Annual

$3,487,800
$3,487,800
$3,487,800
$3,487,800
$3,487,800

$3,487,800
$3,321,700
$3,169,000
$2,863,600
$2,863,600

$820,400
$625,700
$651,600
$524,300
$605,100

$198,800
$338,100
$728,900
$1,124,400
$517,500

$4,308,200
$4,113,500
$4,139,400
$4,012,100
$4,092,900

$3,686,600
$3,659,800
$3,897,900
$3,988,000
$3,381,100

QUESTIONS? Contact the Department of Real Estate Assessments at 703-228-3920 or realog2 @arlingtonva.us B4

Note: Arlington County does not assess separate city taxes or storm water fees

Copyright © 2022 Arlington County Government
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https://propertysearch.arlingtonva.us/Home/Improvements?lrsn=29898
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https://propertysearch.arlingtonva.us/Home/Permits?lrsn=29898
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https://egov.arlingtonva.us/assessmentnotice//2021/17033006.pdf
https://propertysearch.arlingtonva.us/Home/Search?displayResults=True
https://propertysearch.arlingtonva.us/Home/Search
http://gis.arlingtonva.us/Html5Viewer/Index.html?configBase=http://gis.arlingtonva.us/Geocortex/Essentials/REST/sites/ACMaps/viewers/HTML5/virtualdirectory/Resources/Config/Default&run=ParcelSearch&ParcelId=17033006&$top=50000
https://propertysearch.arlingtonva.us/Print/Print?lrsn=29898
mailto:realog2@arlingtonva.us

Tab F:

RESNET Rater Certification (MANDATORY)
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Tab G:

Zoning Certification Letter (MANDATORY)



Virginia"

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. The Zoning Certification must be submitted on locality’s letterhead or
professional civil engineer’s letterhead.

2. The Local Certification section must be completed by the appropriate local
official or Civil Engineer.

3. The Engineer must be registered in the Commonwealth of Virginia.
4. ‘Development Description’ should be provided by the Owner.
5. ‘Development Address should correspond to I.LA.2 on page 1 of the application.

6. ‘Legal Description’ should correspond to the site control document in the
application.

7. ‘Proposed Improvements’ should correspond with I.B & D and Ill.A of the
application.

8. ‘Other Descriptive Information’ should correspond with information in the
application.

9. Any change in this Certification may result in disqualification of the application.

If you have any questions, please call the Tax Credit Allocation Department at (804) 343-5518.
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Zoning Certification, cont’d

Current Zoning: RA6-15 allowing a density of

48

units per acre, and the following other applicable conditions:  Property is subject

to special exception Site Plan #463, as approved by the Arlington County Board on Feb. 28, 2022, to construct two multifamily residential buildings containing

up to 555 dwelling units, subject to conditions stated in staff report dated Feb. 7, 2022.

Other Descriptive Information:
Marbella North Nine will be part of the redevelopment of a site that has existing garden style apartments that will be demolished and replaced

with a new high-rise construction of affordable multifamily. Amenities will include onsite leasing/property management, community rooms, onsite

resident services office, central laundry, and garage. Includes a mix of 1BR, 2BR, and 3BR units. The development is in close proximity to public transit.

LOCAL CERTIFICATION:

Check one of the following as appropriate:

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

The development described above is an approved non-conforming use. To the best
of my knowledge, there are presently no zoning violations outstanding on this

property. No further zoning approvals and/or special use permits are required.

Signature

Arlova J. Vonhm

Printed Name

Zoning Administrator

Title of Local Official or Civil Engineer

703-228-3883

Phone:

March 1, 2022

Date:

NOTES TO LOCALITY:

1.

2.

Return this certification to the developer for inclusion in the tax credit application
package.

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

If you have any questions, please call the Tax Credit Allocation Department at (804)
343-5518.

2022



EXHIBIT A

DESCRIPTION OF LAND

All those certain pieces or parcels lying, being and situate in Arlington County, Virginia and being
more particularly described as follows:

Beginning at a point in the west right-of-way line of North Pierce Street, said point being the
northeast corner of Lot 12, Block 24, Fort Myer Heights; thence with the north line of Lot 12,
Block 24, Fort Myer Heights, S 83° 15” 32” W, 139.67 feet to a point in the east right-of-way
line of North Queen Street; thence with the cast right-of-way line of North Queen Street, the
following courses and distances: N 11° 02° 58” W, 10.32 feet to a point; thence N 18° 21" {6”
W, 208.12 feet to a point; thence 39,68 feet with a curve to the feft and having a radius of 89.11
feet (tangent length 20.17 feet, chord length 39.35 feet, chord bearing N 31° 06° 38” W) to a
point, said point being the southwest corner of Outlot B, Lisa Court; thence with the south line of
Outlot B, the same course continued with the south line of Lots 6A, 5, 4, 3, 2, 1, Outlot A, Lisa
Court and the south line of Lot B, Resubdivision of Block 24, Fort Myer Heights, N 83° 15° 327
E, 198.58 feet to a point in the west right-of-line of North Pierce Street; thence with the west
right-of-way line of North Pierce Street, S 06° 44” 28” E, 250.00 feet to the point of beginning
and containing 41,112 square feet, or $,9438 acres, more or less,
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Tab H:

Attorney's Opinion (MANDATORY)









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)



Virgir_uia"

Housing . . .
Non-profit Questionnaire

Part Il, 13VAC10-180-60, of the Qualified Allocation Plan (the “Plan”) of the Virginia
Housing (the "Authority" formerly VHDA) for the allocation of federal low income housing tax
credits ("Credits”) available under 842 of the Internal Revenue Code, as amended (the
"Code") establishes certain requirements for receiving credits from the non-profit pool
established under the Plan and assigning points for participation of a non-profit organization in
the development of qualified low-income housing.

Answers to the following questions will be used by the Authority in its evaluation of whether or not an
applicant meets such requirements. Attach additional sheets as necessary to complete each

question.

1. General Information

° Name of development: Marbella North Nine
° Name of owner/appﬁcant; Marbella North Nine Limited Partnership
. Name of non-profit entity: Arlington Partnership for Affordable Housing, Inc

Address of principal place of business of non-profitentity:

4318 N. Carlin Springs Road, Arlington, VA 22203

. Tax exempt status: [E] 501(c)(3) [] 501(c)(4) [] 501(a)

. Date of legal formation of non-profit (must be prior to application deadline);  9/25/1989

evidenced by the following documentation:
State Corporation Commission Certification, Articles and Bylaws (available upon request)

. Date of IRS 501(c)(3) or 501(c)(4) determination letter (must be prior to application
deadline and copy must be attached):
12/1990

. Describe exempt purposes (must include the fostering of low-income housing in its articles

of incorporation):
To sponsor, develop, administer, and otherwise provide, on a nonprofit basis, housing for low and moderate income families and

individuals in Arlington, Virginia and elsewhere in the United States.

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

How many part time, paid staff members?

Describe the duties of all staff members:
Duties associated with managing multifamily rental housing, development, preservation and management of affordable assets. Staff roster

2022 Page 1 of 8



Non-profit Questionnaire, cont’d

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

Oyes [E No Ifyes, explain in detail:

o What are the sources and manner of funding of the non-profit? (You must disclose all
financial and/ or the arrangements with any individual(s) or for profit entity, including
anyone or any entity related, directly, indirectly, to the Owner of the Development

Arlington County grants; individual and corporate donations; United Way contributions; other fundraising grants; Asset Management

and Financial Oversight fees from properties; Development Fees; and olher Service Agreements.

o List all directors of the non-profit, their occupations, their length of service on the board,
and their residential addresses:

See attached roster. Additional information available upon request.

2. Non-profit Formation

o If this is your first Non-profit Questionnaire in Virginia please
explain in detail the genesis of the formation of the non-profit; otherwise please skip this question:

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

Oves ENo If yes, explain in detail:

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

O Yes [2 No If yes, explain:

. Does any for-profit organization or local housing authority have the right to make such

appointments?
[J Yes [g] No Ifyes, explain:
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Non-profit Questionnaire, cont’d

. Does any for profit organization or local housing authority have any other affiliation with
the non-profit or have any other relationship with the non-profit in which it exercises or has
the right to exercise any other type of control?

[ Yes [ No, If yes, explain:

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

||:|Yes @ No

. Explain any experience you are seeking to claim as a related or subsidiary non-profit.
APAH and its subsidiaries and affiliates, Rosslyn Ridge Development Corporation, Cameron Commons Development Corporation, being non-profit

entities that own real estate, have acquired and developed 19 properties since 1989 with a total of over 2,000 units, not including units currently under construction as

follows: Post West Nine and Post East Four (160 total units); Mt Sler1in9 Senior 9% and 4% (98 total units); Oakwood North Four and Oakwood South Nine 150 units; Ballston Station 144 units

3. Non-profit Involvement

¢ Isthe non-profit assured of owning an interest in the Development (either directly or
through a wholly owned subsidiary) throughout the Compliance Period (as defined in

§42(i)(1) of the Code)?

8Yes No

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

(i)  Will the non-profit own 100% of the general partnership interest/owning entity?
[] Yes [ No

If no to either 3a.i or 3a.i ébove, specifically describe the non-profit's ownership interest:

¢ (i) Will the non-profit be the managing member or managing general partner?

[ ves [E No If yes, where in the partnership/operating agreement is this provision

specifically referenced?
A wholly owned subsidiary, Marbella North Nine Development LLC, will be the general partner.

(i) Will the non-profit be the managing member or own more than 50% of the general
partnership interest? @ ves O No

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

Evyes [ONo If yes, where in the partnership/operating agreement is this provision
specifically referenced? see Section 4.8 within the Partnership Agreement in Tab A.
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Non-profit Questionnaire, cont’d

[Z] Recordable agreement attached to the Tax Credit Application as TAB V

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

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

[E] Yes [ No Ifyes,

0] Describe the non-profit's proposed involvement in the construction or

rehabilitation of the Development:
APAH will coordinate and supervise all aspects of the development of the property including collaboration with architects, engineers, general

contractor, lenders and others. APAH will also monitor construction for quality assurance and Virginia Housing compliance.

(il  Describe the nature and extent of the non-profit's involvement in the operation or

management of the Development throughout the Extended Use Period (the entire

time period of occupancy restrictions of the low-income units in the Development):
APAH, through Marbella North Nine Development LLC, will actively manage the asset and supervise the work of a

VH-approved third-party management company that will be responsible for daily operations and maintenance.

(i) Willthe non-profitinvest in its overall interaction with the development more than 500
hours annually to this venture? [o]Yes [J No If yes, subdivide the annual hours by
activity and staff responsible and explain in detail:

Project Manager (450 hours}: Budgeting, Construction Finance, Construction Oversight, Credit Delivery. VP of Real Estate Development (100 hours): Construction Finance

Construction Oversight, Credit Delivery. CFO (100 hours): Financial/Budget Monitoring, LIHTC monitoring and delivery. CEO (100 hours): Project and Staff Oversight.

Asset Management Staff (120 hours): oversight of operations and third party management. Resident Services staff (100 hours): resident programming

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

N/A

¢ s a for profit entity providing development services (excluding architectural,
engineering, legal, and accounting services) to the proposed development?
[Yes [ENo Ifyes,
() explain the nature and extent of the consultant’s involvement in the construction or
rehabilitation and operation or management of the proposed development.

* Will the non-profit or the Owner (as identified in the application) pay a joint venture partner
or consultant fee for providing developmentservices? [] Yes [T No If yes, explain the
amount and source of the funds for suchpayments.
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Non-profit Questionnaire, cont’d

¢ Will any portion of the developer’s fee which the non-profit expects to collect from its
participation in the development be used to pay any consultant fee or any other fee to a
third party entity orjoint venture partner? Yes No If yes, explain in detall the
amount and timing of such payments.

o Will the joint venture partner or for-profit consultant be compensated (receive income) in
any other manner, such as builder’s profit, architectural and engineering fees, or cash flow?
[ ves [2] No If yes, explain:

* Willany member of the board of directors, officer, or staff member of the non-profit participate

in the development and/or operation of the proposed development in any for-profit capacity?
[ Yes [c] No If yes, explain:

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

other parties directly or indirectly related to such Owner:
N/A
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Non-profit Questionnaire, cont’d

4. Virginia and Community Activity

e Has the Virginia State Corporation Commission authorized the non-profit to do business in
Virginia? 21 yes O No

o Define the non-profit’s geographic target area or population to be served:
Washington DC Metropolitan Area, including Northern Virginia

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

[2] Yes [] No If yes, or no, explain nature, extent and duration of any service:
Most recently, APAH completed Queens Court North and South (246 affordable units) and Snowden's Ridge (87 affordable units) utilizing LIHTC. APAH owns and operates

e Does the non-profit’s by laws or board resolutions provide a formal process for low income,
program beneficiaries to advise the non-profit on design, location of sites, development

and management of affordable housing? [o] Yes [] No If yes, explain:
APAH regularly seeks input from residents, including through resident surveys, resident participation in APAH committees, and

resident meetings, as well as informal conversations with APAH staff. Currently, one APAH resident is a full member of the APAH board.

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

[E] Yes[] No

e Does the non-profit have demonstrated support (preferably financial) from established
organizations, institutions, businesses and individuals in the target community?
Yes [ No If yes, explain:

and other APAH activities. Grants from private foundations, community organizations, and government agencies provide both restricted and

unrestricted funding for pre-development, resident programs, and other priority projects.

¢ Has the non-profit conducted any meetings with neighborhood, civic, or community groups
and/or tenant associations to discuss the proposed development and solicitinput? [C] Yes
[ No Ifyes, describe the general discussion points:

APAH presented to the Radnor/Fort Myer Heights Civic Association, as well as a neighboring HOA and numerous County advisory commissions.

The project went through an entitlements process which entailed extensive dialogue with local civic and community groups.

o Are at least 33% of the members of the board of directors representatives of the community
being served? [0] Yes [] No Ifyes,

(i) low-income residents of the community? [] Yes [0] No

(i) elected representatives of low-income neighborhood organizations? L ves [ENo
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Non-profit Questionnaire, cont’d

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

e Does the board of directors hold regular meetings which are well attended and accessible to

thetarget community? [2] Yes[J No If yes, explain the meetingschedule:
Quarterly board meetings are conducted on a regular schedule. Committee meetings are held on a quarterly basis. Currently, all

meetings are conducted virtually, but generally all are conducted in Arlington.

Has the non-profit received a Community Housing Development Organization (CHDO)
designation, as defined by the U. S. Department of Housing and Urban Development’s
HOME regulations, from the state or a local participating jurisdiction? [1Yes [E]No

Has the non-profit been awarded state or local funds for the purpose of supporting

. > L n
overhead and operating expenses? [J] Yes [J No If yes, explain in detail: APAH receives Affordable

Housing Investment Fund (AHIF) funds from Arlington County, these funds comprise less than 1% of APAH's budget.

Has the non-profit been formally designated by the local government as the principal
community-based non-profit housing development organization for theselected target

area? Q Yes E No If yes, explain: The Washington DC Metro Area is home to multiple, substantial non-profit affordable
housing organizations that help address affordable housing needs within the region.

Has the non-profit ever applied for Low Income Housing Tax Credits for a development in
which it acted as a joint venture partner with a for-profit entity? [C]yes[ ] No If yes, note
each such application including: the development name and location, the date of
application, the non-profit’s role and ownership status in the development, the name and
principals of the joint venture partners, the name and principals of the general contractor,

‘the name and principals of the management entity, the result of the application, and the

current status of the development(s).
APAH is acting as a joint venture partner and is a 50% co-general partner with Edmondson & Gallagher, a for-profit developer, for Mt. Sterling Senior.

Rosslyn Apartments in Arlington County. The project was financed using lax-exempt bonds and placed in service in 2008. APAH was a 50% Co-General Partner

until 2013, when APAH purchased the remaining general partner interest from Paradigm. Additional information available upon request.

¢ Has the non-profit ever applied for Low Income Housing Tax Credits for a development in
which it acted as the sole general partner/managing member? Elves CINo i yes, note
each such developmentincluding the name and location, the date of the application, the
result of the application, and the current status of the development(s).
See list of LIHTC Developments (Schedule A) in Tab D. Additional information available upon request.

¢ To the best of your knowledge, has this development, or a similar development on the

. . . \
same site, ever received tax credits before? [I] Yes [] No The existing Marbella Apartments community

¢ Has the non-profit completed a community needs assessment that is no more than three
years old and that, at a minimum identifies all of the defined target area’s housing needs
and resources?[0] Yes [] No If yes, explain the need identified:

APAH is a participant in Arlington County's Annual Consolidated Plan Review and supports the County's Affordable Housing Production

Goals. APAH actively participated in the County's process to create a Affordable Housing Master Plan (AHMP) that was adopted in September

2015 and the Five-Year AHMP Report completed in 2020. The Master Plan was the product of a 3-year intensive review of housing needs and resources,

and the Five-Year Report conducted an updated Arlington County Housing Needs Assessment. The Master Plan is monitored and evaluated on an annual basis.
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Non-profit Questionnaire, cont'd

5. Attachments
Documentation of any of the above need not be submitted unless requested by VHDA

The undersigned Owner and non-profil hereby each cerlify thal, to the best of its knowledge, all
of the foregoing information is complete and accurate. Furthemrmore, each ceittifies that no
attempt has been or will be made to circumvent the requirements for non-profit participation
contained in the Plan or Section 42 of the Internal Revenue Code.

2/28/2022
Date Marbella North Nine Limited Partryg
Owner/Applicant
py: Marbella North Nine Developmeniy
ts: General Partner
Titte
Arlington Partnership for Affordablg
}/ Z(Z_/ Z02-2— Non-profit
Date
By: y
Board Chairman
By:
Executive Director
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Marbella Apartments (Site A)
RELOCATION PLAN

I. INTRODUCTION

About the Arlington Partnership for Affordable Housing (APAH): Founded in 1989,
the Arlington Partnership for Affordable Housing is a non-profit organization in Arlington
County. APAH’s mission is to develop, preserve, and own quality, affordable places to live;
to promote stability and opportunity for our residents; and to advocate with the people and
communities we serve. APAH believes safe, attractive affordable housing provides an
essential platform for all families and individuals. APAH currently provides housing in
Northern Virginia and Maryland for over 2,000 households with over 1,000 units in
development.

About Housing Opportunities Unlimited (HOU): APAH has engaged HOU to provide

relocation services for the residents of Marbella Apartments at addresses 1300, 1302 and
1304 N. Pierce Street in Arlington (Site A). HOU is a privately held company that offers
relocation services and resident services to clients focused on affordable and mixed income
housing communities. HOU also provides direct resident services and consulting around both
relocation and resident services.

Contact Information

Persons who may be contacted regarding this relocation plan include the following:

Relocation Agent

Jeray Wilson

Project Director

Housing Opportunities Unlimited
128 Brooksiden Ave

3rd Floor

Boston, MA 02130
jwilson@housingopportunities.com

Owner Contact

Haley Norris

Project Manager

Arlington Partnership for Affordable Housing
4318 N Carlin Springs Road,

Arlington, VA 22203

(571) 733-9619

hnorris@apah.org

Management Company Contact

Debbie Franco

Regional Vice President

S.L. Nusbaum Realty Co.

1700 Wells Fargo Center, 440 Monticello Avenue
Norfolk, VA 23510-2670

(703) 966-8706

dfranco@slnusbaum.com




This Relocation Plan sets forth the procedures for the relocation for the residents of Marbella
Apartments (Site A) in Arlington, Virginia that will be impacted by the redevelopment. This
plan is written in accordance with all applicable state and the Arlington County regulations
and will adhere to the relevant provisions of the Uniform Relocation Assistance and Real
Property Acquisition Policies Act of 1970, as amended (URA), and implementing regulations
at 49 C.F.R. Part 24, if applicable.

The underlying objective of this plan is to ensure persons affected as a direct result of the
redevelopment are treated fairly, consistently and equitably, so that they will not suffer
disproportionate hardships as a direct result of activities designed for the benefit of the
community as a whole

DEFINITIONS

1. Affected Residents — All residents of Marbella Apartments (Site A) as of the date the
General Information Notice (GIN) is sent.

2. Arlington Partnership for Affordable Housing (APAH) Owner for Marbella
Apartments (Site A)

3. Decent, Safe and Sanitary -- A relocation dwelling that is (a) structurally sound,
weather tight and in good repair, (b) contains safe electrical wiring and a safe heating
system, (c) is adequate in size to meet the space needs of the displaced person, (d)
contains safe unobstructed egress that is free from barriers in cases where there is
mobility impairment and (e) complies with lead based paint requirements.

4. HOU — Housing Opportunities Unlimited — Professional relocation consultant
procured by APAH that has experience and expertise in facilitating large-scale federal-
and state-assisted relocation projects.

5. HUD —The United States Department of Housing and Urban Development.
6. LIHTC — Low Income Housing Tax Credit.

7. Person with a disability — a person who has a physical or mental impairment which
substantially limits one or more major life activities.

8. Relocation — A move from one unit to another to accommodate the redevelopment
project.

9. Relocation Coordinator — An employee of HOU and representative of the owner
whose specific task is to monitor and coordinate all relocation activity and implement
the relocation plan to ensure compliance with applicable relocation regulations,
guidelines, and laws.

10. Relocation Unit — The project will entail identifying offsite units to house residents
during the redevelopment of Marbella Apartments (Site A). Those relocation units
offered to residents will be suitable, decent, safe, and sanitary and within close
proximity to Marbella Apartments (Site A).

11. SL Nusbaum Realty Co. - managing agent for Marbella Apartments (Site A).
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12. URA — Uniform Relocation Assistance and Real Property Acquisition Policies Act of
1970, as amended (URA), is the federal regulation that provides protections and
assistance for people affected by acquisition, rehabilitation, or demolition of real
property for federal or federally funded projects.

PROJECT OVERVIEW

Marbella Apartments is located at 1301 N. Queen Road Arlington, VA 22209 and is made up
of 12 three-story buildings, located over 4 blocks for a total of 134 units. There are
currently 2 studio apartments, 105 one-bedroom apartments, 20 two-bedroom apartments
and 7 three-bedroom apartments.

The Site A redevelopment consists of 31 units located at:

e 1300 N. Pierce Street
e 1302 N. Pierce Street
e 1304 N. Pierce Street

APAH owns and operates Marbella Apartments as an affordable rental community. The
property has not been significantly updated during APAH’s tenure as owners. Site A has
three buildings located at 1300, 1302, and 1304 N. Pierce Street, Arlington, VA 22209.

APAH plans to demolish the existing buildings on Site A and replace them with an affordable
apartment building (which will be known as Marbella North Nine and Marbella South Four).
In February of 2022, APAH received zoning approval from Arlington County to build a 12
story building with 234 affordable units, community rooms, a leasing office, and
underground parking on the Marbella Apartments (Site A) parcel.

In 2021, APAH was selected by the Arlington County Housing Division staff to be
recommended for approximately $21,400,000 of Affordable Housing Investment Fund
funding, the outcome of the 2021 Notice of Funding Availability application process. APAH
received approval from the County Board in February 2022 for these AHIF funds. In March
of 2022, APAH will also apply for federal Low-Income Housing Tax Credits, the final portion
of funding necessary to move forward with the project.

If the new affordable housing building is awarded the funding that it needs in 2022, the
construction is projected to start in Q2 of 2023 and be completed by Q2 of 2025. HOU wiill
begin conducting surveys and preparing the Tenant Profile during the spring of 2022.
Current residents of Marbella Apartments will be issued 120 Day Notices to Vacate in the
late summer or early fall of 2022. Since the current apartments will be demolished,
residents will have to move out of their apartments before construction begins but will have
first priority to rent an apartment in the new building once it is completed. The construction
will last approximately 24 -28 months.

All dates in this plan are approximate and residents will be kept informed of schedule
updates on a regular basis.

Apartment Sizes and Affordability Mix

Current: Marbella Apartments (Site A) consists of 3 buildings totaling 31 apartments with
the following unit mix:



30% AMI 40% AMI | 50% AMI | 60% AMI Total
Studio 1 1
1 BR 2 1 3 11 17
2 BR 1 3 5 9
3 BR 2 2 4
Total 2 2 8 19 31

After Redevelopment: The new 234 unit building will have a mix of apartment sizes
including one bedrooms, two bedrooms and three bedrooms.

30% AMI 50% AMI 60% AMI Total
1 BR 12 15 57 84
2 BR 6 35 59 100
3 BR 2 15 33 50
Total 20 65 149 234

Rents and Utilities

The rents paid at the new Marbella Apartments (Site A) will vary by unit size and
affordability level:

2021 Maximum Rents™>
30% 50%b 60%0
1 bedrooms $725 $1,209 $1,451
2 bedrooms $870 $1,451 $1,741
3 bedrooms $1,006 $1,677 $2,013

*These are the 2021 maximum allowable rents before being lowered for any utilities paid by
residents after the project is renovated. Rents will be adjusted annually based on any
changes to the area median income (AMI).

The current utility structure at Marbella Apartments (Site A) requires residents to pay for
electricity. The owner covers the cost of water and sewer. In the new building, residents
will pay for submetered water and sewer, and electric, which includes appliances, heating,
and cooling.



V.

Utility allowances will be determined each year by a qualified third-party consultant. APAH
plans on charging the maximum allowable affordable rents for the applicable year less the
appropriate utility allowances.

RELOCATION SERVICES AND IMPLEMENTATION

A. Permanent Relocation

Because the existing buildings will be demolished and the relocation period is expected to
take at least 24 months, all households will have to move offsite and will be considered
permanently displaced. All vested households who qualify will have priority to move to the
new building once it is complete. If by the end of construction, households meet the
applicable income qualifications and other leasing criteria, they will be able to return.

APAH is taking the following steps to ensure that these households are able to find comparable
housing that meets their needs and is located in Rosslyn or other proximate neighborhoods:

Provide priority to Marbella Apartments (Site A) residents other
APAH properties. Relocation staff will work to find comparable
housing for residents, including housing within APAH’s portfolio. At the
time that the relocation will start, APAH will have over 1,600 affordable
apartments across Arlington, including more than 450 affordable
apartments within one mile of Marbella Apartments (Site A). In addition
to hundreds of affordable apartments across the county, APAH also has
over 200 market affordable or unrestricted apartments in its housing
portfolio.

Foster relationships with other Rosslyn landlords. There are
approximately 800 affordable apartments under the ownership of others
within one mile of Marbella Apartments (Site A). Despite the promising
number of units in the neighborhood, turnover of affordable apartments
is not high and as a result APAH may need to work with other landlords
as needed in an effort to get leasing priority for Marbella Apartments
(Site A) residents.

Provide information about market affordable and affordable
properties in Arlington County. Market affordable apartments are
apartments that have lower rents due to natural market forces. APAH
will direct residents who earn more than 60% of the area median income
to these apartments as well as other comparable apartments in
Arlington County. In making recommendations, APAH will keep in mind
the utility payment structure as well as likelihood that a could be
redeveloped in an effort to ensure that the recommended apartments
will be a stable housing option for a significant period of time.

For households earning less than 60% of the area median income who
do not wish to transfer to another APAH property, APAH will ensure that
they have the full list of affordable apartments as well as support in
deciding which properties fit a household’s needs.



B. Relocation Counseling and Relocation Needs Assessment

APAH has procured the services of relocation contractor Housing Opportunities Unlimited
(HOU) to provide relocation services to the families who will be affected because of the project
and to administer the relocation plan. The HOU on-site office will be ideally located at Marbella
Apartments (Site A) or nearby, and the Relocation staff will work a flexible schedule generally
between 9am and 5pm as well as some evenings and weekends to be accessible to all
households. Residents will have the opportunity to meet personally with the property manager
and Relocation Coordinator at their request throughout the relocation and redevelopment
process. As all entities involved will carefully observe recommendations from the CDC
concerning the Coronavirus pandemic, HOU will offer different virtual avenues to gather data
from residents on the assessments (virtual meetings, phone calls, group resident meetings
via Zoom, etc.) Included in the Relocation Plan is HOU’s response plan to COVID-19 that
notates precautionary measures taken when interacting with residents when face to face
interaction is required.

Relocation Needs Assessment

HOU will conduct a comprehensive relocation needs assessment with each of the households
in order to be able to best address any concerns or issues regarding the households’ relocation
and plan for any issues that could arise during their relocation. During the resident
assessment phase of the project, HOU Relocation staff will:

e Meet/speak one-on-one with each individual household to identify their relocation needs.
Among information collected in the assessment will include household composition,
approved reasonable accommodations, pets, current in-home services, planned
vacations/hospitalizations.

e Complete the assessment, preferably with a bilingual HOU employee when English is not
the resident’s first language. Where a bilingual HOU employee is not available,
interpreter/translation services will be used. The major languages currently spoken are
English, Spanish and Mongolian.

e FEvaluate tenant furniture and belongings, making special note of large furnishings,
housekeeping issues, clutter, pest issues and hoarding disorders.

e Determine whether a household needs packing and unpacking services.

e Assess each household individually to identify all obstacles that may affect relocation.

Relocation Counseling and Advisory Services

Relocation counseling and advisory services may include community meetings (when
appropriate) at the site and personal interviews with each household. HOU Relocation staff
are responsible for conducting resident meetings (whether virtual or in-person), providing
required and additional resident notices about relocation (including General Information
Notice, Notice of Eligibility / 120 Day Notice to Vacate, and 30-Day Relocation Notices),
conducting mobility counseling, scheduling and coordinating temporary relocation moves,
coordinating transfer of cable/phone/internet services as applicable, conducting follow-up
visits, communicating on an ongoing basis with tenants as needed and documenting the
relocation activities. During the relocation planning and implementation phase, HOU
Relocation staff will:

e Conduct community meetings (virtual or in person) to prepare residents for their
upcoming relocation.



e Prepare and distribute written notices, including 30-Day, 14-Day, and 48-Hour Notices
for affected households.

e Referrals to replacement properties, requesting priority, advocating for residents and
providing references for residents as needed.

e Provide residents with listings of units within Arlington County and referrals to home
ownership programs upon request, including county programs like the Housing Grant
program and local homeownership programs

e Provide transportation for tenants who need assistance traveling to look at other
housing. Residents who need transportation should contact relocation staff in order to
device an individualized transportation plan.

e Provide residents with written information and/or translation services in their native
language when necessary. All written information will be translated into Spanish and
resident meetings will have interpretation available by request.

e Provide appropriate counseling for tenants who are unable to read and understand
notices.

e Anticipate additional needs of families, overcrowded households that need to move to a
larger apartment, the elderly and disabled, and able to provide the special advisory
services they may need.

e Prioritize relocation households in such a way that allows children to continue to go to
the schools they currently attend, if that is a family’s preference. APAH will coordinate
with Arlington Public Schools as necessary, to ensure that family and children’s
preferences are met. Households that choose to relocate outside a school boundary
should be able to remain in their current school until the end of the school year, if that is
the household’s preference.

e Security deposits and accrued interest, if applicable, will be refunded back to the
households within an expedited timeframe with accordance with the terms of the
lease. In preparation for the construction, full security deposits will be returned to those
who move during the 120 Day Notice period unless there is significant damage to
common areas.

e HOU will be working with households that are overcrowded to ensure that they find
replacement housing that appropriately sized and meets their budget needs, leveraging
rental assistance when applicable.

e APAH will waive typical minimum income requirements for households that return to
redeveloped apartments when the rent paid is comparable to their current rent.

e Regular maintenance service will be provided and maintenance issues will be addressed
in a timely fashion until the buildings are completely vacated.

Additionally, HOU shall ensure that all required county notifications and advisory service
procedures are followed carefully so that residents are informed about their rights under
Arlington County Relocation Guidelines and the VH Relocation Assistance Guidelines.

C. Relocation Financial Assistance

Relocation Payments

All vested residents who move after receiving a 120 Day Notice to Vacate will receive
financial assistance pursuant the Arlington County Guidelines, regardless of their current
lease term. Residents can opt for one of the following relocation benefits:

A. One time relocation payment, based on the chart below as specified in the Arlington
County Relocation Guidelines. The relocation payment is paid in two steps, half paid
when the resident has provided written notice to vacate with a move out date and
the second half paid once the resident has turned in keys. Residents will receive
payments directly to the leaseholders or they may opt to have their relocation
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payment made out to moving companies that they hire. Room counts listed below
will include living/dining room, den, and kitchen (even in efficiency/studio units).

Payment for Very Low
Unit Type Standard Payment Income Households
(50% AMI or less)

2 rooms $940 $1,050
3 rooms $1,125 $1,688
4 rooms $1,320 $1,980
5 rooms $1,500 $2,250

B. Actual moving services (moving the resident’s belongings from apartment to
apartment) and payment for reimbursement for the transfer of utilities or other
actual move-in expenses. This option is limited to moves within the Washington
metropolitan area which includes the following localities: D.C., Arlington County,
Clarke County, Culpeper County, Fairfax County, Fauquier County, Loudoun County,
Prince William County, Rappahannock County, Spotsylvania County, Stafford County,
Warren County, Alexandria City, Fairfax City, Falls Church City, Fredericksburg,
Manassas, Manassas Park, Calvert County, Charles county, Frederick County,
Montgomery County, Prince George’s County and Jefferson County.

Residents who qualify to return to the property after construction can receive the relocation

payment or moving services a second time for their move back to Marbella Apartments (Site
A), as outlined above. APAH will provide boxes and packing tape to all residents by request.

APAH will provide packing services to seniors and persons with disabilities.

Moving Assistance

The following details the moving assistance and covered relocation expenses that will be
provided, at no cost, to all Affected Residents of Marbella Apartments (Site A):

e Packing supplies (boxes, wrap, and tape) for packing personal property.
e Packing and unpacking assistance for households requiring such assistance.

D. Resident Notifications

Throughout the pre-construction and construction periods, the development team will work
with HOU Relocation staff to communicate with residents to keep them informed of progress
and to answer questions about the redevelopment and the implementation of this Relocation
Plan through periodic meetings, notices and other avenues of personal communication. A copy
of this relocation plan will be distributed to each Site A household and available, as requested,
through Marbella Apartment Management office.

Residents of Marbella Apartments (Site A) will receive the following notifications:
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VI.

e General Information Notice (GIN) — Written notice indicating that ownership is
applying to complete the redevelopment project, advises residents not to move,
explains the nature of the proposed redevelopment and describes in general terms the
relocation assistance available to all residents. This notice will either be hand-delivered
and signed for by each resident or mailed via certified mail, return receipt requested
to all occupied households at The Marbella Apartments (Site A). Along with the GIN
will be a cover letter sent to households to explain the notice. As an additional method
of delivery given COVID-19, a copy of the notice will be sent out regular mail with the
instruction to sign a colored copy of the notice to drop off at the Management office.

° Notice of Eligibility / 120 Notice to Vacate — Written notice indicating that funding
has been secured for the redevelopment project. Notice also indicates that the
household is eligible for relocation benefits, and will be required to relocate within 120
days during the redevelopment. This notice will be hand-delivered and signed for by
each resident or sent certified first-class mail, return receipt requested. As an
additional method of delivery given COVID-19, a copy of the notice will be sent out
regular mail with the instruction to sign a colored copy of the notice to drop off at the
Management office.

e 30-Day Notice to Relocate — Written notice provided at least 30 days in advance of
the resident's move that informs them of options for their relocation unit. These notices
will be hand-delivered and signed for by each resident.

Signed copies of the above notices will be kept in the relocation file for each household.

E. Selection of New Apartments
For residents returning to Marbella Apartments (Site A) after construction, APAH will try to

accommodate all resident preferences and requests that relate to unit selection. It is easier
to accommodate specific requests earlier in the lease up process so residents should
respond promptly to all requests from the owner or property manager for documentation,
application completion and meetings.

COVID-19 Response Protocol

APAH and HOU will continue to monitor CDC, state, and local guidance related to the COVID-
19 pandemic. As needed, APAH and HOU will engage experienced consultants to ensure that
this plan meets applicable health and safety protocols. Residents will be provided with
information about these protocols prior to their relocation and the strategies will be explained
in thorough detail during the one on one assessment.

FAILURE OF RESIDENTS TO ADHERE TO THIS PLAN

Marbella Apartments (Site A) Management will exercise its authority judiciously to ensure
residents comply with this Relocation Plan and enable the redevelopment activities to occur
in a timely fashion. Eviction may be employed only as a last resort and shall be undertaken
in conformance with applicable state, federal and local laws. The property manager may
initiate actions under the eviction procedures if a resident refuses to comply with the
following:
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A. Move or relocate
B. Meet Property Management/HOU Relocation staff regarding relocation or
C. Cooperate in the relocation process.

However, Property Management and HOU Relocation staff will undertake every effort to best
accommodate resident needs during their relocation and coordinate resident relocation with
the support of resident emergency contacts/family members to avoid eviction action.

VII. APPEALS

Grounds for Appeal

If a resident contends that this Relocation Plan is not being implemented properly or
believes the Owner has failed to properly consider the person’s request for relocation
assistance, the resident may file a written appeal to APAH at 4318 N Carlin Springs Road,
Arlington, VA 22203 within 60 days of the contested action.

HOU Relocation staff shall inform residents, in writing, of their right to appeal. Grounds for
an appeal may include:

1. A determination by the Owner of the individual’s eligibility or ineligibility as an
Affected Resident, as defined by the Relocation Plan;

2. A determination by the Owner of the scope and amount of relocation assistance
made available to an Affected Resident;

Grounds for appeal shall not include suspension of discretionary relocation benefits to former
residents.

Decision by the Owner

Within five (5) calendar days after the hearing, the hearing officer shall prepare a written
decision, which shall include a statement of its findings of fact and specific reasons for the
results. A copy of the decision shall be mailed or delivered to the parties or their
representatives and a copy shall be kept in the resident’s file.

Appeal to Arlington County
A displaced person who is dissatisfied with the Owner’s determination on the appeal may
submit a written request for further review with Arlington County at:

HECTOR MERCADO

Relocation Specialist- Housing Assistant
Community Planning Housing and Development
Housing Division

Phone: (703) 228-3805

Fax: (703) 228-3834

2100 Clarendon Blvd

Suite 700

Arlington, VA 22201
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APPENDIX A: PRIORITY RANKING SYSTEM
Marbella Apartments (Site A)

Priority Ranking System

Condition Point(s)
Child Under 18 years of age 1 Point for Each Child
A member of the household is 62 years of age or older | 2 points
A member of the household has a disability 2 points
Previously displaced by redevelopment in Arlington 1 point
County
Household currently receives rental assistance 1 point
Years of tenancy
1 Year 1 point
2 Years 2 points
3 Years 3 points
4 Years 4 points
5 Years 5 points
6 — 10 Years 6 points
11-20 Years 7 points
21 Years or Over 8 points

APAH will maintain a priority ranking list for vested households and a separate list for non-
vested households. All vested households will have priority over non-vested households,
regardless of the number of points assigned.
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Appendix B: Estimated Schedule for Relocation
September 2021 Initial resident meeting
April 2022 Second resident meeting

Relocation team conducts one-on-one resident interviews to gather
information on each of the 31 households’ needs during renovation

May 2022 Submit Relocation Plan to Arlington County

June 2022 Relocation staff available as needed on-site for resident inquiries

July 2022 Relocation Plan approved

August 2022 120 day notices delivered to residents advising of upcoming relocation

Winter 2023 Resident relocation completed for 31 households

May 2023 Demolition and construction begin

Spring 2025 Marbella North Nine and Marbella South Four are completed and ready
for occupancy. All income-eligible residents may move into the new
building.
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Appendix C: Anticipated Unit Delivery Schedule

Marbella Apartments (Site A) is anticipated to be complete by May of 2025 and will be
known as Marbella North Nine and Marbella South Four. Thus, the proposed unit delivery
schedule is:

e May 2025 — 234 units

At this time, all 31 current Marbella Apartments (Site A) residents will be notified that they
can move back to the new building.
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	CGP or Managing Member entity: 
	Name of development1: Marbella North Nine
	Name of ownerapplicant: Marbella North Nine Limited Partnership
	Name of nonprofit entity: Arlington Partnership for Affordable Housing, Inc
	Address of principal place of business of nonprofit entity: 4318 N. Carlin Springs Road, Arlington, VA 22203
	Date of legal formation of nonprofit must be prior to application deadline: 9/25/1989
	evidenced by the following documentation 1: State Corporation Commission Certification, Articles and Bylaws (available upon request)
	evidenced by the following documentation 2: 
	evidenced by the following documentation 3: 
	deadline and copy must be attached: 12/1990
	of incorporation 1: To sponsor, develop, administer, and otherwise provide, on a nonprofit basis, housing for low and moderate income families and
	of incorporation 2: individuals in Arlington, Virginia and elsewhere in the United States.
	of incorporation 3: 
	full time: 42
	part time, paid: 1
	Describe the duties of all staff members 1: Duties associated with managing multifamily rental housing, development, preservation and management of affordable assets. Staff roster
	Describe the duties of all staff members 2: includes: CEO; CFO; CFO; VP of Real Estate Development; ; Director of Talent and Collaboration; Director of Resource Development and Communications (RDC); Director of Resident Services
	Describe the duties of all staff members 3:  Directors of RE Development; Senior Project Managers, Project Managers; Assoc. PMs, RE Analyst, and admins of real estate development; Sr and Staff Accountants, AP Specialist : Director of Asset Management; 
	Describe the duties of all staff members 4: Asset Manager: Resident Service Managers and Coordinator; Deputy Director RDC, RDC Manager, RDC Assoc. and administrative and support staff. Firm org chart and job descriptions available upon request. 
	Check Box9: Yes
	Check Box10: Off
	Check Box11: Off
	Explain the anticipated future activities of the nonprofit over the next five years 1: 
	Explain the anticipated future activities of the nonprofit over the next five years 3: 
	explain in detail the genesis of the formation of the non-profit: 
	explain in detail the genesis of the formation of the non-profit 2: 
	anyone or any entity related directly indirectly to the Owner of the Development 1: Arlington County grants; individual and corporate donations; United Way contributions; other fundraising grants; Asset Management
	anyone or any entity related directly indirectly to the Owner of the Development 2: and Financial Oversight fees from properties; Development Fees; and olher Service Agreements. 
	anyone or any entity related directly indirectly to the Owner of the Development 3: 
	anyone or any entity related directly indirectly to the Owner of the Development 4: 
	and their residential addresses 1: See attached roster. Additional information available upon request. 
	and their residential addresses 2: 
	and their residential addresses 3: 
	affiliated with or controlled by a for-profit entity or local housing authority?: 
	affiliated with or controlled by a for-profit entity or local housing authority2: 
	affiliated with or controlled by a for-profit entity or local housing authority3: 
	Explain the anticipated future activities of the nonprofit over the next five years 2: 
	explain in detail the genesis of the formation of the non-profit 3: 
	If yes explain in detail 1_2: 
	If yes explain in detail 2_2: 
	If yes explain in detail 3: 
	If yes explain 1: 
	explain: 
	Yes1: Off
	Yes2: Yes
	Yes3: Off
	No4: Yes
	Yes5: Off
	No5: Yes
	Yes6: Off
	No6: Yes
	experience1: APAH and its subsidiaries and affiliates, Rosslyn Ridge Development Corporation, Cameron Commons Development Corporation, being non-profit 
	experience2: entities that own real estate, have acquired and developed 19 properties since 1989 with a total of over 2,000 units, not including units currently under construction as 
	experience3: follows: Post West Nine and Post East Four (160 total units); Mt Sler1in9 Senior 9% and 4% (98 total units); Oakwood North Four and Oakwood South Nine 150 units; Ballston Station 144 units 
	ownership interest1: 
	ownership interest2: 
	profit 1: See Section 4.8 within the Partnership Agreement in Tab A.
	profit 2: 
	explain2: 
	If yes explain 2: 
	partnership1: A wholly owned subsidiary, Marbella North Nine Development LLC, will be the general partner. 
	partnership2: 
	Check Box63: Yes
	Check Box64: Off
	Check Box65: Yes
	Check Box66: Off
	Check Box67: Off
	Check Box68: Yes
	Check Box69: Yes
	Check Box70: Off
	Check Box71: Yes
	Check Box72: Off
	Check Box73: Yes
	Check Box74: Off
	Check Box75: Off
	Check Box76: Yes
	Check Box77: Off
	Check Box78: Yes
	endofcomplianceperiod1: 
	endofcomplianceperiod2: 
	describeinvolvement1: APAH will coordinate and supervise all aspects of the development of the property including collaboration with architects, engineers, general 
	describeinvolvement2: contractor, lenders and others. APAH will also monitor construction for quality assurance and Virginia Housing compliance. 
	natureandextent1: APAH, through Marbella North Nine Development LLC, will actively manage the asset and supervise the work of a  
	natureandextent2: VH-approved third-party management company that will be responsible for daily operations and maintenance. 
	natureandextent3: 
	construction or rehabilitation of the Development 1: 
	construction or rehabilitation of the Development 2: 
	construction or rehabilitation of the Development 3: 
	morethan500_1: Project Manager (450 hours}: Budgeting, Construction Finance, Construction Oversight, Credit Delivery. VP of Real Estate Development (100 hours): Construction Finance 
	morethan500_2: Construction Oversight, Credit Delivery. CFO (100 hours): Financial/Budget Monitoring, LIHTC monitoring and delivery. CEO (100 hours): Project and Staff Oversight. 
	morethan500_3: Asset Management Staff (120 hours): oversight of operations and third party management. Resident Services staff (100 hours): resident programming 
	jointventure1: N/A
	jointventure2: 
	payajvp1: 
	payajvp2: 
	Check Box54: Off
	Check Box55: Yes
	Check Box56: Off
	Check Box57: Yes
	Check Box58: Yes
	Check Box59: Off
	Check Box60: Yes
	Check Box61: Off
	Check Box62: Yes
	payajvp3: 
	payajvp4: 
	payajvp5: 
	portionofdevfee1: 
	portionofdevfee2: 
	portionofdevfee3: 
	cashflow1: 
	cashflow2: 
	cashflow3: 
	be the nonprofit and the relative percentages of their interests 2: 
	be the nonprofit and the relative percentages of their interests 3: 
	be the nonprofit and the relative percentages of their interests 4: 
	rehabilitation and operation or management of the proposed development 1: N/A
	rehabilitation and operation or management of the proposed development 2: 
	rehabilitation and operation or management of the proposed development 3: 
	rehabilitation and operation or management of the proposed development 4: 
	payajvp6: 
	Check Box48: Off
	Check Box49: Yes
	Check Box50: Off
	Check Box51: Yes
	Check Box52: Off
	Check Box53: Yes
	target area served1: Washington DC Metropolitan Area, including Northern Virginia
	communityserviceexperience1_2: Most recently, APAH completed Queens Court North and South (246 affordable units) and Snowden's Ridge (87 affordable units) utilizing LIHTC. APAH owns and operates 
	communityserviceexperience2_2: over 2,000 units all located in Northern Virginia and Montgomery County, MD. In Arlington County in particular, APAH has a LIHTC project that began construction
	communityserviceexperience3_2: in late 2022 (Ballston Station). APAH is involved in several local housing advocacy groups and Is a leader in local efforts in support of more affordable housing.
	ahbylaws1_3: APAH regularly seeks input from residents, including through resident surveys, resident participation in APAH committees, and
	ahbylaws2_3: resident meetings, as well as informal conversations with APAH staff. Currently, one APAH resident is a full member of the APAH board. 
	ahbylaws3_3: 
	target community affiliations 1: APAH has strong philanthropic support from diverse sources in and beyond Northern Virginia, reaching $1.7 million in 2021  
	target community affiliations 2: Our 2021 Celebrate Home! benefit raised more than $700,000 from businesses and individuals to support our resident services program  
	target community affiliations 3: and other APAH activities. Grants from private foundations, community organizations, and government agencies provide both restricted and  
	target community affiliations 4: unrestricted funding for pre-development, resident programs, and other priority projects. 
	civiccommunitygroups1_4: APAH presented to the Radnor/Fort Myer Heights Civic Association, as well as a neighboring HOA and numerous County advisory commissions. 
	civiccommunitygroups2_4: The project went through an entitlements process which entailed extensive dialogue with local civic and community groups.
	civiccommunitygroups3_4: 
	target area served2: 
	ahbylaws4_3: 
	Check Box30: Yes
	Check Box31: Off
	Check Box32: Yes
	Check Box33: Off
	Check Box34: Off
	Check Box35: Yes
	Check Box36: Off
	Check Box37: Yes
	Check Box38: Yes
	Check Box39: Off
	Check Box40: Yes
	Check Box41: Off
	Check Box42: Yes
	Check Box43: Off
	Check Box44: Yes
	Check Box45: Off
	Check Box46: Yes
	Check Box47: Off
	regularmeetings1: Quarterly board meetings are conducted on a regular schedule. Committee meetings are held on a quarterly basis. Currently, all 
	regularmeetings2: meetings are conducted virtually, but generally all are conducted in Arlington.
	state award2: Housing Investment Fund (AHIF) funds from Arlington County, these funds comprise less than 1% of APAH's budget.
	formal designation 1: The Washington DC Metro Area is home to multiple, substantial non-profit affordable
	formal designation 2: housing organizations that help address affordable housing needs within the region. 
	formal designation 3: 
	pleasenote1: APAH is acting as a joint venture partner and is a 50% co-general partner with Edmondson & Gallagher, a for-profit developer, for Mt. Sterling Senior.
	pleasenote2: Mt. Sterling Senior 9% B received a reservation of 9% lax credits in 2019 and began construction in late 2020. In 2006, APAH partnered with the Paradigm Companies to develop the Parc 
	pleasenote3: Rosslyn Apartments in Arlington County. The project was financed using lax-exempt bonds and placed in service in 2008. APAH was a 50% Co-General Partner
	pleasenote4: until 2013, when APAH purchased the remaining general partner interest from Paradigm. Additional information available upon request.
	thisdevelopment 1: The existing Marbella Apartments community
	thisdevelopment 2: received an allocation of 4% tax credits for a rehabilitation in that was placed in service in 1999 under prior ownership.
	state award: APAH receives Affordable
	lihtcsolepartner: See list of LIHTC Developments (Schedule A) in Tab D. Additional information available upon request.
	lihtcsolepartner2: 
	lihtcsolepartner3: 
	lihtcsolepartner4: 
	cna1: APAH is a participant in Arlington County's Annual Consolidated Plan Review and supports the County's Affordable Housing Production
	cna2: Goals. APAH actively participated in the County's process to create a Affordable Housing Master Plan (AHMP) that was adopted in September
	cna3: 2015 and the Five-Year AHMP Report completed in 2020. The Master Plan was the product of a 3-year intensive review of housing needs and resources, 
	cna4: and the Five-Year Report conducted an updated Arlington County Housing Needs Assessment. The Master Plan is monitored and evaluated on an annual basis.
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