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LIMITED PARTNERSHIP AGREEMENT OF
SMITH RIDGE COMMONS, LP



LIMITED PARTNERSHIP AGREEMENT

THIS AGREEMENT, made this 1st day of December, 2021, by and between SMITH RIDGE
COMMONS GP, LLC, a Virginia limited liability company, the General Partner, and TLC
HOLDING COMPANY, LLC, a Virginia limited liability company, the Limited Partner, the General
Partner and the Limited Partner being referred to collectively herein as the “Partners” for the
organization and operation of SMITH RIDGE COMMONS, LP (the “Partnership”).

RECITALS:
A. The General Partner and the Limited Partner desire to enter into a limited partnership
agreement (the “Agreement”) to govern the Partnership in connection with its acquisition,

development, ownership and operation of a multi-family housing project as described herein.

B. The General Partner and the Limited Partner desire to share the risks, benefits, profits
and losses of the Partnership’s activities as set forth herein.

Article 1. Name
The Partnership’s name is SMITH RIDGE COMMONS, LP
Article 2. Place of Business, Etc.
2.1 Place of Business. The Partnership’s principal place of business shall be that location
specified in the Certificate of Limited Partnership (the “Certificate”). All records that the
Partnership is required to keep at a specified office shall be kept at the Partnership’s principal place

of business. The General Partner may change the Partnership’s principal place of business to another
location and add additional places of business.

2.2 Agent. The Partnership’s registered agent for service of process and its registered
office shall be that person and location specified in the Certificate. The General Partner may change
the Partnership’s registered agent or office.

Article 3. Business
3.1 Purpose. The Partnership is formed for the following purposes and no others:

3.1.1 To acquire a parcel of land, develop the land, own, manage, lease and
eventually sell the multi-family housing project constructed on the land to be known as Smith Ridge
Commons Apartments located in Roanoke County, Virginia (the “Project”), and to engage only in
such business as is related to the Project.

3.2 Limitation. The Partnership shall not engage in any other business or activity,
including the operation of any other rental project or incur any liability or obligation not in
connection with the Project.



Article 4. Term

4.1 Initial Term. The Partnership began on the date the Partnership’s Certificate become
effective with the Virginia State Corporation Commission and ends on December 31, 2072,
unless terminated earlier or later extended. At no time prior to the scheduled termination date shall
any Partner be entitled to withdraw its Capital Account, except as specified in Section 5.9. This
Agreement is effective as of November 5, 2021, the effective date of the Partnership’s Certificate of
Limited Partnership.

42  Extension. The Partnership may be continued beyond its scheduled termination date
by an affirmative vote of Partners holding a majority of the outstanding Partnership Interests.

Article 5. Capital and Partnership Interests

5.1 Partnership Interests. [Each Partner’s ownership interest in the Partnership
(“Partnership Interest™) shall be expressed as a percentage equal to each Partner’s Capital Account
divided by the aggregate Capital Accounts of all the Partners of the Partnership and is shown on
Schedule A to this Agreement.

5.2 Initial Capital. The Partners shall contribute to the Partnership that property or cash
identified on Schedule A and shall receive, in exchange, those Partnership Interests, whether as
Limited Partners or General Partners or both, identified on Schedule A.

5.3 Additional Capital. The Partners shall not be compelled to make any additional
capital contributions except as provided in this Section. The General Partner may decide that
additional Capital Contributions to the Partnership are desirable to fund the development of the
Project and the Partnership business. Upon thirty (30) days’ written notice from the General Partner,
the Partnership may call for additional Capital Contributions. Should any Partner fail to make an
additional Capital Contribution within thirty (30) days of the notice of the call for the additional
Capital Contribution, then that Partner’s Partnership Interest will be diluted and his, her or its
distributions shall be suspended until either the additional Capital Contribution has been made or the
Partners who have made the additional Capital Contributions have received distributions equal to the
additional Capital Contributions which they made, plus interest thereon at the rate of Twelve Percent
(12%) per annum.

5.4 Capital Accounts. Each Partner’s Capital Account shall be adjusted as necessary to
reflect the economic conditions of the Partners. These adjustments shall include, but are not limited
to, the following:

5.4.1 Adjustments to reflect each Partner’s distributive share of Partnership profits
losses and credits, including capital gains and losses, and tax-exempt income;

5.4.2 Adjustments to reflect each Partner’s additional Capital Contributions to the
Partnership;

5.4.3 Adjustments to reflect distributions made by the Partnership to each Partner;



5.4.4 Tax Sensitive Adjustments (as defined in Section 19.17 below).

5.5 Loans. No Partner shall be required to make a loan or loans to the Partnership.
However, any Partner may make a loan or loans to the Partnership. Any loan by a Partner to the
Partnership shall be made on the same terms as the Partnership could obtain a loan from a bank or
other financial institution and the principal amount of any loans and interest accrued thereon, shall
not be added to his, her or its Capital Account.

5.6  Amount of Contributions. The amount of a Partner’s contributions of property to the
Partnership and of the Partnership’s distributions of property to a Partner, shall be reflected in the
Partner’s Capital Account at the agreed fair market value of the property on the date of the
contribution or distribution, reduced by any liabilities secured by that property, if those liabilities are
treated under applicable Federal income tax laws as being assumed by or taken subject to by the
transferee.

5.7  NolInterest Paid. A Partner shall receive no interest on his, her or its Capital Account
or Partnership Interest.

5.8  Limitations on Liability. No Limited Partner (in his, her or its capacity as a limited
partner) shall be personally liable for losses, costs, expenses, liabilities or obligations of the
Partnership in excess of his, her or its contributions of Capital or other obligations required under
this Article 5, without that Limited Partner’s prior written consent. No Partner shall, solely by
reason of being a partner, be liable, directly or indirectly, for debts, obligations or liabilities of, or
chargeable to, the Partnership that are incurred, created or assumed by the Partnership while itis a
limited partnership.

5.9  No Third Party Beneficiaries. The provisions of this Article 5 are not intended to be
for the benefit of any creditor or other Person (other than a Partner in his, her or its capacity as a
partner) to whom or which any debts, liabilities or obligations are owed by (or who otherwise has
any claim against) the Partnership or any of the Partners; and no such creditor or other Person shall
obtain any rights under any of the foregoing provisions or shall by reason of any of the foregoing
provisions make any claim in respect of any debt, liability or obligation (or otherwise) against the
Partnership or any of the Partners.

Article 6. Profits, Losses, and Cash Flow

6.1 Profits and Losses. Except as provided in Article 17, the Partnership’s net profits and
losses (and each item of income, deduction, gain, loss and credit that makes up net profits and
losses) shall be computed in accordance with generally accepted accounting principles, consistently
applied, and shall be allocated among the Partners solely according to their respective Partnership
Interests as shown on Schedule A.

6.2 Assignment or Death. When a Partner dies, retires or assigns his, her or its
Partnership Interest, profits and losses shall be allocated based on the number of days in that year
during which each Partner owned a Partnership Interest, or on any other reasonable basis selected by
the General Partner, as long as it is consistent with applicable Federal income tax laws and
regulations.
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6.3 Cash Flow. The General Partner shall cause the Partnership to distribute its Net Cash
Flow (which includes the net proceeds from a refinancing) at least annually, in proportion to
Partnership Interests; provided, however, that upon the decision of the General Partner, the
Partnership may make non-pro-rata distributions of Net Cash Flow and the Capital Accounts of the
Partners shall be adjusted accordingly. Upon the winding up of the Partnership, the assets of the
Partnership available for distribution to the Partners shall be distributed as provided in Section 14.2.

Article 7. Management

7.1 Management of the Partnership. The conduct and management of the Partnership’s
business shall be vested solely in the General Partner of the Partnership.

7.1.1 The initial General Partner of the Partnership shall be SMITH RIDGE
COMMONS GP, LLC.

7.1.2  Should for any reason SMITH RIDGE COMMONS GP, LLC, resign as the
General Partner or be unable for any reason to continue as the General Partner, then, in that event, an
entity formed and majority owned by Lawson Investment Holdings, LLC, shall serve as the General
Partner.

7.1.3 General Partners may be removed and additional General Partners may be
elected, only upon the unanimous written consent of the Limited Partners and in accordance with the
applicable requirements of Virginia Housing, so long as Virginia Housing is the holder of a note
secured by the Project.

7.2 Authority of General Partner. The General Partner shall have the full and exclusive
power on the Partnership’s behalf to manage its business and affairs and to do or cause to be done
anything deemed necessary or appropriate for the Partnership’s business, mcluding without
limitation, the authority to do the following:

7.2.1 buy the land in accordance with the terms of the purchase agreement, develop
the Project and buy, lease or otherwise acquire real or personal property to carry on and conduct the
Partnership’s business;

7.2.2 sell real or personal property to any person, giving any warranties or
assurances deemed appropriate;

7.2.3 borrow money for the Partnership’s business;

7.2.4 issue promissory notes and other debt instruments (negotiable or
nonnegotiable), in any amounts and secured by an encumbrance on the Project or on any other of the
Partnership’s assets (if Virginia Housing permits the use of the Project or other assets of the
Partnership to be encumbered);

7.2.5 assign any debts owing to the Partnership;

7.2.6 engage in any other means of financing;
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7.2.7 guarantee the debts of the Partnership;

7.2.8 manage, administer, conserve, improve, develop, operate, lease, utilize and
defend the Partnership’s assets, directly or through third parties;

7.2.9 execute any type of agreement, deed or other instrument in connection with
any Partnership power;

7.2.10 employ all types of agents and employees (including lawyers and
accountants), even if they are related by blood, marriage or business relationship with the General
Partner, and to pay them reasonable compensation for their services;

7.2.11 buy or otherwise obtain the use of any type of equipment or other property
that may be convenient or advisable in connection with the Partnership business and the Project;

7.2.12 incur any reasonable expense for travel, telephone, insurance, taxes and other
items necessary to carry on the Partnership’s business;

7.2.13 sue, complain and defend in the Partnership’s name and on its behalf; and

7.2.14 change the Partnership’s registered agent or office or its principal place of
business (including by executing and making any appropriate filings with the Virginia State
Corporation Commission) or add additional places of business of the Partnership.

7.3  Approval Rights of Partners. Notwithstanding Section 7.2, the following decisions
shall require the prior written consent of Partners holding at least seventy-five percent (75%) of the
Partnership Interests:

7.3.1 selling or contracting to sell (including the method of sale) or otherwise
disposing of all or substantially all of the Partnership’s assets;

7.3.2  causing or permitting the Project or all or substantially all of the Partnership’s
other assets to be subjected to any mortgage, deed of trust or other security interest or refinancing
any such indebtedness;

7.3.3 amending this Agreement as provided in Article 15; and

7.3.4 doing any act which would make the continued existence of the Partnership
impossible, including the filing of a petition in bankruptcy.

7.4 Multiple General Partners. Should there be multiple General Partners:

7.4.1 The General Partners shall make decisions and act by a majority in number of
the General Partners then in office.

7.4.2 Notwithstanding anything in this Agreement to the contrary, each General
Partner, acting alone, shall have the power and authority to perform any and all acts which the
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General Partners are empowered to perform hereunder, including without limitation the execution
and delivery of any documents and performance of all ministerial duties on behalf of the Partnership.

7.5 General Partner Accountable as a Fiduciary. Each General Partner owes duties of
good faith and loyalty to the Partnership and must account to the Partnership for any benefit and,
hold as trustee for the Partnership, any profits derived by it from any transaction connected with the
formation, operation or liquidation of the Partnership or from any use by him, her or it of the
Partnership’s property, provided however that each General Partner may receive compensation
and/or reimbursement from the Partnership pursuant to Section 7.6 and Section 7.7 and may enter
into certain transactions pursuant to Section 7.8.

7.6 Compensation. No General Partner shall receive compensation for his, her or its
services rendered in the management of the Partnership without the approval of Partners holding not
less than fifty-five percent (55%) of the Partnership Interests.

7.7  Expenses. All reasonable expenses incurred by the General Partner in managing and
conducting the Partnership’s business, including (but not limited to) overhead, administrative and
travel expenses, and professional fees, technical and other services rendered for the benefit of the
Partnership, shall be reimbursed by the Partnership.

7.8 Transactions with Affiliates. The General Partner shall have the authority to enter
into any transaction with, or to hire, employ or contract with, any individual, partnership, corporation
or entity that is an affiliate of the General Partner if the terms or conditions of any agreement,
contract or understanding entered into between the Partnership and an affiliate of the General Partner
are commercially reasonable at the time of the execution of the agreement, contract or
understanding. In furtherance hereof, the Partners hereby authorize the General Partner to enter into
a Property Management Agreement with LOC-Lawson Realty and a contract for the construction of
the Project with LOC-R. A. Lawson Company.

7.9  Limited Partners. A Limited Partner (other than one who is also a General Partner)
shall take no part in the management of the Partnership, other than as specifically set forth in this
Agreement.

7.10 Tax Matters Partner; Partnership Representative.

7.10.1 Designation and Authority of the Tax Matters Partner/Partnership
Representative.

1) For each taxable year of the Partnership, the Partnership shall
designate, pursuant to Proposed Regulations Section 301.6223-1 (and any successor
Regulations and other applicable guidance) on its United States federal income tax
return for each such taxable year of the Partnership, the General Partner as the
“Partnership Representative” and any Person selected by the Partnership
Representative as the “designated individual” for the Partnership Representative for
purposes of the laws and procedures set forth in Subchapter C of Chapter 63 of
Subtitle F of the Code, as modified by Section 1101 of the Bipartisan Budget Act of
2015, Pub. L. No. 114-74, and including any successor statutes thereto or
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Regulations promulgated or official guidance issued thereunder (the “Partnership
Audit Procedures”) and shall make such corresponding designations under any
corresponding provisions of applicable foreign, state or local tax laws. The
Partnership Representative shall (i) determine all matters with respect to any
examination of the Partnership by any taxing authority (including, without limitation,
the allocation of any resulting taxes, penalties and interest among the Partners and
whether to make an election under Section 6226 of the Code (and any similar
provision under applicable foreign, state or local tax law) with respect to any audit or
other examination of the Partnership), and (i1) notwithstanding anything herein to the
contrary, make such elections as it deems appropriate pursuant to the provisions of
the Partnership Audit Procedures.

7.10.2 Obligations of Partners.

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

(i1) Partnership Audit Procedures. At the request of the
Partnership Representative, in connection with an adjustment of any item of income,
gain, loss, deduction or credit of the Partnership or any subsidiary entity in which the
Partnership has an interest, directly or indirectly, each Partner and former Partner
shall, and shall cause its direct and indirect owners, as applicable, to promptly file
one or more amended tax returns in the manner contemplated by Section 6225(c) of
the Code (and any Regulations or official guidance relating thereto, and, if
applicable, any corresponding or similar provisions under state or local law) and pay
any tax due with respect to such returns. Ifthe Partnership Representative makes an
election for the Partnership pursuant to Section 6226 of the Code with respect to an
imputed underpayment, each Partner and former Partner shall, and shall cause its
direct and indirect owners, as applicable, to comply with the requirements under such
section (and any Regulations or official guidance relating thereto). At the request of
the Partnership Representative, each Partner and former Partner shall, and shall cause
its direct and indirect owners, as applicable, to provide the Partnership
Representative and the Partnership with any information available to such Partner or
former Partner (or its direct or indirect owners or representatives) and with such
representations, certificates or forms relating to such Partner or former Partner (or its
direct or indirect owners or representatives) and any other documentation, in each
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case, that the Partnership Representative determines, in its reasonable discretion, are
necessary to modify an imputed underpayment under Section 6225(c) of the Code or
the Regulations or other official guidance thereunder. In the event that any imputed
underpayment is paid or payable by the Partnership under Section 6225(a)(1) of the
Code, each Partner and former Partner shall indemnify the Partnership in an amount
equal to that Partner’s or former Partner’s share (as determined by the Partnership
Representative with the advice of the Partnership’s tax counsel) of the imputed
underpayment and any associated interest and penalties) paid or payable by the
Partnership; provided, however, that the Partnership Representative may determine,
in its discretion, to allocate the burden of such amount to such Partner without
requiring payment by such Partner to the Partnership.

(i)  Survival of Obligations. Each Partner’s obligations to comply
with the requirements of this Section 7.10 shall survive the Partner’s transfer of all or
any portion of its interest in the Partnership, otherwise ceasing to be a Partner of the
Partnership and/or the termination, dissolution, liquidation and winding up of the
Partnership, to the extent applicable.

(iv)  Exculpation and Indemnification of the Partnership
Representative and Designated Individual. Any Person acting as a Partnership
Representative or “designated individual” pursuant to this Section 7.10 shall, when
acting in that capacity be deemed to be a General Partner for purposes of the Act. As
such, his, her or its liability shall be limited to the maximum extent the liability of a
General Partner may be limited under any applicable law or the provisions of this
Agreement.

Article 8. Meetings

8.1 Meetings. The Partners of the Partnership shall meet at least annually. Special
meetings of the Partners shall be held on call of the General Partner or Partners holding not less than
twenty-five percent (25%) of all Partnership Interests. At each annual meeting, the General Partner
shall lead a general discussion of at least the following matters: (a) a report to the Partners regarding
the business of the Partnership and (b) the operation of the Project.

8.2  Procedures. The Partners shall decide issues submitted to them by a vote at meetings
of the Partners at which a quorum is present. Partners may participate in a meeting and be deemed
present for all purposes if such meeting makes use of any means of communication by which all
Partners participating may simultaneously hear each other during the meeting. A quorum at any
meeting shall exist if Partners holding a majority of the outstanding Partnership Interests entitled to
vote are present or voting by proxy or written instruction. Any Partner not present at a meeting and
entitled to vote may vote on any matter by general or specific proxy and/or by power of attorney
directed to a Partner present or by specific instructions in writing. Once a Partner’s Partnership
Interest is represented for any purpose at a meeting of Partners, it shall be deemed present for
quorum purposes for the remainder of the meeting and for any adjournment of that meeting unless a
new record date is, or shall be, set for the adjourned meeting. If less than a quorum shall be in
attendance at the time for which a meeting shall have been called, the meeting may be adjourned



from time to time, without notice other than by announcement at the meeting until a quorum shall be
present, either in person or by proxy.

8.3  Notice of Meetings. Written or oral notice stating the place, day and hour of every
meeting of the Partners shall be given not less than five (5) nor more than thirty (30) days before the
date of the meeting to each Partner entitled to vote at such meetings, at his, her or its address which
appears on the records of the Partnership, except that the notice of a Partners’ meeting to act on a
proposed sale of all or substantially all the assets of the Partnership or the dissolution of the
Partnership shall be given in writing not less than ten (10) days nor more than sixty (60) days before
the meeting date. Meetings may be held at any time without notice, if a quorum of the Partners are
present and those present waive notice.

8.4  Approval. Any approval or action that, under this Agreement, may be given or taken
by Partners holding a specified percentage of Partnership Interests may be given or taken with the
written consent or approval of Partners holding that specified percentage of Partnership Interests.

Article 9. Financial Statements

Within sixty (60) days after the close of each fiscal year, the General Partner shall, at the
Partnership’s expense, give each Partner a copy of the Partnership’s Federal Income Tax Return
(including Form K-1), the balance sheet of the Partnership, a statement of operations for the
preceding year and a report to each Partner indicating each Partner’s share of the Partnership income
or loss and any changes in each Partner’s Capital Account, all of which shall be prepared by the
Partnership’s Certified Public Accountant.

Article 10. Banking

All Partnership funds shall be deposited in its name in such accounts as the General Partner
may designate. The General Partner shall designate the persons who are authorized to draw checks
on or make transfers or withdrawals from Partnership bank accounts, but such authority must be in
writing. Each bank, financial institution or stock brokerage firm in which a Partnership account is
maintained is relieved of any responsibility to inquire into a Partner’s authority to deal with such
funds and is absolved of all liability with respect to withdrawals from Partnership accounts by any
person duly authorized by the General Partner.

Article 11. Transfer of Partnership Interests

11.1  Generally. A Partner shall not Iransfer any Partnership Interest except in accordance
with the terms of this Article 11 or with the prior written consent of all of the other Partners. An
attempted Transfer of any Partnership Interest not in accordance with the terms of this Article shall
not be valid and shall not be reflected on the Partnership’s books.

11.2  NoEncumbrance. No Partner shall subject his, her or its Partnership Interest to any
lien, charge, encumbrance, mortgage, security interest or similar rights of others.

11.3 Transfers by General Partner. In addition to the other restrictions on Transfer
contained in this Article 11 and as may be imposed by Virginia Housing, no General Partner may
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Transfer one hundred percent (100%) of the General Partner’s Partnership Interest, except with the
written consent of the Limited Partner(s), which consent may not be unreasonably withheld or
delayed. In the event that such consent is granted, the assignee of the General Partner shall not
become a substituted General Partner except through compliance with Section 11.7. Provided the
requirements of Section 11.7 are met, any assignee shall be deemed admitted as a Limited Partner
only, unless the Limited Partner(s) agree to the assignee’s admission as a General Partner and the
assigning General Partner, the assignee, the Limited Partner(s) and any other required signatory
parties execute an amendment to this Agreement and execute and record an amendment to the
Certificate, each of which shall reflect, among other things, the admission of the assignee as a
General Partner. In any event, upon any attempted Transfer by a General Partner of one hundred
percent (100%) of a General Partner’s Partnership Interest, the withdrawal of the assigning General
Partner from the Partnership shall be reflected on an amendment to the Certificate which shall be
duly executed and filed with the Virginia State Corporation Commission. The foregoing requirement
for the consent of the Limited Partner(s) to the Transfer of one hundred percent (100%) of a General
Partner’s Partnership Interest shall not be required for a Transfer by the General Partner to an entity a
majority interest in which is owned by the assigning General Partner.

11.4 Intrafamilial Transfers: Assignments.

11.4.1 ALimited Partner may Transfer his, her or its Partnership Interest, in whole or
in part, to any person who has already been admitted as a Partner, to any family member, to any trust
for the benefit of the Partner or a family member, or to a partnership or limited liability company
owned by family members or affiliates of the owners of the Limited Partner, by giving written notice
to the General Partner.

11.4.2 APartner may assign his, her or its rights to receive Partnership distributions
(including any liquidating distribution) by giving written notice to the General Partner. However,
any assignment to a person under the age of 18 shall be invalid and of no force or effect, unless made
to a custodian under the applicable Uniform Transfers to Minors Act. Assignments to a person
previously adjudged incompetent shall be invalid and of no force or effect. In connection with the
assignment, the General Partner may require the assignor and assignee to pay the Partnership’s
reasonable expenses incurred in connection with the assignment and to execute any reasonable
instruments or releases and no assignment will be valid until such documents are executed. The
assignee of the rights to receive distributions shall not be or become a Substitute Limited or General
Partner unless the assignee and the assignment are approved in accordance with Section 11.7.

11.5 Right of First Refusal. Any Partner who wishes to Transfer his, her or its Partnership
Interest, in whole or in part, to a person who is not already a Partner, or who has reason to believe
that an involuntary Transfer or a Transfer by operation of law is reasonably foreseeable (an “Offering
Partner™), shall first offer such Partnership Interest (the “Offered Interest”) to the Partnership and the
other Partners on the terms set forth below.

11.5.1 The Offering Partner shall give the Partnership and each other Partner written
notice of the intent to Transfer the Offered Interest or of the knowledge that an involuntary Transfer
or Transfer by operation of law is reasonably foreseeable. This notice must contain a description of
the portion of Partnership Interest to be Transferred, the consideration (if any) to be paid, the terms
of Transfer and of the payment or consideration (including, but not limited to, the relative
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percentages of cash and debt, and the terms of any debt instruments), and the name, address (both
home and office), business or occupation of the person to whom the Partnership Interest would be
transferred and any other facts which are or would reasonably be deemed material to the proposed
Transfer. The date on which all of the other Partners have received written notice of the proposed
Transfer is the “Offering Date.”

11.5.2 For a period of ten (10) days following the Offering Date, the Partnership
shall have the sole right to redeem the Offered Interest. If the Partnership has not given notice to the
Partners before the 10-day period expires, then the other Partners shall also have the right to
purchase the Offered Interest for a period of twenty (20) days by notice to the Partnership and each
of the other Partners. If more than one other Partner chooses to purchase the Offered Interest, each
may purchase in the same proportion as his, her or its own Partnership Interest bears to the total
Partnership Interests of Partners purchasing the Offered Interest or in such other percentages as the
purchasing Partners may agree. The Partnership may also redeem a portion of any Offered Interest
in combination with one or more other Partners.

11.5.3 The Partnership or any Partner exercising this purchase option shall give the
Offering Partner written notice within thirty (30) days after the Offering Date.

11.5.4 Ifthe Partnership or the other Partners do not agree to buy all of the Offered
Interest within thirty (30) days after the Offering Date, the Offering Partner may complete the
intended Transfer. The completed Transfer shall not result in the admission of the transferee unless
and until the conditions of Section 11.7 are met. If the Transfer described in the Offering Partner’s
notice is not completed within (60) sixty days after the Offering Date, any attempted Transfer shall
be deemed pursuant to a new offer and this Section shall again apply.

11.6  Purchase Price and Terms. The purchase price that the Partnership or the Partners
must pay for the Offered Interest under this Article shall be the lower of:

11.6.1 the price agreed upon in connection with the proposed Transfer for which
notice is given if such proposed Transfer is to be made for valuable consideration in money or
money’s worth of property; or

11.6.2 the Redemption Value (as defined in Article 13 below) of the Offered Interest.

However, if the proposed Transfer is not to be made for valuable consideration in money or money’s
worth of property, then the purchase price shall be the Redemption Value of the Offered Interest.
Article 13 contains additional terms and conditions of the purchase or redemption of an Offered
Interest.

11.7 Admission of Substitute Partners. Notwithstanding any provision permitting the
Transfer of a Partnership Interest, no person to whom a Partnership Interest has been transferred
shall be admitted to the Partnership as a Substituted Partner unless the following conditions are
satisfied:

11.7.1 the transferee consents in writing to be bound by this Agreement;
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11.7.2  the transferee pays the Partnership a reasonable fee to cover costs of
preparing, executing and recording all pertinent documents; and

11.7.3 the transferee obtains the written consent of the transferor (except in the case
of a Transfer by operation of law or to the personal representative of a deceased or incompetent
Partner) and the written consent of the General Partner. A transferee who does not become a
Substituted Partner has no right to require any information or account of the Partnership or to inspect
the Partnership books. He, she or it is only entitled to receive a share of distributions or a return of
contributions to which the transferring Partner would otherwise be entitled under this Agreement.

11.8 Injunction; Remedies. The Partners agree that irreparable injury will result to the
other Partners in the event an Offering Partner violates or breaches the covenants, agreements or
restrictions contained in this Article 11. Therefore, it is hereby agreed that upon any breach of any of
these covenants, agreements or restrictions, the Partners shall be entitled, in addition to any other
remedies available, to an injunction to restrain the violation or breach of or to specifically enforce
compliance with any of the terms or the covenants, agreements or restrictions by a breaching Partner,
that no bond shall be required in procuring any such injunction and that irreparable injury to the
other Partners shall be deemed confessed. In addition, if any party files suit to enforce its rights
under this Section 11.8 and prevails, the non-prevailing party shall reimburse the prevailing party for
all reasonable costs and fees, including reasonable attorney’s fees the prevailing party incurs. The
court shall determine who is the prevailing party for purposes of the preceding sentence. The
foregoing remedies for breach of this Agreement are cumulative and not exclusive of any other
remedies the Partners may have, at law or in equity, in the event of a breach.

Article 12. Admission, Death, Etc. of Limited Partners

12.1 Admission. A person may be admitted as an additional Limited Partner by the written
decision of the General Partner, if the new Partner consents in writing to be bound by this
Agreement.

12.2  Limited Partner’s Death, Etc. The death, insanity, bankruptcy or incapacity of any
Limited Partner shall not dissolve the Partnership. A deceased Limited Partner’s personal
representative, the legal representative of an insane or incompetent Limited Partner and the trustee of
a bankrupt Limited Partner shall have the same rights and be subject to the same limitations as an
assignee of the Partner that they represent. No personal or legal representative or trustee in
bankruptcy shall become a substituted Limited Partner without the written consent of the General
Partner and compliance with Section 11.7 hereof.

Article 13. Redemption Terms

This Article applies to certain Offering Partners whose Offered Interest is purchased by the
Partnership or other Partners under Article 11 (any one of which is referred to in this Article as a
“Redeemed Partner”).

13.1 Redemption Value. The value of a Redeemed Partner’s Partnership Interest
(“Redemption Value™) shall be the fair market value of such Interest based upon the value of the
Project less the principal amount of any loans repayment of which are secured by liens on the
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Project. If the Partners cannot agree, the fair market value of the Partnership Interest shall be
determined by an independent appraisal performed by a professional appraiser with at least ten (10)
years experience in the appraisal of multi-family housing projects owned by limited liability entities
located in the Roanoke, Virginia metropolitan area, selected by the General Partner, whose decision
in this matter shall be conclusive. The appraiser shall make his or her valuation as of the Offering
Date.

13.2 Payment Terms. Ifthe Redeemed Partner and the Partnership and/or the purchasing
Partners can agree on terms governing payment for the Interest being sold or redeemed, then that
agreement will control. If no agreement is reached within a reasonable time, then one-quarter of the
purchase price shall be paid in cash or by immediately available funds at the closing for the sale or
redemption of the Partnership Interest and the balance shall be paid in twelve (12) equal quarterly
principal payments beginning three (3) months after the date of closing. Simple interest shall be
added to each installment, computed against the outstanding principal balance at the Applicable
Federal Rate determined for federal income tax purposes on the date of the closing. Each buyer shall
give the Redeemed Partner a promissory note as evidence of this debt and the buyer may prepay all
or any part of the principal balance of the note at any time without penalty or premium.

13.3  The Closing. The sale or redemption of a Partnership Interest under this Article shall
take place at a closing to be held not later than sixty (60) days after the Offering Date. The closing
shall be held during normal business hours at the Partnership’s principal office or at any other place
to which the parties agree. If the Redeemed Partner is not present at the closing, then each buyer
shall deposit the purchase price by cash, note or both, as this Article requires, with legal counsel for
the Partnership, as escrow agent, to be paid to the Redeemed Partner as soon as is reasonably
practicable, less an appropriate fee to the Partnership to cover additional administrative costs, and
the Partnership shall adjust its books to reflect the transfer of these Partnership Interests.

Article 14. Dissolution
14.1 Causes. The Partnership shall be dissolved upon the first to occur of the following:

(a) the expiration of its stated term,

(b) the written determination of all of the Partners,

(c) the sale of all of the Partnership’s property, or

(d) the withdrawal (including the bankruptcy, death or disability) of the sole

remaining General Partner.

No other event shall cause the dissolution of the Partnership. However, notwithstanding Section
14.1(d), if within ninety (90) days after the withdrawal of the sole remaining General Partner and if
Limited Partners holding sixty-five percent (65%) of the Partnership Interests agree in writing to
continue the business of the Partnership and to the appointment of one or more replacement General
Partners, then the Partnership shall not be dissolved but shall be reconstituted and continue the
business of the Partnership.

14.2  Upon Dissolution. Upon its dissolution, the Partnership shall commence to wind up
its affairs. The Partners shall continue to share in profits and losses during liquidation as they did
before dissolution. The Partnership’s assets shall be sold, if a price deemed reasonable by the

14



General Partner can be obtained. The proceeds from liquidation of the Partnership’s assets shall be
applied as follows:

14.2.1 First, all of the Partnership’s debts and liabilities to persons other than
Partners shall be paid and discharged in the order of priority as provided by law;

14.2.2 Second, all debts and liabilities to Partners shall be paid and discharged in the
order of priority as provided by law; and

14.2.3 Third, all remaining assets of the Partnership shall be distributed
proportionately among the Partners based on their respective Capital Accounts.

14.3  Gain or Loss. Any gain or loss on the disposition of Partnership properties in the
process of liquidation shall be credited or charged to the Partners in proportion to their Capital
Accounts; except that gain or loss with respect to property contributed to the Partnership by a Partner
shall be shared among the Partners so as to take account of any variation between the basis of the
property so contributed and its fair market value at the time of contribution, in accordance with any
applicable U.S. Treasury regulations (including, but not limited to, those promulgated under Section
704(c)) of the Code. Any property distributed in kind in the liquidation shall be valued and treated
as though it were sold and the cash proceeds distributed. The difference between the value of
property distributed in kind and its book value shall be treated as a gain or loss on the sale of
property and shall be credited or charged to the Partners accordingly.

14.4  Partnership Assets Sole Source. The Partners shall look solely to the Partnership’s
assets for the payment of any debts or liabilities owed by the Partnership to the Partners and for the
return of their Capital Contributions and liquidation amounts. If the Partnership property remaining
after the payment or discharge of all of its debts and liabilities to persons other than Partners is
insufficient to return the Partners’ Capital Contributions in full, they shall have no recourse therefor
against the Partnership or any other Partners, except to the extent that any other Partners may have
outstanding debts or obligations owing to the Partnership.

Article 15. Amendments

This Agreement shall be amended automatically to reflect any valid Transfers of Partnership
Interests. Otherwise, this Agreement shall be amended only upon the consent of Partners holding
seventy-five percent (75%) or more of the Partnership Interests, including Partners acting through
their attorneys-in-fact.

Article 16. Power of Attorney
16.1  Appointment. Each of the Limited Partners irrevocably constitutes and appoints, with
full power of substitution, the Manager(s) of the General Partner, as his, her or its true and lawful

attorney-in-fact with full power and authority in his, her or its name, place and stead to execute,
certify, acknowledge, deliver, file and record at the appropriate public offices:
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16.1.1 All certificates and other instruments and any amendment thereof, which the
General Partner deems appropriate to form, qualify or continue the Partnership as a limited
partnership;

16.1.2 Any other instrument which may be required to be filed by the Partnership
under the laws of any state or which the General Partner deems advisable to file; and

16.1.3 Any instrument, including amendments to this Agreement, which may be
required to effect the continuation of the Partnership, the admission of a General Partner or successor
to a General Partner, or the dissolution and termination of the Partnership (provided such
continuation, admission or dissolution and termination are in accordance with this Agreement), and
to reflect any reductions in the amount of capital of Partners.

16.2  Duration. The appointment by each Limited Partner of the Manager(s) of the General
Partner, as his, her or its attorney-in-fact is irrevocable and shall be deemed to be a power coupled
with an interest and shall survive the incompetency, bankruptcy or dissolution of any person giving
such power, except, that in the event of the Transfer by a Partner of all or any part of his, her or its
Partnership Interest, this power of attorney shall survive such Transfer only until such time, if any, as
the transferee shall have been admitted to the Partnership as a Substituted Partner and all required
documents and instruments shall have been duly executed, filed and recorded to effect the
substitution.

16.3 Effect. This power of attorney may be exercised by the Manager(s) of the General
Partner by an electronically transmitted signature or by listing all of the Partners with a signature of
the Manager(s) of the General Partner as the attorney-in-fact for all of them. This power of attorney
survives the assignment of a Limited Partner’s Partnership Interest and empowers the Manager(s) of
the General Partner to act to the same extent for any successor Partner.

Article 17. Tax Allocations

To the extent required to comply with the Internal Revenue Code of 1986, as amended, and the rules
and regulations related to the allocation of income gain and loss among the Partners, the following
provisions shall apply:

17.1 Minimum Gain Chargeback. Notwithstanding anything to the contrary in this
Agreement:

17.1.1 If'there is a net decrease in the Partnership minimum gain (as determined in
U.S. Treasury regulations § 1.704-2(b)(2) and § 1.704-2(d)) during a year, then there shall be
allocated to the Partners items of Partnership income and gain in accordance with the minimum gain
chargeback requirements of U.S. Treasury regulations § 1.704-2(f).

17.1.2 Notwithstanding anything to the contrary in this Agreement except Section
17.1.1, if there is a net decrease in Partner nonrecourse debt minimum gain (as determined in U.S.
Treasury regulations § 1.704-2(i)(3)) during a Fiscal Year, there shall be allocated to any Partner
with a share of that Partner nonrecourse debt minimum gain items of income and gain in accordance
with the requirements of U.S. Treasury regulations § 1.704-2(1)(4).
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17.2  Allocations to Reflect Book Value/Tax Disparity. Inaccordance with Section 704(c)
of the Internal Revenue Code and the U.S. Treasury regulations thereunder, income, gain, loss and
deduction with respect to any property contributed to the capital of the Partnership shall, solely for
tax purposes, be allocated among the Partners so as to take into account any variation between the
adjusted basis of such property to the Partnership for federal income tax purposes and its agreed
upon fair market value at the time of contribution. In addition, if Partnership property is revalued
and Capital Accounts are adjusted, then subsequent allocations of income, gain, loss and deduction
for tax purposes with respect to the revalued property shall take into account the variation between
the property’s adjusted tax basis and book value in the same manner as under Section 704(c) of the
Internal Revenue Code and U.S. Treasury regulations.

17.3  Qualified Income Offset. If a Partner receives an adjustment, allocation, or
distribution described in U.S. Treasury regulations §§ 1.704-1(b)(2)(i1)(d)(4), (5) or (6) that creates
or increases the deficit balance of a Capital Account in excess of the amount of the deficit, if any, the
Partner is obligated to restore, then items of income or gain (consisting of a pro rata portion of each
item of Partnership income, including gross income and gain for such year) shall be allocated to that
Partner in an amount and manner sufficient to eliminate, to the extent required by the U.S. Treasury
regulations, the deficit Capital Account as quickly as possible. For purposes of this section, in
determining whether a Partner has a deficit balance in his or her Capital Account, there shall be
taken into account those adjustments, allocations and distributions that, as of the end of the year, are
reasonably expected to be made. This section provides for a “Qualified Income Offset” and shall be
interpreted and applied in accordance with U.S. Treasury regulations § 1.704-1(b)(2)(i1)(d), as
amended.

17.4  Partner Nonrecourse Deductions. Any Partner nonrecourse deductions shall be
specially allocated to the Partner that bears the economic risk of loss with respect to the Partner
nonrecourse debt to which the Partner nonrecourse deductions are attributable in accordance with
U.S. Treasury regulations § 1.704-2(i)(1). Partner nonrecourse deductions are items of loss,
deduction and expenditure attributable to Partner nonrecourse debt under U.S. Treasury regulations §
1.704-2(1)(2). Partner nonrecourse debt is a nonrecourse debt of the Partnership as defined in U.S.
Treasury regulations § 1.704-2(b)(4).

17.5 Partnership Nonrecourse Deductions. Partnership nonrecourse deductions shall be
specially allocated among the Partners in accordance with their Partnership Interests. Partnership
nonrecourse deductions are the deductions of the Partnership calculated under U.S. Treasury
regulations § 1.704-2(c).

Article 18. Miscellaneous

18.1 Notices. Any notice under this Agreement shall be given and served either by
personal delivery to the party to whom it is directed, by overnight delivery service, charges prepaid,
or by certified mail, postage and charges prepaid, and if it is sent to a Partner, addressed to his, her or
its address as it appears on the records of the Partnership.

18.1.1 Any notice shall be deemed given when it is personally delivered or, if sent by
overnight delivery on the next business day or, if mailed, on the third business day after the date it is
postmarked by the United States Postal Service, if it was addressed as required in this Section.
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18.1.2 Any Partner may change his, her or its address for purposes of this Agreement
by written notice to the General Partner, stating the new address. A change of address shall be
effective fifteen (15) days’ after the notice is received by the General Partner.

18.2 Non-Waiver. Any party’s failure to seek redress for violation of or to insist upon the
strict performance of any provision of this Agreement shall not prevent a subsequent act which
would have originally constituted a violation from having the effect of an original violation.

18.3  Severability. Every provision of this Agreement is intended to be severable. If any
term or provision hereof is invalid for any reason whatsoever, its invalidity shall not affect the
validity of the remainder of the Agreement.

18.4 Schedules.  The Schedules to this Agreement, as they may be amended from time
to time, are incorporated herein in their entirety and form an integral part of this Agreement, as it
may be amended from time to time.

18.5 Good Faith. The doing of any act or the failure to do any act by a Partner or the
Partnership, the effect of which causes any loss or damage to the Partnership, shall not subject such
Partner or the Partnership to any liability, if done pursuant to advice of the Partnership’s legal
counsel or in good faith to promote the Partnership’s best interest.

18.6  Governing Law. This Agreement is governed by and to be construed according to the
internal substantive laws of the Commonwealth of Virginia without giving effect to any choice-of-
laws or conflict-of-law rule which would cause the laws of any other jurisdiction to govern.

18.7 Cumulative Rights. The rights and remedies provided in this Agreement are
cumulative and the use of any right or remedy does not limit a party’s right to use any or all other
remedies. All rights and remedies in this Agreement are in addition to any other legal rights the
parties may have.

18.8 Other Activities. Every Partner may engage in whatever activities he, she or it
chooses without any obligation to offer any interest in such activities to any party hereto.

18.9 Counterparts. This Agreement may be executed in any number of counterparts with
the same effect as if all parties hereto had signed the same document. All counterparts shall be
construed together and shall constitute one agreement.

18.10 Waiver of Partition. Each Partner waives any right to maintain any action for partition
with respect to the Partnership’s property or assets during the Partnership’s term.

18.11 Binding Terms. The terms of this Agreement are binding upon and inure to the benefit
of the parties hereto and, to the extent permitted by this Agreement, their heirs, executors,
administrators, legal representatives, successors and assigns.

18.12 Gender and Number: Headings. Unless the context requires otherwise, the use of a
masculine pronoun includes the feminine and the neuter, and vice versa, and the use of the singular
includes the plural, and vice versa. The Article and Section headings contained in this Agreement
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are for reference purposes only and shall not in any way affect the meaning or interpretation of this
Agreement.

Article 19. Definitions

19.1 Agreement. The “Agreement” is SMITH RIDGE COMMONS, LP, Limited
Partnership Agreement, as amended from time to time. The Agreement shall include all schedules,
as they may be amended from time to time.

19.2  Capital Account. “Capital Account” shall mean, as of any given date, the amount
calculated and maintained by the Partnership for each Partner as provided in Section 5.4.

19.3  Certificate. The “Certificate” is the Partnership’s Certificate of Limited Partnership
filed with the Virginia State Corporation Commission, as it may be amended from time to time.

19.4 Days. “Day” or “days” refers to a calendar day, including any days which fall on
legal holidays or weekends.

19.5 General Partner. A “General Partner” is a general partner and “General Partners” are
the general partners of the Partnership. Such terms shall refer initially to SMITH RIDGE
COMMONS GP, LLC, and then to any additional or successor General Partner. A General Partner
may also be, simultaneously, a Limited Partner, to the extent a portion of that General Partner’s
Partnership Interest is denominated as that of a Limited Partner.

19.6 Limited Partner. A “Limited Partner” is a limited partner and “Limited Partners” are
the limited partners of the Partnership. Such terms shall refer to the Limited Partners signatory
hereto and any additional or successor Limited Partners. A Limited Partner may also be,
simultaneously, a General Partner to the extent a portion of that Limited Partner’s Partnership
Interest is denominated as that of a General Partner.

19.7 Net Cash Flow. Net cash flow is the Partnership’s total net income, computed for
Federal income tax purposes, increased by any depreciation or depletion deductions taken into
account in computing taxable income and any nontaxable income or receipts (other than Capital
Contributions); and reduced by any principal payments on any Partnership debts, capital
expenditures to acquire or improve Partnership assets and such reasonable reserves and additions
thereto as the General Partner shall, in its sole discretion, determine to be advisable and in the best
interest of the Partnership having due regard for the interests of the Partners.

19.8 Offered Interest. The Partnership Interest offered by the Offering Partner under
Section 11.5.

19.9 Offering Date. The date on which all the other Partners have received written notice

of the proposed Transfer from the Offering Partner.

19.10 Offering Partner. A Partner who wishes to Transfer his, her or its Partnership Interest,
in whole or in part, to a person who is not already a Partner or who has reason to believe that an
involuntary Transfer or a Transfer by operation of law is reasonably foreseeable.
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19.11 Partner. The “Partner” and “Partners” shall refer to all persons signing this
Agreement and any persons who later become Partners, whether as General Partners or Limited
Partners, or both.

19.12 Partnership. The “Partnership” is SMITH RIDGE COMMONS, LP, a Virginia
limited partnership.

19.13 Partnership Capital. The “Partnership Capital” is the total of the Partners’ Capital
Contributions.

19.14 Partnership Interests. The “Partnership Interests” are the ownership interests of the
individual Partners in the Partnership, as expressed according to Section 5.1. Partnership Interests
shall be denominated as either that of a General Partner or that of a Limited Partner. A single Partner
may hold both kinds of Partnership Interests.

19.15 Redeemed Partner. A “Redeemed Partner” is an Offering Partner whose Offered
Interest is purchased by the Partnership or other Partners under Article 11.

19.16 Redemption Value. The value of Redeemed Partner’s Partnership Interest
(“Redemption Value”).

19.17 Tax Sensitive Adjustments. The “Tax Sensitive Adjustments” are all adjustments to a
Partner’s Capital Account that are not otherwise specifically required under the terms of Article 17 of
this Agreement, but that are required by U.S. Treasury Regulations § 1.704-1(b)(2)(iv)
(“Maintenance of Capital Accounts™), as amended. These adjustments shall be made annually,
unless the Regulations require a more frequent adjustment.

19.18 Transfer. A “Transfer” of a Partnership Interest includes any selling, giving,
bequeathing or other transferring or disposing of, or permitting to be sold or otherwise disposed of or
have ownership changed in any manner, whether voluntarily, involuntarily or by operation of law.

19.19 Virginia Housing. “Virginia Housing” means Virginia Housing (previously the
Virginia Housing Development Authority), or any successor thereto.

Article 20. Virginia Housing Requirements

It is understood that financing of the Project is likely to be obtained by the Partnership from
Virginia Housing. Accordingly, notwithstanding any other provision of this Agreement, the
Partnership and the Partners shall be subject to regulation and supervision by Virginia Housing in
accordance with the Virginia Housing Development Authority Act, the Rules and Regulations of
Virginia Housing and the Regulatory Agreement required by Virginia Housing and shall be further
subject to the exercise by Virginia Housing of the rights and powers conferred on Virginia Housing
thereby. Notwithstanding any other provision of this Agreement, Virginia Housing may rely upon
the continuing effect of this provision which shall not be amended, altered, waived, supplemented or
otherwise changed without the prior written consent of Virginia Housing.

[SIGNATURE PAGE FOLLOWS]
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AGREED TO under hand and seal as of the date indicated above.

GENERAL PARTNER:

LIMITED PARTNER:

47064776.1

SMITH RIDGE COMMONS GP, LLC

By: %P‘%{\_ (SEAL)

Steven E. L@n{, Manager

TLC HOLDING COMPANY, LLC

T e A

“—Steven E. @&m, Manager
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SMITH RIDGE COMMONS, LP

SCHEDULE A
Name and Address of Partner Initial Capital Partnership Interest
Contribution
General Partner:
SMITH RIDGE COMMONS GP, LLC $1.00 0.01%
373 Edwin Drive
Virginia Beach, Virginia 23462
Limited Partner: $9,999.00 99.99%
TLC Holding Company, LL.C
373 Edwin Drive
Virginia Beach, Virginia 23462
$10,000.00 100.0%

47064776.1




Smith Ridge Commons, LP - Closing Org Chart

Smith Ridge Commons, LP

Developer Management Agent

Upland Investors, LLLP The R. A. Lawson Corp. Lawson Realty Corporation

General Partner

Smith Ridge Commons GP, LLC Tax Credit Investor
0.01% 99.99%

Lawson Investment Holdings, LLC Vivian A. Montano

Manager Member
75.00% 25.00%

Austin T. Pittman TLC Holding Company, LLC

Member Manager
1.33% 98.67%

Carl L. Hardee The Lawson Companies, Inc. Aaron J. Phipps Kristopher L. Knepper

Member Manager Member Member Member
13.35% 53.18% 10.47% 7.95% 15.05%

Steven E. Lawson Robert R. Lawson Michael A. Lawson Jeffry A. Lawson

Manager Member Member Member
1.87% 32.71% 32.71% 32.71%




[DRAFT]

DEVELOPMENT FEE AGREEMENT

THIS DEVELOPMENT FEE AGREEMENT (this “Agreement”) is made and entered
into effective as of , 2022, by and between UPLAND INVESTORS, LLLP, a
Virginia limited liability limited partnership (the “Developer”), and SMITH RIDGE
COMMONS, LP, a Virginia limited partnership (the “Partnership”).

WITNESSETH:

WHEREAS, the Partnership has been formed for the purposes, inter alia, of acquiring,
financing, owning, constructing, rehabilitating, developing, maintaining, improving, operating,
leasing and selling or otherwise disposing of certain real property located in the County of
Roanoke, Virginia, together with all improvements, furnishings, equipment and personal property
to be located thereon (together, the land and improvements are known as Smith Ridge Commons,
LP and will be collectively referred to as the “Apartment Complex”), which Apartment Complex
upon completion will consist of seventy-two (72) units and is intended to be rented and managed
in order that it will qualify for the low-income housing tax credit provided in Section 42 of the
Internal Revenue Code of 1986, as amended (the “Code”);

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

WHEREAS, the parties desire to enter into this Agreement that sets forth the obligations
of, and the services to be performed by, the Developer and the compensation for such services.

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

Section 1. Obligations of the Developer. The Developer shall perform the following
services for the Partnership:

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

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



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

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

(e) to cooperate with and coordinate the activities of the contractors retained by the
Partnership;

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

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

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

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

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

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

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

(c) services in connection with obtaining commitments for construction and permanent
financing from and negotiating with any lender to the Partnership;

(d) services in connection with the syndication of the Partnership or placement of the
equity from investor limited partners;

(e) services with respect to the lease-up of the units in the Apartment Complex (such
services being addressed in the Management Agreement);

6] services in connection with the ownership structure of the Apartment Complex and
any entity with respect thereto or the organization of the Partnership; and



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

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

Section 3. Development Fee. In consideration of the performance by the Developer of the
development services described herein, the Partnership shall pay to the Developer a development
fee (the “Development Fee”) in the amount set forth on Exhibit A attached hereto. The Partnership
and the Developer acknowledge that specific portions of the Development Fee shall be earned by
Developer as certain benchmarks are satisfied as more particularly described on Exhibit A, but in
any event all of the Development Fee shall be earned upon the receipt by the Partnership of the
final certificate of occupancy for the Apartment Complex or, if earlier, as of the end of the first
year of the credit period (as such term is defined in Section 42(f)(1) of the Code). All amounts due
and payable hereunder shall be paid in accordance with the Agreement of Limited Partnership of
the Partnership dated as of the date hereof (the “Partnership Agreement”). In addition, any amount
of Development Fee that remains unpaid after Construction Completion of the Apartment
Complex shall constitute a loan from the Developer to the Partnership bearing an interest rate equal
to the long-term Applicable Federal Rate for the month in which the Apartment Complex achieves
Construction Completion and being finally due and payable prior to the expiration of the Tax
Credit Compliance Period.

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

Section 5. Miscellaneous.

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

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



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

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

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

® No party hereto shall file or attempt to file this Agreement of record.

(2) This Agreement and the obligations of the Developer hereunder are solely for the
benefit of the Partnership and its Partners and no benefits to third parties are intended.

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

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

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

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

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

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

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



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

Section 9. Independent Contractor. The parties hereto do not intend to create a
partnership or any similar association for any purpose pursuant to this Agreement. The Developer
shall be an independent contractor for all purposes. As an independent contractor, the Developer
shall furnish the services set forth herein as an independent contractor. The Developer shall supply,
at its expense, all equipment, supplies, licenses and insurance coverages necessary to perform this
Agreement. The Partnership is not obligated to provide and will not provide any medical or health
insurance coverage, retirement plan, life or disability insurance or workers’ compensation or
unemployment insurance. The Developer shall purchase commercial general liability insurance,
which insurance shall name the Partnership as an additional named insured and shall provide proof
of coverage to the Partnership.

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

[End of text; signatures begin on following page]



IN WITNESS WHEREOF, the parties have executed this Agreement on the date first

above written.

Upland Investors, LLLP
373 Edwin Drive
Virginia Beach, Virginia 23462

Smith Ridge Commons, LP

c/o Lawson Investment Holdings, LLC
373 Edwin Drive

Virginia Beach, Virginia 23462

383357552

DEVELOPER:

UPLAND INVESTORS, LLLP,
a Virginia limited liability limited partnership

By:
Name: Steven E. Lawson
Title: Managing Partner

PARTNERSHIP:

SMITH RIDGE COMMONS, LP,
a Virginia limited partnership

By: Smith Ridge Commons GP, LLC,
a Virginia limited liability company,
its General Partner

By:
Name: Steven E. Lawson
Title: Manager




Exhibit A

Fee Schedule
Total Development Fee $1,400,000

Earned in accordance with the following schedule:

10% upon completion of the initial development and construction budget

10% upon completion of the Plans for construction

10% upon closing of the construction loan

10% upon recording of notice to proceed

10% upon buildings being dried-in

20% upon 50% completion

30% upon receipt of final certificates of occupancy for the Apartment Complex

100

R




Tab B:

Virginia State Corporation Commission Certification
(MANDATORY)



STATE CORPORATION COMMISSION

Richmond, November 5, 2021

This is to certify that the certificate of limited partnership of

Smith Ridge Commons, LP
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.

Effective date: November 5, 2021

STATE CORPORATION COMMISSION
Attest:

ﬂa&%’

Clerk of the Commission




STATE CORPORATION COMMISSION

Richmond, November 5, 2021

This is to certiﬁ/ that the certiﬁcate of organization of

Smith Ridge Commons GP, 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.

Effective date: November 5, 2021

STATE CORPORATION COMMISSION
Attest:

ﬂa&%’

Clerk of the Commission




Tab C:

Principal's Previous Participation Certification
(MANDATORY)



Tab D:

List of LIHTC Developments (Schedule A)
(MANDATORY)



Virgin'aﬂ

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to

1

20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

principals of publicly fraded corporations.

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: Smith Ridge Commons, LP

For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

Steven E. Lawson Controlling GP (CGP) or 'Named' Managing Yes
Principal's Name: Member of Proposed property?* YorN
CGP or
‘Named'
Managing
Member at | Total |Total Low! Uncorrected
Name of Ownership Entity | the fime of Dev. Income | Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location and Phone Number dev.2 (Y/N)*|  Units Units  |Service Date Date Explain "Y"
Belle Hall Apartments Belle Hall Apartments, LP
portamon v (757) 499 6161 Yes 120 120 5/14/2009 10/15/2009 No
The Rivers Apartments Lawson Development Associates
Chesapeake, VA 2009A, LP - (757) 499-6161 Yes 240 240 /2011 20912012 No
Campostela Commons Apartments Campostela Commons I, LP
Chesomonke VA 757) 459.6161 Yes 132 132 9/26/2012 6/18/2013 No
Tidewater Fair Apartments, LP dba The ) )
Residences of October Tidewater Fair Apariments, LP Yes 72 72 11/26/2013 9/11/2014 No
(757) 499-6161
Suffolk, VA
Baker Woods Apariments Baker Woods Apartments, LP
Vrainia Boach, VA o) 495.6161 Yes 96 96 10/20/2015 5/3/2016 No
Baker Il Apariments, LP dba
Summer Haven Apartments Baker |l Aparfments, LP Yes 57 57 3/30/2017 12/14/2017 No
o (757) 499-6161
Virginia Beach, VA
Seaside Harbor Apariments Seaside Harbor Apariments, LP
Viginio baach VA a7 4905761 Yes 76 76 8/16/2018 4/18/2019 No
Tidewater Fair Apariments Il LP dba ) )
October Station Apartments Tidewater Fair Apariments . LP Yes r r 12/1/2018 9/3/2019 No
(757) 499-6161
suffolk, VA
Tidewater Fair Apartments ll, LP ) )
dba The Villas at October Tidewater Fair Apariments ll LP Yes 39 39 12/28/2017 6/6/2019 No
(757) 499-6161
Suffolk, VA
Alexander at 1090 Apartments Alexander at 1090 Apartments, LP
ehmond. VA (757) 499 161 Yes ] ] 12/2/2020 9/9/2021 No
Alexander af 1090 - 4% Alexander at 1090 - 4%, LP
Rehmond VA r57) 499-6161 Yes ] ] 11/17/2020 9/9/2021 No
The Refreat at Harbor Pointe The Refreat at Harbor Pointe, LP
aparimonts - Nortolk, VA 757) 459.0161 Yes 246 246 11/24/2020 9/9/2021 No
Market Heights Apartments - Market Heights Apartments, LP
Norfolk, VA (757) 499-6161 Yes 80 80 T80 8D No
The Foundry Apartments - The Foundry Aparfments, LP
Richmond, VA (757) 499 - 6161 Yes 200 200 TBD 8D No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 Yes 342 342 T80 8D No
Market Heights Apariments - 4% Market Heights Apartments - 4%, LP
Norfolk, VA (757) 499-6161 Yes 84 84 T80 8D No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 Yes 80 80 T80 8D No
Miller's Rest Apartments I Miller's Rest Apartments Il, LP
Lynchburg, VA (757) 499-6161 Yes “ “0 T80 8D No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 Yes 75 75 T80 8D No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 2,123 2,123 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB



List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: Smith Ridge Commons, LP

Virgi

Housing
INSTRUCTIONS:
1 A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to
principals of publicly tfraded corporations.
2 For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
3 List only tax credit development experience since 2007 (i.e. for the past 15 years)
4 Use separate pages as needed, for each principal.
Carl L. Hardee Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property?* YorN
CGP or
‘Named'
Managing
Member at | Total |Total Low Uncorrected
Name of Ownership Entity | the fime of Dev. Income | Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location and Phone Number dev.2 (Y/N)*[  Units Units  |Service Date Date Explain "Y"
! el Hol Apariments Belle ;‘;Qfg@[’;‘z"" P No 120 120 5/14/2009 10/15/2009 No
2 The Rivers Apartments Lawson Development Associates
Chesapeake, VA 2009A, LP - (757) 499-6161 No 240 240 /2011 20912012 No
3
COmpm'z‘fesc(;’p'ggfgsx’“m"e”“ C“'"”";:j;’ ;;;’_’mf”s f. Lp No 132 132 9/26/2012 6/18/2013 No
4 |Tidewater Fair Apartments, LP dba The N .
Residences of October T‘dewo'[i;?;;?’f]’ ments P No 72 72 11/26/2013 9/11/2014 No
Suffolk, VA
5 Baker Woods Apartments Baker Woods Apartments, LP
Virginla Boagh, VA (757) 495.6161 No 96 96 10/20/2015 5/3/2016 No
6 Baker Il Apariments, LP dba
Summer Haven Aparments Bake(;!;?i‘;g_'zleﬂs' P No 57 57 3/30/2017 12/14/2017 No
Virginia Beach, VA
7 Seaside Harbor Apartments seaside Harbor Apartments, LP
Virginia Badch, VA (757) 4996161 No 76 76 8/16/2018 4/18/2019 No
8 | Tidewater Fair Apartments Il, LP dba ) ]
October Station Apariments T‘dewo'e[;;%" ;;’;i’:;e”'s 1P No 48 48 12/1/2018 9/3/2019 No
Suffolk, VA
9 Tidewater Fair Apartments Il LP y
dba The Villas at October T‘dewa'e[;?;;' Q‘;‘_’;’l‘f”" P No 39 39 12/28/2017 6/6/2019 No
suffolk, VA
10 A\exond;[:::nlé):g »:/p:nmems A\exander{:;)%ovipizlnmems, LP No s s 121212020 9/9/2021 No
n A‘exs_";f‘:;:;;(’\ji' “% A‘exo"[;j%i;y_’j?‘;l"%' P No 48 48 11/17/2020 9/9/2021 No
12 The Refreat at Harbor Pointe The Retreat at Harbor Pointe, LP
‘apartments - Norfolk, YA 757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
13 Market Heights Apartments - Market Heights Apartments, LP
Norfolk, VA (757) 499-6161 No 8 80 T80 TED No
14 The Foundry Apartments - The Foundry Apartments, LP
Richmond, VA (757) 499 - 6161 No 200 200 8D T8D No
15 The Landing at Mason's Bridge The Landing at Mason'’s Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 T80 TED No
16 Market Heights Apartments - 4% Market Heights Apartments - 4%, LP
Norfolk, VA (757) 499-6161 No 84 84 T80 TED No
17 Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 80 T80 TED No
18 Miller's Rest Apartments II Miller's Rest Apartments I, LP
Lynchburg, VA (757) 499-6161 No “ “ T80 TED No
19 Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 T80 TED No
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 2,123 2,123 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB



Virginig

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to principals
of publicly tfraded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

1

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Aaron J. Phipps Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property ?* Y orN
CGPor
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and | the time of |Total Dev.| Income Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|  Units Units Service Date Date Explain "Y"
Seaside Harbor Apartments Seaside Harbor Apartments, LP
Virginia Beach, VA (757) 499-6161 No 76 76 8/16/2018 4/18/2019 No
Tidewater Fair Apartments II, LP . .
dba October Stafion Apariments T'dew""’f; g;’l" Qzﬂ:‘f”“ . Lp No 48 48 12/1/2018 9/3/2019 No
Suffolk, VA
Tidewater Fair Apartments Il LP .
dba The Villas at October “deWG'T;E?;' Ahanments Il LP No 39 39 12/28/2017 6/6/2019 No
Suffolk, VA
t t 3
A\exond;rcﬁmg:g A:/;D/:Jﬁments A\exonde(r;;n(i‘??(;i?c;]ﬁments LP No 48 48 12/2/2020 9/9/2021 No
! - 4% ! - 4%,
Aexg;‘:\i’&éo\iﬂ % Aexo?;’;’fg;?:? 6]47 P No 48 48 11/17/2020 9/9/2021 No
The Refreat af Harbor Pointe The Refreat af Harbor Pointe, LP
Apariments - Norfolk, VA (757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
Market Heights Ap?/r/:menls - Norfolk, Market T;;gr:s?/;ic::rrents, LP No 80 80 8D 8D No
The Foundry Apartments - The Foundry Apariments, LP
Riemond, VA (757) 499 - 6161 No 200 200 8D 8D No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 TBD TED No
Market Heights Apartments - 4% Norfolk,| Market Heights Apartments - 4%, LP
VA 757) 499-6161 No 84 84 TBD TBD No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 80 TBD TED No
Miller's Rest Apartments |1 Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 4 4 TBD TED No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 TBD TED No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 1,406 1,406 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginig

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to principals
of publicly tfraded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

1

14
15
16
17
18
19
20
21

22
23
24
25
26
27
28
29
30
31

32
33
34
35
36
37
38
39
40

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Susan L. Glancy Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property ?* Y orN
CGPor
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and | the time of |Total Dev.| Income Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|  Units Units Service Date Date Explain "Y"
Seaside Harbor Apartments Seaside Harbor Apartments, LP
Virginia Beach, VA (757) 499-6161 No 76 76 8/16/2018 4/18/2019 No
Tidewater Fair Apartments II, LP . .
dba October Stafion Apariments Tidewater Fair Aparimentsll, LP No 48 48 12/1/2018 9/3/2019 No
(757) 499-6161
Suffolk, VA
Tidewater Fair Apartments Il LP .
dba The Villas at October Tidewater Fair Apariments ll, LP No 39 39 12/28/2017 6/6/2019 No
(757) 499-6161
Suffolk, VA
Alexander at 1090 Apartments Alexander at 1090 Apartments, LP
Richmond, VA (757) 499-6161 No 48 48 12/2/2020 9/9/2021 No
Alexander at 1090 - 4% Alexander at 1090 - 4%, LP
Richmond, VA (757) 499-6161 No 48 48 11/17/2020 9/9/2021 No
The Refreat af Harbor Pointe The Refreat af Harbor Pointe, LP
Apariments - Norfolk, VA (757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
Market Heights Apartments - Market Heights Apartments, LP (757)
Norfolk, VA 499-6161 No 80 80 18D 18D No
The Foundry Apartments - The Foundry Apartments, LP
Richmond, VA (757) 499 - 6161 No 200 200 T80 T8D No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 TBD TED No
Market Heights Apartments - 4% Market Heights Apartments - 4%, LP
Norfolk, VA (757) 499-6161 No 84 84 TBD TED No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 80 TBD TED No
Miller's Rest Apartments |1 Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 4 4 TBD TED No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 TBD TED No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 1,406 1,406 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginieﬂ

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to
principals of publicly traded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

1

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Kristopher L. Knepper Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property?* YorN
CGP or
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and | the time of Total Income | Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.? (Y/N)*[Dev. Units|  Units Service Date Date Explain "Y"
Alexander at 1090 Apartments Alexander at 1090 Apartments, LP
Richmond, VA (757) 499-6161 No 48 48 12/2/2020 9/9/2021 No
Alexander at 1090 - 4% Alexander at 1090 - 4%, LP
Richmond, VA (757) 499-6161 No 48 48 11/17/2020 9/9/2021 No
The Retreat at Harbor Pointe The Refreat at Harbor Pointe, LP
Apartments - Norfolk, VA (757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
Market Heights Apartments - Market Heights Apartments, LP
Norfolk, VA (757) 499-6161 No 80 8 T80 T80 No
The Foundry Apartments - The Foundry Apartments, LP
Richmond, VA (757) 499 - 6161 No 200 200 T8D T8D No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 T80 T8D No
Market Heights Apartments - 4% Market Heights Apartments - 4%, LP
Norfolk, VA (757) 499-6161 No 84 84 T8D T8D No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 8 8D T80 No
Miller's Rest Apartments Il Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 40 40 T8D T8D No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments 11 - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 T8D 8D No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 1,243 1,243 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginia"

Housing

INSTRUCTIONS:

1

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply fo
principals of publicly traded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.

List only tax credit development experience since 2007 (i.e. for the past 15 years)

Use separate pages as needed, for each principal.

Austin T. Pittman Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property?* Y orN
CGPor
‘Named'
Managing
Member at| Total [Total Low Uncorrected
Name of Ownership Entity and| the time of Dev. Income | Placedin |8609(s) Issue [8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|  Units Units  |Service Date Date Explain "Y"
Miller's Rest Apartments Il Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 0 0 T8D T8D No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 5 T8D T8D No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 115 115 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginig

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to principals
of publicly tfraded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

1

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Robert R. Lawson Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property ?* Y orN
CGPor
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and | the time of |Total Dev.| Income Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|  Units Units Service Date Date Explain "Y"
Seaside Harbor Apartments Seaside Harbor Apartments, LP
Virginia Beach, VA (757) 499-6161 No 76 76 8/16/2018 4/18/2019 No
Tidewater Fair Apartments II, LP . .
dba October Stafion Apariments Tidewater Fair Aparimentsll, LP No 48 48 12/1/2018 9/3/2019 No
(757) 499-6161
Suffolk, VA
Tidewater Fair Apartments Il LP .
dba The Villas at October Tidewater Fair Apariments ll, LP No 39 39 12/28/2017 6/6/2019 No
(757) 499-6161
Suffolk, VA
Alexander at 1090 Apartments Alexander at 1090 Apartments, LP
Richmond, VA (757) 499-6161 No 48 48 12/2/2020 9/9/2021 No
Alexander at 1090 - 4% Alexander at 1090 - 4%, LP
Richmond, VA (757) 499-6161 No 48 48 11/17/2020 9/9/2021 No
The Refreat af Harbor Pointe The Refreat af Harbor Pointe, LP
Apariments - Norfolk, VA (757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
. ~ Market Heights Apartments, LP
Market Heights Apartments - Norfolk, VA (757) 499-6161 No 80 80 TBD TBD No
The Foundry Apartments - Richmond, The Foundry Apartments, LP
VA (757) 499 - 6161 No 200 200 T8D TBD No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 TBD TED No
Market Heights Apartments - 4% Norfolk,| Market Heights Apartments - 4%, LP
VA 757) 499-6161 No 84 84 TBD TBD No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 80 TBD TED No
Miller's Rest Apartments |1 Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 4 4 TBD TED No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 TBD TED No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 1,406 1,406 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginig

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to principals
of publicly tfraded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.

1

14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Michael A. Lawson Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property ?* Y orN
CGPor
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and | the time of |Total Dev.| Income Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|  Units Units Service Date Date Explain "Y"
Seaside Harbor Apartments Seaside Harbor Apartments, LP
Virginia Beach, VA (757) 499-6161 No 76 76 8/16/2018 4/18/2019 No
Tidewater Fair Apartments II, LP . .
dba October Stafion Apariments Tidewater Fair Aparimentsll, LP No 48 48 12/1/2017 9/3/2019 No
(757) 499-6161
Suffolk, VA
Tidewater Fair Apartments Il LP .
dba The Villas at October Tidewater Fair Apariments ll, LP No 39 39 12/28/2017 6/6/2019 No
(757) 499-6161
Suffolk, VA
Alexander at 1090 Apartments Alexander at 1090 Apartments, LP
Richmond, VA (757) 499-6161 No 48 48 12/2/2020 9/9/2021 No
Alexander at 1090 - 4% Alexander at 1090 - 4%, LP
Richmond, VA (757) 499-6161 No 48 48 11/17/2020 9/9/2021 No
The Refreat af Harbor Pointe The Refreat af Harbor Pointe, LP
Apariments - Norfolk, VA (757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
Market Heights Apartments - Market Heights Apartments, LP
Norfolk, VA (757) 499-6161 No 80 80 TBD TED No
The Foundry Apartments - The Foundry Apartments, LP
Richmond, VA (757) 499 - 6161 No 200 200 T80 T8D No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 TBD TED No
Market Heights Apartments - 4% Market Heights Apartments - 4%, LP
Norfolk, VA (757) 499-6161 No 84 84 TBD TED No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 80 TBD TED No
Miller's Rest Apartments |1 Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 4 4 TBD TED No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 TBD TED No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 1,406 1,406 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginig

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to principals
of publicly tfraded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature of
the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.
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14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40

List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Jeffry A. Lawson Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property ?* Y orN
CGPor
‘Named'
Managing
Member at Total Low Uncorrected
Name of Ownership Entity and | the time of |Total Dev.| Income Placedin | 8609(s) Issue | 8823's2 (Y/N)
Development Name/Location Phone Number dev.2 (Y/N)*|  Units Units Service Date Date Explain "Y"
Seaside Harbor Apartments Seaside Harbor Apartments, LP
Virginia Beach, VA (757) 499-6161 No 76 76 8/16/2018 4/18/2019 No
Tidewater Fair Apartments II, LP . .
dba October Stafion Apariments Tidewater Fair Aparimentsll, LP No 48 48 12/1/2018 9/3/2019 No
(757) 499-6161
Suffolk, VA
Tidewater Fair Apartments Il LP .
dba The Villas at October Tidewater Fair Apariments ll, LP No 39 39 12/28/2017 6/6/2019 No
(757) 499-6161
Suffolk, VA
Alexander at 1090 Apartments Alexander at 1090 Apartments, LP
Richmond, VA (757) 499-6161 No 48 48 12/2/2020 9/9/2021 No
Alexander at 1090 - 4% Alexander at 1090 - 4%, LP
Richmond, VA (757) 499-6161 No 48 48 11/17/2020 9/9/2021 No
The Refreat af Harbor Pointe The Refreat af Harbor Pointe, LP
Apariments - Norfolk, VA (757) 499-6161 No 246 246 11/24/2020 9/9/2021 No
Market Heights Apartments - Market Heights Apartments, LP
Norfolk, VA (757) 499-6161 No 80 80 TBD TED No
The Foundry Apartments - The Foundry Apartments, LP
Richmond, VA (757) 499 - 6161 No 200 200 8D 8D No
The Landing at Mason's Bridge The Landing at Mason's Bridge, LP
Woodbridge, VA (757) 499-6161 No 342 342 TBD TED No
Market Heights Apartments - 4% Market Heights Apartments - 4%, LP
Norfolk, VA (757) 499-6161 No 84 84 TBD TED No
Miller's Rest Apartments Miller's Rest Apartments, LP
Lynchburg, VA (757) 499-6161 No 80 80 TBD TED No
Miller's Rest Apartments |1 Miller's Rest Apartments II, LP
Lynchburg, VA (757) 499-6161 No 4 4 TBD TED No
Miller's Rest Apartments Il - 4% Miller's Rest Apartments Il - 4%, LP
Lynchburg, VA (757) 499-6161 No 75 75 TBD TED No
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 1,406 1,406 100% Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Virginiaﬂ

Housing

INSTRUCTIONS:
A Schedule A is required for every individual that makes up the GP or Managing Member - does not apply to
principals of publicly traded corporations.
For each property for which an uncorrected 8823 has been issued, provide a detailed explanation of the nature
of the non-compliance, as well as a status statement.
List only tax credit development experience since 2007 (i.e. for the past 15 years)
Use separate pages as needed, for each principal.
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List of LIHTC Developments (Schedule A)

Development Name: Smith Ridge Commons
Name of Applicant: smith Ridge Commons, LP

Vivian A. Montano Controlling GP (CGP) or 'Named' Managing No
Principal's Name: Member of Proposed property?* YorN
CGPor
‘Named'
Managing
Member at | Total |Total Low Uncorrected
Name of Ownership Entity | the time of Dev. Income | Placedin |8609(s) Issue |8823's2 (Y/N)
Development Name/Location and Phone Number dev.2 (Y/N)*|  Units Units  [Service Date Date Explain "Y"
* Must have the ability to bind the LIHTC entity; document with
partnership/operating agreements and one 8609 (per
entity/development) for a total of 6. 1st PAGE LIHTC as % of
TOTAL: 0 0 #DIV/0! Total Units

ADD ADDITIONAL PROPERTIES USING NEXT TAB




Tab E:

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



AGREEMENT FOR PURCHASE AND SALE
OF REAL PROPERTY

This Agreement for Purchase and Sale (“Agreement”) is entered into between FW
Properties , LLC, 90 Town Center Street, Suite 200, Daleville, VA 24083, a Virginia limited
liability company (“Seller”), and The Lawson Companies, Inc., 373 Edwin Drive, Virginia
Beach, VA 23462, a Virginia corporation, or a business entity affiliated with The Lawson
Companies, Inc., or its principals (“Buyer”). The effective date of this Agreement shall be the date
of its last execution (“Effective Date™).

1. AGREEMENT TO PURCHASE AND SELL; PURCHASE PRICE

1.1 Agreement to Purchase and Sell. Buyer agrees to purchase from Seller and Seller
agrees to sell to Buyer all those certain parcels of land consisting of 12.15 acres and .15 acres,
respectively, more or less, located at 0 Candlelight Circle, Roanoke, VA, and having Parcel ID #
037.13-04-07.00-0000 and Parcel ID # 037.17-01-03.01-000, together with all rights and
appurtenances pertaining thereto according to the terms of this Agreement (the “Property™).

1.2 Purchase Price. The purchase price to be paid for the Property shall be Five Hundred
Fifty Thousand and No/100 Dollars {$550,000) (the “Purchase Price”). The Purchase Price shall
be paid by Buyer to Seller as follows: (a} by a Twenty Thousand and 00/100 Dollars ($20,000)
deposit to be delivered to BridgeTrust Title Group (the “Escrow Agent” also sometimes referred
to as the “Title Company”) within five (5) days after the Effective Date (the “First Deposit™) and
placed in a mutually agreeable interest-bearing escrow account (the “Escrow Account”); (b) by a
Twenty Thousand and 00/100 Dollars ($20,000) second deposit (the “Second Deposit) to be
delivered to the Escrow Agent and placed in the Escrow Account within five (5) days after the
end of First Due Diligence Period (as defined below) should the Buyer elect to proceed with the
transaction (the First Deposit and the Second Deposit collectively the “Deposit™); and (c) by a
Five Hundred Ten Thousand and No/100 Dollars ($510,000) final payment, beyond the Deposit
which shall apply to the Purchase Price, subject to adjustments for prorations and Closing costs.
Such payment at Closing shall be made by wire transfer to Seller’s account according to
instructions to be provided prior to Closing. All interest earned on the Deposit shall be treated as
part of the Deposit and apply to the Purchase Price.

2. THE DUE DILIGENCE PERIOD OBLIGATIONS

2.1  First Due Diligence Period. Seller has informed Buyer that a reasonable search has
revealed that Seller possesses no surveys, soil tests, borings, title insurance policies or
commitments, environmental reports, or economic, financial and traffic studies which Seller can
provide the Buyer relating to the Property. Thus, Buyer’s initial due diligence period shall
consist of Buyer’s own analysis and investigation. Accordingly, for one hundred fifty (150) days
following the Effective Date of this Agreement (the “First Due Diligence Period”), Buyer shall
be entitled to engage in evaluation of the site and have prepared a property survey and title
examination as more fully described below.
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If Buyer determines in its sole discretion that the Property is not acceptable for any reason during
the First Due Diligence Period, Buyer may terminate this Agreement and recover the First
Deposit plus any accrued interest. The parties thereafter shall be relieved of all further
obligations under this Agreement except for the Buyer’s indemnity obligations set forth in this
Section 2 below.

Buyer agrees to hold Seller harmless from all reasonable costs, expenses or liabilities actually
incurred by Seller, arising out of the Buyer’s access to the Property, including without limitation,
personal injury or property damage caused by Buyer, or its agents, in pursuing the activities
permitted under Section 2 of this Agreement. Buyer shall also restore and/or repair, at Buyer’s
expense, any damage to the Property that arises as a result of conducting Buyer’s inspections and
testing as contemplated in Section 2 of this Agreement.

2.2  Site Evaluation. Commencing on the Effective Date and lasting until the end of the
Second Due Diligence Period as defined in Section 2.7. , the Buyer and its authorized agents
shall have the right, at Buyer’s expense, to access the Property and engage in inspection and
study of the Property to determine whether, in Buyer’s sole discretion, the physical and legal
characteristics of the Property is acceptable to Buyer. Such investigation may include (without
limitation) reasonable subsurface investigations to determine soil and subsurface conditions,
including evaluating the possible presence on site of hazardous materials. Upon request from
Seller, Seller shall be provided a copy of any third party reports generated as result of the site
evaluation; provided, however, under no circumstances will Buyer be required to deliver any
internal reports/analysis or confidential information prepared by Buyer. In the event that the
Buyer’s evaluation during the Second Due Diligence Period disclose any condition the Buyer
deems in its sole discretion unsatisfactory (a “Site Defect”), Buyer may terminate the Agreement
as described in Section 2.1, or alternatively give the Seller written notice of the Site Defect, in
which case the parties shall proceed as set forth in Section 2.5. The Buyer will continue to have
access to the site after the Second Due Diligence Period to confirm that there has been no
changes in the conditions of the Site since the end of the Buyer’s Site Evaluation as described
herein.

2.3 Property Survey. During the First Due Diligence Period, the Buyer, at its sole expense,
shall obtain a current property survey (the “Survey”) prepared by a licensed land surveyor. The
Seller shall be provided a copy of the Survey upon its completion. In the event the survey shows
any matter that would impair the Property’s marketability or otherwise involves a matter of
survey unacceptable to the Buyer, in Buyer’s sole discretion (a “Survey Defect”), the Buyer may
terminate the Agreement as described in Section 2.1, or alternatively give the Seller written
notice of the Survey Defect, in which case the parties shall proceed as set forth in Section 2.5.

24  Preliminary Title Report. During the First Due Diligence Period, Buyer, at its sole
expense, shall cause the Title Company selected by Buyer to issue and deliver to Buyer a title
commitment (“Title Commitment”) accompanied by copies of all documents affecting the
Property and which shall include any exceptions to the Title Commitment. The Seller shall be
provided a copy of the Title Commitment. Any identified lien against the Property, including
any deeds of trust, shall constitute a curable title defect that shall be removed at Closing
(“Closing Title Defect”). In the event that the condition of title, other than a Closing Title

FW Properties/The Lawson Group Agreement Page 2 of 14



Defect, involves any matter the Buyer deems in its sole discretion unacceptable (an “Interim
Title Defect™), Buyer may terminate Agreement as described in Section 2.1, or alternatively give
the Seller written notice of the Interim Title Defect, in which case the parties shall proceed as set
forth in Section 2.5.

2.5  Seller’s Option to Cure Defects; Buyer’s Option to Terminate or Accept Defects. In
the event that the Buyer elects to give the Seller notice of any Survey Defect or Interim Title
Defect during the First Due Diligence Period or a Site Defect during the Second Due Diligence
Period (“Noticed Defect”) the Seller shall have thirty (30) days after such notice to cure any
such Noticed Defect, should Seller so elect (“Cure Period”). In the event that the Seller elects
not to cure any such Noticed Defect, or fails to do so during the Cure Period, the Buyer may at
its option by written confirmation sent to the Seller within ten (10) days of the end of the Cure
Period: (a) accept the Noticed Defect without an adjustment in the Purchase Price, in which case
the Noticed Defect shall be deemed accepted for all purposes; or (b) terminate the Agreement as
described in Section 2.1. The Buyer’s failure to give written notice of termination within such
ten (10) day period after the end of the Cure Period shall be deemed acceptance of the Noticed
Defect.

2.6  Permitted Exceptions. The Property shall be conveyed to Buyer subject to no liens,
charges, encumbrances, exceptions or reservations of any kind or character other than any
Noticed Defect which was accepted pursuant to Section 2.5 above (“Permitted Exceptions™). For
the avoidance of doubt, Seller shall cause all monetary liens against the Property, including any
deeds of trust, to be removed at or prior to Closing regardless of whether Buyer identifies such
monetary liens as a Noticed Defect. Changes in the Site not caused by an act or omission of the
Seller after the end of the Second Due Diligence Period that would materially prejudice the
Buyer’s intended use of the Property are not Permitted Exceptions and will permit the Buyer
terminating the Agreement for Convenience if the Buyer so elects prior to Closing and to receive
a refund of the entire Deposit. Changes in the Site caused by an act or omission of the Seller
after the end of the Second Due Diligence Period that would materially prejudice the Buyer's
intended use of the Property shall be grounds for termination for cause pursuant to Section 7.1.

2.7  Second Due Diligence Period. Should the Buyer elect to proceed with the transaction
after the end of the First Due Diligence Period, the Buyer shall have until June 15, 2022, to
conduct the Site Evaluation set forth in Section 2.2 above and to secure (a) the award of 9% low-
income tax credits; and (b) any rezoning and other governmental approvals necessary to
construct a new apartment community (the “Project”) of at least 144 units on the Property (the
tax credits and governmental approvals collectively “Project Approvals”). The Buyer shall
exercise due diligence and reasonable care in pursing the Project Approvals. In the event that the
Buyer should be unable to secure the Project Approvals or determine during the Site Evaluation
that the Site is not appropriate for its intended use of the Property, it may elect prior to the end of
the Second Due Diligence Period to terminate the Agreement for convenience and receive from
the Escrow Agent Second Deposit and Seller shall be entitled to the First Deposit as
consideration for the restraint on sale of the Property to others during the First and Second Due
Diligence Periods.

3. THE CLOSING
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3.1 Closing. Unless termination has previously occurred per the terms of the Agreement, the
Closing on the contemplated sale transaction shall take place on the date that is the earlier of (i)
ten (10) days after Buyer delivers written notice to Seller that Buyer desires to close or (ii)
December 31, 2022 (the “Scheduled Closing Date™), unless the Buyer gives written notice at
least ten (10) days prior to the Scheduled Closing Date of a sixty-day time extension
(“Extension”) with such notice accompanied by a non-refundable payment to Seller of Ten
Thousand Dollars ($10,000) (“Extension Payment™). The Buyer may exercise no more than two
additional sixty (60) day Extensions after the first Extension (for a total of three sixty-day
Extensions) by giving the same ten (10) day written notice before the end of the current
Extension accompanied by an additional Ten Thousand Dollars ($10,000) non-refundable
Extension Payment. No Extension Payment shall be applied to the Purchase Price but instead
shall be deemed consideration for the restraint on sale of the Property to others during the
Extension(s); provided, however, all Extension Payments shall be refunded to the Buyer in the
event this Agreement is terminated due to a default by Seller. The Title Company shall arrange
for recordation of all necessary court filings on the same day as the Closing to avoid the need for
any gap indemnity, or other obligation associated with delay, being imposed on the Seller.

3.2 Seller’s Obligations. At the Closing, Seller shall deliver:

(a) To Buyer a properly executed and recordable special warranty deed, in form
reasonably satisfactory to Buyer (the “Deed”), conveying the Property to Buyer subject only to
the Permitted Exceptions. Unless otherwise agreed to by the parties, the legal description of the
Property contained in such Deed shall be identical to the legal description of the Property set
forth in record title. If requested by Buyer, the Deed shall also include a quitclaim provision
quitclaiming the Property using the property description provided in the Buyer’s Survey.

(b) To Buyer and Title Company an owner’s affidavit confirming, among other
things, that no work has been performed on the Property within one hundred and twenty (120)
days of Closing, such owner’s affidavit to be in form reasonably acceptable to the Title
Company; except that any obligation by the Seller to indemnify the Title Company or to assume
any other obligation to the Title Company shall not be required in an owner’s affidavit or
otherwise as long as the owner’s affidavit provided by Seller states that no work that would give
rise to a mechanic’s lien has been performed within 123 days of Closing and there are no other
parties with rights to the Property (as except as may be disclosed in the public land records
affecting the Property).

(c) To the Title Company evidence of Seller’s authority to execute and deliver the
documents necessary to effectuate the contemplated sale.

(d)  To Buyer a duly executed non-foreign certification in the form prescribed by
Section 1445 of the Internal Revenue Code and the Treasury Regulations adopted thereunder,
and if required by the Title Company or Buyer’s counsel, a duly executed 1099 Real Estate
Report Filing form to report the conveyance of the Property to the IRS.

(¢) To the Title Company and/or Buyer such other duly executed documents,
certificates or affidavits as are reasonably and customarily required by Buyer’s attorney or Title

FW Properties/The Lawson Group Agreement Page 4 of 14



Company provided that such documents do not require the Seller: (i) to obligate itself to any
entity other than the Buyer or otherwise taken on an obligation not imposed in this Agreement;
(ii) to make representations of fact not known by the Seller or its agents; (iii) to convey a
warranty beyond the special warranty to be provided in the deed of conveyance; or (iv) to
undertake any activity which would cost the Seller in excess of $1,000.

3.3  Buyer’s Obligations. Buyer shall deliver to the Title Company on Seller’s account a
cashier’s check or immediately wired federal funds in an amount equal to the amount of the
balance of the Purchase Price (after due credit for the Deposit which shall be released to the
Seller, plus or minus prorations and Closing costs as set forth herein). The Title Company shall
transmit by wire the balance of the Purchase Price to Seller promptly after recordation of the
deed.

34  Closing Costs. In connection with the Closing, Seller shall pay the grantor’s tax and any
costs associated with recording any discharge of mortgage or similar encumbrances. Buyer shall
pay all other recording costs associated with the Deed. Each party shall pay their own attorneys’
fees and expenses relating to the Closing.

35 Proration of Taxes, Rents, Interest, and Insurance. Real estate taxes for the current
year shall be adjusted as of the day of Closing and the net amount thereof shall be added to or
deducted from, as the case may be, the Purchase Price payable by Buyer at the time of Closing,

3.6  Delivery of Property at Closing. Full possession of the Property, free of all tenants and
occupants, is to be delivered at the time of Closing, the Property to be then: (a) in the same
condition as it presently exists, reasonable wear and tear excepted, and (b) not in violation of any
applicable zoning laws, and not in violation of any other applicable land use control and
environmental laws, rules or regulations.

4. AFFIRMATIVE COVENANTS OF SELLER

4.1  Acts Affecting Property. After the Effective Date, Seller, unless otherwise agreed to in
writing by Buyer, will until Closing: (a) refrain from (i} performing any grading or excavation,
construction, or removal of any improvements, or making any other change or improvement
upon or about the Property; (ii) creating or incurring any mortgage, lien, pledge, or other
encumbrances in any way affecting the Property other than the Permitted Exceptions and the
Closing Title Defects; and (iii) committing any waste or nuisance upon the Property; (b)
reasonably maintain the Property in its existing condition; and (c) observe all laws, ordinances,
regulations, and restrictions affecting the Property and its use.

4.2  Notice of Changes in Laws. Seller will advise Buyer promptly of any change in any
applicable laws, regulations, restrictions, rulings, or orders which might affect the value or use of
the Property to Buyer of which Seller obtains knowledge.

43  Compliance with Existing Mortgages and Permitted Exceptions. If the Property is
encumbered by a mortgage(s) and/or has rights pursuant to instruments of record affecting the
Property, Seller will timely comply with all of the terms, obligations, and covenants thereof, and
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will not suffer or permit any default to occur thereunder or under the note(s) secured by the
mortgage(s).

4.4  Further Assurances. In addition to the obligations required to be performed hereunder
by Seller at the Closing, Seller agrees to perform such other acts, and to execute, acknowledge,
and/or deliver subsequent to the Closing such other instruments, documents, and other materials
as Buyer may reasonably request and are customarily provided in a commercial real estate
closing in order to effectuate the consummation of the fransaction contemplated herein and to
vest title to the Property in Buyer, and to readjust for closing costs and adjustments which were
in error at Closing. This provision shall not require any action by the Seller regarding Permitted
Exceptions.

45  Insurance. Until the Closing, Seller shall continue to maintain insurance on the Property
in such amounts as is in existence on the date hereof.

5. REPRESENTATIONS AND WARRANTIES WITH RESPECT TO PROPERTY

Seller represents and warrants, to the best of Seller’s knowledge, information and belief, to Buyer
as follows, all of which shall be true and correct in all material respects on the Effective Date and
the date of the Closing:

5.1  Authority. The execution and delivery of this Agreement and the performance by Seller
of its obligations hereunder, have been duly authorized as may be required and the execution and
delivery of this Agreement and sale of the Property do not, and will not, violate the
organizational documents of Seller. Seller further has the requisite power and authority to
execute this Agreement, the Closing documents listed in Section 3.2 and all other documents
required to be delivered by Seller.

5.2 Marketable Title. Seller has good, marketable and insurable title to the Property, free
and clear of all liens, encumbrances, leases, tenancies, security interests, covenants, conditions,
restrictions, rights-of-way, easements, judgments, unrecorded leases, and other matters affecting
title other than the Permitted Exceptions.

5.3  No Condemnation Pending or Threatened. Seller has no knowledge of any pending or
threatened condemnation or similar proceeding affecting the Property or any portion thereof, nor
has Seller knowledge that any such action is presently contemplated.

54  Adverse Information. Seller has no knowledge of any change contemplated in any
applicable laws, ordinances, or restrictions, or any judicial or administrative action, or any action
by adjacent landowners, or natural or artificial conditions upon the Property, which would
prevent, limit, impede, or cause any cost to Buyer.

5.5  Compliance with Laws. Seller has complied with all applicable laws, ordinances,
regulations, statutes, rules, and restrictions pertaining to and affecting the Property. Performance
of this Agreement will not result in any breach of, or constitute any default under, or result in the
imposition of, any lien or encumbrance upon the Property under any agreement or other
instrument to which Seller is a party or by which Seller or the Property might be bound.
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5.6 Pending Litigation. There are no legal actions, suits, or other legal or administrative
proceedings, including condemnation cases, or any governmental environmental cases, pending
or threatened, against the Property, of which Seller is aware, and Seller is not aware of any facts
which might result in any such action, suit or other proceedings.

5.7 No Special Assessments. No portion of the Property is affected by any special
assessments, of which Seller is aware, whether or not constituting a lien thereon.

5.8  Access to Roads. The Property has pedestrian and vehicular access to and from public
roads, and Seller has no knowledge of any fact or condition which would result in the
termination of such access.

59 Commitments to Governmental Authorities or Others Affecting the Property. No
commitments have been made to any governmental body, organization, group, or individual,
relating to the Property which would impose an obligation upon Buyer or its successors or
assigns to make any contribution or dedications of money or land or to construct, install, or
maintain any improvements of a public or private nature on or off the Property; and no
govemmental authority has imposed any requirement that any developer of the Property pay
directly or indirectly any special fees or contributions or incur any expenses or obligations in
connection with any development of the Property or any part thereof. The provisions of this
Section shall not apply to any regular, nondiscriminatory local real estate taxes.

5.10 Hazardous Substances. The Property is not now and to the Seller’s knowledge has
never been used to generate, manufacture, refine, transport, treat, store, handle, dispose, transfer,
produce, process or in any manner deal with any hazardous substance.

5.11 Effective Only at Closing. Each and every warranty and representation made by the
Seller in this Section 5 shall have been true and correct to the best of Seller’s knowledge when
made and as of the date of Closing. No warranty or representation set forth in Section 5 shali
survive Closing.

6. CONDITIONS TO CLOSING

6.1  Conditions to Buyer’s Obligations. The obligation of Buyer hereunder to consummate
the Closing, and to pay any portion of the Purchase Price to Seller, except as may be specifically
otherwise provided for herein and in addition to any other conditions herein contained, is subject
to the satisfaction, as of the Closing, of each of the following conditions (any of which may be
waived in whole or in part in writing by Buyer at or prior to Closing). If the Seller’s obligations
in Section 6.1(a), (b), and {e) are not satisfied prior to Closing, Buyer may elect to extend
Closing until they are satisfied by Seller using reasonable efforts (but such extension shall not be
for more than thirty (30) days), or Buyer may terminate this Agreement by giving Seller written
notice on or before Closing, whereupon Buyer shall receive the Deposit, and both parties shall be
relieved of all obligations under this Agreement except for Buyer’s indemnity obligations set
forth in Section 2. Buyer agrees to pursue all conditions set forth in Section 6.1(f}-(i) with
sufficient diligence and commitment to procure the approvals before Closing or by any earlier
date set forth in this Agreement. Buyer shall provide Seller a status report, within ten (10) days

FW Properties/The Lawson Group Agreement Page 7 of 14



after written request (but no more than once per calendar month), setting forth a summary report
of the actions Buyer has undertaken since the last status report to procure such approvals. Each
status report shall include an assurance that Buyer is devoting sufficient resources to meeting the
deadlines for approvals as set forth in this Agreement. All conditions predicated on the terms
being “satisfactory” or “desirable” shall be measured by what is customary in the industry.

(a) Compliance by Seller. Seller shall have performed, observed, and complied with
all of the covenants, agreements, and conditions required by this Agreement to be performed,
observed and complied with by it prior to or as of the Closing.

(b)  Environmental Condition. There has been no adverse change in the
environmental condition of the Property.

() Updated Title Commitment. The Title Commitment required by Section 2.4 of
this Agreement has been updated at Buyer’s instigation and at Buyer’s expense at Closing with
such update showing no change in the status of title as previously approved by Buyer.

(d) Updated Survey. Any survey obtained pursuant to this Agreement may be
updated at Buyer’s instigation and at Buyer’s expense at Closing with such update showing no
change in the status of matters of survey as previously approved by Buyer.

(e) Closing Documents. Seller shall furnish to Buyer, at least seven (7) days prior to
Closing, draft copies of all deeds, affidavits or other documents which will be executed and
delivered by Seller at Closing, which documents shall be subject to the reasonable approval of
Buyer’s attorney. Buyer shall provide Seller any documents that require Seller’s execution at
least seven (7) days prior to Closing.

® Receipt by Buyer of a commitment satisfactory to Buyer covering the sale of the
Low Income Housing Tax Credits to an investor.

(8)  Receipt by Buyer of commitments for construction and/or permanent financing on
terms and conditions satisfactory to Buyer.

(h)  Receipt by Buyer of all necessary or desirable Project Based Vouchers from the
Roanoke Redevelopment and Housing Authority for the Project and all necessary or desirable
approvals from the U.S. Department of Housing and Urban Development.

) Receipt by Buyer of approval by the various departments of the County of
Roanoke for the plan of development and site plan for the Project to be constructed thereon and
either issuance of the building permits necessary for the Project or a letter stating that the permits
are approved and ready for issuance upon payment of the applicable fees and costs.

7. PROVISIONS WITH RESPECT TO DEFAULT AND DEPOSIT

7.1  Default by Seller. If Seller shall have made any representation or warranty herein which
shall be untrue or misleading in any material respect, or if Seller shall fail to perform any of the
material covenants and agreements contained herein to be performed by it, Buyer (a) may enforce
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specific performance of this Agreement; or (b) may cancel and terminate this Agreement. The
Buyer may elect to include a request for injunctive relief in its specific performance action to
preclude the Seller from selling the Property to a third party during the pendency of the action. As
liquidated damages for Seller’s material breach of its obligations under the Agreement, if Buyer
terminates this Agreement pursuant to (b) above then Buyer will be entitled to (i) reimbursement of
all of Buyer’s reasonable, out-of-pocket costs and expenses actually incurred by Buyer in
connection with the transaction contemplated by this Agreement (including, without limitation
all costs related to Buyer’s inspections of the Property, all costs incurred for the design and
engineering of the Project and all reasonable attorney’s fees incurred by Buyer) (the “Buyer’s
Costs™) not to exceed §75,000.00 (the “Buyer’s Cost Cap” as may be increased pursuant to the
immediately following paragraph) and (ii) recovery of the Deposit and the Extension Payments, if
previously provided. Buyer agrees that such liquidated damages are Buyer’s exclusive remedy for
Seller’s breach if Buyer terminates this Agreement, and Buyer waives any right to challenge the
adequacy or enforceability of such liquidated damages in any proceeding. Buyer shall not be
entitled to declare Seller in default under any provision of this Agreement without first giving
Seller prior written notice of such default and the right to cure such default within thirty (30) days
after Seller’s receipt of such notice; provided, however, there shall be no such notice and cure
period for Seller’s failure to close on the date and in the manner required by this Agreement.
Nothing in this provision shall render the Seller liable for damages, liquidated or otherwise, or
subject to specific performance for any election on its part not to cure under Section 2.5, which
results in a termination under that section.

Notwithstanding the foregoing in the event that: (i) Seller shall be in default of the terms
of this Agreement due to Seller selling, conveying or otherwise transferring the Property to a
third party other than the Buyer (or Buyer’s assigns) and (ii}) Buyer is not in default of its
obligations under this Agreement, then, in addition to the remedies provided above, Buyer shall
be entitled to a return of the Deposit and Seller shall pay to Buyer all of Buyer’s Cost not to
exceed the Buyer’s Cost Cap which will be increased to $250,000.00.

7.2 Default by Buyer. If Buyer shall fail to fulfill any of its agreements herein or to make
any payment as provided herein, such failure shall constitute a default, and Seller may elect to
terminate this Agreement. If the for cause termination occurs after the First Due Diligence
Period, Seller shall be entitled to payment as liquidated damages the First and Second Deposits.
Should the force cause termination occur after the Second Due Diligence Period, the Seller shall
be entitled to payment as liquidated damages the entire Deposit. Payment of the aforesaid
Deposits shall be the Seller’s sole and exclusive remedy for breach, and Seller waives any right
to challenge the adequacy or enforceability of such liquidated damages in any proceeding. The
Seller shall not be entitled to declare Buyer in default under any provision of this Agreement
without first giving Buyer prior written notice of such default and the right to cure such default
within thirty (30) days after Buyer’s receipt of such notice. The exclusivity of liquidated
damages set forth herein shall not apply to any damages arising out of Seller’s indemnity rights
conveyed in Section 2.1 of this Agreement.

7.3  Attorneys’ Fees. Should either party employ an attorney or attorneys to enforce any of
the provisions hereof, or to protect its interest in any matter arising under this Agreement, or to
recover damages for the breach of this Agreement, the party prevailing is entitled to receive from
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the other party all reasonable costs, charges, and expenses, including reasonable attorneys’ fees,
and litigation expense.

7.4  The Third-party Sale Remedy. If Seller terminates this Agreement pursuant to Section
7.2 above, the Seller shall not be entitled to transfer the Property to any third party until after it
has given the Buyer notice of termination and the Buyer has not initiated an action challenging
the termination and seeking an injunction to bar such sale within thirty (30) days thereafter. If the
Buyer initiates such action, the Seller shall not transfer the Property to a third party until after it
is adjudicated as to whether the Buyer has proven the termination was wrongful. In the event
that the Buyer is not successful in such challenge, the Seller shall be entitled to recover all legal
fees and litigation expenses incurred in the action plus any provable damages resulting from the
delay resulting from the challenge equal to the price Seller can demonstrate another willing
buyer would have paid for the Property but for the delay not to exceed $250,000.00.

8. REAL ESTATE FEE

8.1  Real Estate Agent Fee. Poe & Cronk Real Estate Group has represented the Seller as
real estate agent in this transaction (“Seller’s Broker”). Seller shall compensate the Seller’s
Broker pursuant to the listing agreement out of the proceeds paid by Buyer at the Closing.

It is understood by all parties that Carl L. Hardee, President of The Lawson Companies,
Inc., and of Lawson Realty Corporation (affiliates of Buyer) is a Real Estate Broker in Virginia,
North Carolina, South Carolina and Mississippi, but will not receive a commission on this sale. It
is also understood that Kristopher L. Knepper and Frederick P. Fletcher of The Lawson
Companies, Inc., are licensed real estate agents in Virginia, but will not receive a commission in
connection this transaction.

9. OTHER CONTRACTUAL PROVISIONS

9.1  Buyer’s Assignee. Buyer may assign this Agreement and all of its rights hereunder to an
assignee to take title to the Property who shall succeed to all of the rights and obligations of
Buyer hereunder. In the event of such assignment, Buyer shall remain liable to Seller in the
event of a breach of the Agreement by the assignee to the same extent as if there had been no
assignment of the Agreement.

9.2 Notices. Any notice to be given or to be served upon any party hereto, in connection
with this Agreement, must be in writing, and may be given by either certified mail or a nationally
recognized overnight delivery service such as Federal Express or Airborne Express and shall be
deemed to have been given and received when a letter containing such notice, properly
addressed, with postage prepaid is deposited in either the United States Mail or delivered to such
ovemnight delivery service; and if given otherwise than by certified mail or overnight delivery
service. Such notices shall be given to the parties hereto at the following addresses:

FOR BUYER:

The Lawson Companies, Inc.
373 Edwin Drive
FW Properties/The Lawson Group Agreement Page 10 of 14



Virginia Beach, Virginia 23462
Attention: Mr. Kristopher L. Knepper
Email: kknepper(@lawsoncompanies.com

With Copy To:

Williams Mullen

Attention: Ryan C. Kenrick

Williams Mullen

999 Waterside Drive, Suite 1700
Norfolk, Virginia 23510

Email: rkenrick@williamsmullen.com

FOR SELLER:

FW Properties, LLC
90 Town Center Street,
Suite 200

Daleville, VA 24083
Attention: Andrew C. Kelderhouse
Email: Andyke@fwinc.com

With Copy To:

Woods Rogers, PLC

Attention: D. Stan Barnhill

Wells Fargo Tower, Suite 1800

10 S. Jefferson Street

Roancke, Virginia 24038-4125
Email: barnhill@woodsrogers.com

Any party hereto may, at any time by giving five (5) days’ written notice to the other party hereto,
designate any other address in substitution of the foregoing address to which such notice shall be
given and other parties to whom copies of all notices hereunder shall be sent.

9.3  Entire Agreement; Modification. This Agreement embodies and constitutes the entire
understanding among the parties with respect to the transaction contemplated herein, All prior or
contemporaneous agreements, understandings, representations, and statements, oral or written,
are merged into this Agreement. Neither this Agreement nor any provision hercof may be
waived, modified, amended, discharged, or terminated except by an instrument in writing signed
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by the party against which the enforcement of such waiver, modification, amendment, discharge,
or termination is sought, and then only to the extent set forth in such instrument. Nothing in this
Section to the contrary, however, shall prevent the termination of this Agreement in accordance
with the terms of this Agreement specifically providing for its termination and not requiring any
separate written instrument of termination.

94  Applicable Law and Venue for Dispute Resolution. This Agreement shall be governed
by, and construed in accordance with, the laws of the Commonwealth of Virginia. Venue for
any disputes arising out of this transaction will be deemed to be in the Circuit Court for Roanoke
County, Virginia.

9.5  Headings. Descriptive headings are for convenience only and shall not control or affect
the meaning or construction of any provision of this Agreement.

9.6 Binding Effect. This Agreement shall be binding upon and shall inure to the benefit of
the parties hereto and their successors and assigns.

9.7 Counterparts. This Agreement may be executed in any number of counterparts, and
each such counterpart hereof shall be deemed to be an original instrument, but all such
counterparts together shall constitute but one Agreement. Signature pages as PDFs may be
transmitted by email.

9.8 Severability. In case any one or more of the provisions contained in this Agreement
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality, or unenforceability shall not affect any other provision hereof, and this Agreement
shall be construed as if such invalid, illegal, or unenforceable provision had never been contained
herein.

9.9 Risk of Loss by Condemnation.

(a) All risk of condemnation prior to the Closing shall be on Seller. Immediately
upon obtaining knowledge of the institution of any proceedings for the condemnation of the
Property, or any portion thereof (including negotiations in lieu of condemnation), Seller will
notify Buyer of the pendency of such proceedings. Buyer may participate in any such
negotiations and proceedings, and Seller shall from time to time deliver to Buyer all instruments
requested by it to permit such participation. Seller shall, at its expense, diligently pursue any
such proceeding, and shall consult with Buyer, its attomeys and experts and cooperate with them
in any defense of any such proceedings.

(b) If after the Effective Date and prior to the Closing all or a part of the Property is
subjected to a bona fide threat of condemnation by a body having the power of eminent domain
or is taken by eminent domain or condemnation (or sale in lieu thereof), Buyer may, by written
notice to Seller, elect to (i) cancel this Agreement, in which event both parties shall be relieved
and released of and from any further liability hereunder, and the Deposit shall forthwith be
returned to Buyer, and thereupon this Agreement shall become null and void, or (ii) extend this
Agreement and the Closing Date for no more than six (6) months for the purpose of reaching

final agreement (including all appeal periods, as applicable) as to all matters relating to such
FW Properties/The Lawson Group Agreement Page 12 of 14



condemnation/dedication (or sale in lieu thereof), including, without limitation, the final
determination of all awards resulting therefrom. If Buyer determines, in its sole discretion, that
the proposed condemnation/dedication or the award resulting from such taking (or sale in lieu
thereof) will have an adverse impact on, or prohibit, the Buyer’s intended development and use
of the Property, then Buyer may thereafter elect at any time to cancel this Agreement, in which
case both parties shall be relieved and released of and from any further liability hereunder, and
the Deposit shall forthwith be returned to the Buyer, and thereupon, this Agreement shall become
null and void except as may be otherwise specifically provided in this Agreement. If no such
election is made, this Agreement shall remain in full force and effect and the purchase
contemplated herein, less any interest taken by eminent domain or condemnation, shall be
effected with no further adjustment, and upon the Closing Seller shall assign, transfer, and set
over to Buyer all of the right, title, and interest of Seller in and to any awards that have been or
that may thereafter be made for such taking.

9.10 No Construction against the Drafter. The parties hereby agree that in the event that the
Court must construe this Agreement, it is their intent that the Court do so according to the plain
meaning of the words used without any rule of construction construing such meaning against the
drafter.

9.11 Waiver. The waiver of one or more defaults by any party to this Agreement shall not be
deemed a waiver of any subsequent default of that provision of the Agreement, or of a default
under any other provision of this Agreement.

9.12 Third Party Inquiries. Seller agrees not to market the Property, negotiate with third
parties, and/or enter into any other agreements relating to the sale of the Property, including
back-up offers, at any time during which this Agreement is in force and effect. From and after
the Effective Date, Seller shall notify Buyer (either verbally, by email or in writing) of any third
party inquiries about the Property (including without limitation any potential purchasers, lessees,
brokers and others), and shall refer all such parties to Buyer as the contract purchaser of the

Property.
[SIGNATURES AND SEALS ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and
year written below.

SELLER: FW PROPERTIES, LLC, a Virginia limited liability company (Seal)
W vy, Manager

Name: /4fv</m¢/ C 4@# Ev) Aﬂfj‘c_
Title: Ff‘ffla‘@ﬂf B
Date: .5_%;:3‘;_2_&(, 207 f é‘-’ Ltectie Gf;ﬁ#z)

BUYER: THE LAWSON COMPANIES, INC., a Virginia corporation (Seal)
By: 3 . ; i

Its:  Kristopher Knepper

Date: Vice President
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Exhibit A - Property Description

EXHIBIT "A"
Parcel 1:

BEGINNING at a point on the north side of Cove Road (Va. Sec. Rte. 116 - 50 ft. r/w) said point being corner to the
property now or formerly Pittsburgh Testing Laboratory; thence leaving Cove Road, and with the westerly property
lines of Pittsburgh Testing Laboratory, and William Kenney, N. 34 deg. 45' 50" E. 580.62 feet to a point, thence N. 41
deg. 35' 10" W. 259.85 feet to a point; thence N. 44 deg. 34' 05" E. 532.71 feet to a point; thence N. 38 deg. 48'30" W.
638.86 feet to a point; thence S. 55 deg. 04' 58" W. 465.37 feet to a point; thence S. 51 deg. 50' deg. 40" E. 296.36 feet to
a point; thence S. 38 deg. 08' 20" W. 668.09 feetto a point; thence S. 74 deg. 48' 40" E. 450.00 feet to a point; thence S.
22 deg. 51' 20" W.463.93 feet to a point on the north side Cove Road; thence with the same, S. 74 deg. 48' 40" E.
168.47 feet to the place of BEGINNING, and containing ap proximately 14.5 acres.

Parcel 2:

BEGINNING at a point on the northeastedy side of Paters Creek Road, N.W., (Virginia Sec. Route #117), said point
being common corner to property now or formerly W. Linwood Draper and William Kenney and being corner (5);
thence with the northwesterly side of Peters Creek Road, N.W., with a curved line to the left, whose radius is 2334.83
feet, and whose chord bearing and distanceis S. 43 deg. 05'07" W. 52.60 feet, an arc distance 0f52.60 feet to a point,
corner (1); thence leaving Peters Creek Road, N.W.,and with a curved line ot the left, whose radius is 22 49 feet, and
whose chord bearing and distance is N. 0 deg. 28' 02" E. 33.44 feet, an arc distance of 36.63 to a point, corner (2);
thence N. 41 30' 20" W. 203.01 feet to a point on the line of proper ty of Fralin & Waldron, Inc, corner (3); thence with
the same N. 35deg. 12' 10" E 30.83 feet to apoint on the line with property of Draper, corner (4); thence withsame, S.
41 deg. 30" 20" E 230.00 feet to corner (5) the place of BEGINNING, and containing 0.159 acre, and more fully shown
on plat showing property (0.159 AC.) being conveyed to Fralin & Waldron, Inc., by William Kenney and Evelyn G.
Kenney, situated along Peters Creek Road, near Cove Road, prepared by Buford T. Lumsden & Associates, P.C.,
Engineers-S urveyors, dated October 15,1986, attached to and made a part of the hereinafter described deed.

LESS AND EXCEPT that portion of the above properties conveyed to The City of Roanoke, Virginia recorded in Deed
Book 1581, page 67.

IT BEING a portion of the same property conveyed to FW Properties, LLC, by deed from The Estate of Horace G.
Fralin, The Estate of Elbert N. Waldron, Jean M. Waldron, Karen H. Waldron, and Morgan G. Hough, dated
December 29,1997, and recorded January 12, 1998 in the Clerk's Office of the Circuit Court of Roanoke County,
Virginia, in Deed Book 1564, Page 1154.

For Informational Purposes Only:
Property Address: 0 Candlelight Circle & 0 Peters Creek Rd, Roanoke, VA

Tax ID: 037.13-04-07.00-0000&037.17-01-03.0



ASSIGNMENT OF PURCHASE AND SALE AGREEMENT

THIS ASSIGNMENT OF PURCHASE AND SALE AGREEMENT (this
“Assignment”), is executed as of the 1st day of February, 2022, by and between THE
LAWSON COMPANIES, a Virginia corporation (“Assignor”), and SMITH RIDGE
COMMONS, LP, a Virginia limited partnership (“Assignee”) (Assignor and Assignee are
sometimes referred to as “Parties™). All initially capitalized terms used herein which are
not otherwise defined shall have the meanings ascribed to them in the Purchase
Agreement (as defined below).

RECITALS:

WHEREAS, Assignor and FW Properties, L.L.C., a Virginia limited liability
company (“Seller”) have entered into that certain Purchase and Sale Agreement dated as
of September 20, 2021 (“Purchase Agreement”), for the sale of the property described in
the attached Exhibit “A” (“Property”).

WHEREAS, the Parties desire to enter into this Assignment to, among other
things, evidence Assignor’s assignment of its right, title and interest in the Purchase
Agreement to Assignee and to evidence Assignee’s assumption of Assignor’s obligations
and liabilities under the Purchase Agreement.

AGREEMENTS:

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Assignment of Purchase Agreement. Assignor hereby assigns and
transfers to Assignee all of Assignor’s right, title and interest in and to the Purchase
Agreement, the Property, and all sums paid or deposited into escrow or to Seller by
Assignor in connection with the Purchase Agreement.

2. Assumption. Assignee hereby acknowledges and agrees to all of the terms
of the Purchase Agreement and accepts the foregoing assignment and assumes and agrees
to perform all obligations of Assignor under the Purchase Agreement, in accordance with
the terms thereof, including reimbursement to Assignor of the funds deposited into
escrow in connection with the Purchase Agreement.

3. Ratification of Purchase Agreement. Except as expressly modified under
this Assignment, the Parties hereby ratify and affirm the terms and provisions of the
Purchase Agreement in their entirety.




4. Governing Law. This Assignment shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia.

S Third Party Beneficiary. Assignor and Assignee acknowledge and agree
that Seller is and is hereby made a third-party beneficiary of this Assignment.

6. Counterparts. This Assignment may be executed in counterparts, each of
which, when taken together, shall constitute fully executed originals of this
Assignment. To facilitate execution of this Assignment, the parties may exchange by
electronic mail (e-mail), or portable document format (pdf) counterparts of the
signature page, which shall be effective as original signature pages for all purposes
provided that a copy of the e-mail or pdf is sent to the intended addressee by (i)
personal delivery, (ii) certified mail, return receipt requested, (iii) for next day delivery
by a nationally recognized overnight delivery service that provides evidence of the date
of delivery, in any case with all charges prepaid, addressed to the appropriate party at
its address listed below.

[Signature Page Follows]



WITNESS the following signatures effective as of the date first above written.

ASSIGNOR:

THE LAWSON COMPANIES, INC.
a Virginia corporation
373 Edwin Drive

Virginia Beach, VA 23462 C \\\X !]
By: OA

Name: Carl L. Hardee '

Title:President and CEO

ASSIGNEE:

SMITH RIDGE COMMONS, LP
a Virginia limited partnership
373 Edwin Drive
Virginia Beach, VA 23462 By: SMITH RIDGE COMMONS GP, LLC, a
Virginia limited liability company
General Partner

By: @K}f%\

Name: Steven E. Lawsqé /
Title: Manager of Generdl.partner

47126108.1



EXHIBIT "A"
Parcel 1:

BEGINNING at a point on the north side of Cove Road (Va. Sec. Rte. 116 - 50 ft. r/w) said point being corner to the
prope rty now or former ly Pittsburgh Testing Laboratory; thence leaving Cove Road, and with the westerly property
lines of Pittsburgh Testing Laboratory, and William Kenney, N. 34 deg. 45' 50" E. 580.62 feet to a point, thence N. 41
deg.35' 10" W. 259.85 feet to a point; thence N. 44 deg. 34' 05" E. 532.71 feet to a point; thence N. 38 deg 48'30" W.
638.86 feet to a point; thence S. 55 deg. 04' 58" W. 465.37 feet to a point; thence S. 51 deg. 50' deg. 40" E. 296.36 feet to
a point; thence S. 38 deg. 08' 20" W. 668.09 feet to a point; thence S. 74 deg. 48' 40" E. 450.00 feet to a point; thence S.
22deg. S51'20" W. 463.93 feet to a point on the north side Cove Road; thence with the same, S. 74 deg. 48' 40" E.
168.47 feet to the place of BEGINNING, and containing approximately 14.5 acres.

Parcel 2:

BEGINNING at a point on the northeasterdy side of Paters Creek Road, N.W., (Virginia Sec. Route #117), said point
being common corner to property now or formerly W. Linwood Draper and William Kenney and being corner (5);
thence with the northwesterly side of Peters Creek Road, N.W., with a curved line to the left, whose radius is 2334.83
feet, and whose chord bearing and distanceis S. 43 deg. 05'07" W. 52.60 feet, an arc distance 0f52.60 feet to a point,
corner (1); thence leaving Peters Creek Road, N.W.,and with a curved line ot the left, whose radius is 22 49 feet, and
whose chord bearing and distance is N. 0 deg. 28' 02" E. 33.44 feet, an arc distance 0£36.63 to a point, corner (2);
thence N. 41 30' 20" W. 203.01 feet to a point on the line of proper ty of Fralin & Waldron, Inc, corner (3); thence with
the same N.35deg.12' 10" E 30.83 feet to apoint on the line with property of Draper, corner (4); thence withsame, S.
41 deg. 30" 20" E 230.00 feet to corner (5) the place of BEGINNING, and containing 0.159 acre, and more fully shown
onplat showing property (0.159 AC.) being conveyed to Fralin & Waldron, Inc., by William Kenney and Evelyn G.
Kenney, situated along Peters Creek Road, near Cove Road, prepared by Buford T. Lumsden & Associates, P.C.,
Engineers-S urveyors, dated October 15,1986, attached to and made a part of the hereinafter described deed.

LESS AND EXCEPT that portion of the above properties conveyed to The City of Roanoke, Virginia recorded in Deed
Book 1581, page 67.

IT BEING a portion of the same property conveyed to FW Properties, LLC, by deed from The E state of Horace G.
Fralin, The Estate of Elbert N. Waldron, Jean M. Waldron, Karen H. Waldron, and Morgan G. Hough, dated
December 29,1997, and recorded January 12, 1998 in the Clerk's Office of the Circuit Court of Roanoke County,
Virginia, in Deed Book 1564, Page 1154.

For Informational Purposes Only:
Property Address: 0 Candlelight Circle & 0 Peters Creek Rd, Roanoke, VA

Tax ID: 037.13-04-07.00-0000&037.17-01-03.0



“J ROANOKE

COUNTY VA

Property Location:

Parcel ID: 037.13-04-07.00-0000
Magisterial District:  Catawba

Account: 11387
Card 1 of 1

Owner Name and Mailing Address:

FW PROPERTIES LLC

90 TOWN CENTER ST STE 200 DALEVILLE VA 24083

Current Property Assessment 2022

Total Building Value:
Total Land Value:
Total Value:

0

410100
410100

City Of Roanoke

Narrative Description

This property contains 12.15000 AC of land with a(n) N/A style building, Built about N/A, having primary N/A secondary N/A exterior and
N/A roof cover, N/A bedroom(s), N/A full bath(s), N/A half bath(s).

Property Characteristics

Jurisdiction: Roanoke County
Legal Description: PETERS CREEK
Deeded Acreage:  12.15000 AC Neighborhood: FO001/PETERS CREEK COMMERCIAL |
Estimated Acreage: 12.2902 AC Census Block: 511610302013018
Vacant Land: YES Land Use Program: NO
Sales Information
Most Recent Sales
Sale Date Sale Price  Legal Reference
6/12/1998 0 DB0015810676
1/12/1998 0 DB0015641154
9/18/1997 0 DB0015541215
1/1/1900 0 PB0002100025
1/1/1900 0 DB0009970057

1 2/23/2022



Property Location:

Parcel ID:  037.17-01-03.01-0000

Magisterial District:
Account: 11607
Card 1 of 1

Catawba

Owner Name and Mailing Address:
FW PROPERTIES LLC
90 TOWN CENTER ST STE 200 DALEVILLE VA 24083

Current Property Assessment 2022

Total Building Value:

Total Land Value:
Total Value:

0
17000
17000

This property contains 0.15000 AC of land with a(n) N/A style building, Built about N/A, having primary N/A secondary N/A exterior and N/A

Narrative Description

roof cover, N/A bedroom(s), N/A full bath(s), N/A half bath(s).

Jurisdiction:

Legal Description:
Deeded Acreage:
Estimated Acreage:
Vacant Land:

Property Characteristics

Roanoke County
ACCESS TR ON PETERS CREEK RD

0.15000 AC Neighborhood: F001 / PETERS CREEK COMMERCIALI
0.1465 AC Census Block: 511610302013018
YES Land Use Program: NO

Sales Information

Most Recent Sales
Sale Date Sale Price  Legal Reference
1/12/1998 0 DB0015641154
9/18/1997 0 DB0015541215
9/1/1987 15000 DB0012721209
1/1/1900 0 PB0127201212

2/24/2022
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Home Energy Rating Certificate
Projected Report

HERS® Index Score:

Your home's HERS score is a relative
performance score. The lower the number,
the more energy efficient the home. To
learn more, visit www.hersindex.com

Rating Date: 2022-02-28

Registry ID:

Ekotrope ID: Kvp3no7d

Annual Savings

$343

*Relative to an average U.S. home

Home:
0 Candlelight Circle & 0 Peters Creek Road

Roanoke, VA 24019

Builder: )
R.A. Lawson Corporation

Your Home's Estimated Energy Use:

This home meets or exceeds the
criteria of the following:

Use [MBtu] Annual Cost
Heating 4.3 $85 ENERGY STAR MF v1.1
Cooling 0.8 $16 ENERGY STAR MF v1.0
Hot Water 4.8 593 ENERGY STAR V3.1
Lights/AppI'lances 11.5 $224 ENERGY STAR v3
Service _Charges 379 2009 International Energy Conservation Code
Generation (e.g. Solar) 0.0 S0 ) )
2006 International Energy Conservation Code
Total: 21.4 $497
BTSN Home Feature Summary: Rating Completed by:
More Ener, HomeType:  Apartment, inside unit o
‘ﬁ‘:o > Model: 1.1 ground Energy Ralter: Benoit Rivard
Existing 140 Community:  Smith Ridge Commons RESNETID: 4443444
Homes 130 Conditioned Eloor Area: 711 ft? Rating Company: Southern Energy Management
] i:: Number of Bedrooms: 1 5908 Triangle Drive
Refeﬁeor;‘c': 100 Primary Heating System:  Air Source Heat Pump « Electric« 8.5 HSPF
%0 Primary Cooling System:  Air Source Heat Pump « Electric. 14.5 SEER Rating Provider: Southern Energy Management

s Primary Water Heating:  Residential Water Heater « Electric » 0.93 Energy Factor 5908 Triangle Drive, Raleigh, NC 27617
m_m House Tightness: 0.3 CFM50/ s.f. Shell Area 919-836-0330
:z This Home Ventilation: 46 CFM « 16.1 Watts (Default)
0 Duct Leakage to Outside: 19.333 CFM @ 25Pa (2.72 /100 ft3)
Above Grade Walls:  R-21
Ceiling:  Adiabatic, R-11
Window Type: U-Value: 0.3, SHGC: 0.27
Foundation Walls:  N/A
Framed Floor:  N/A

Zero Energy
Home

Benoit Rivard, Certified Energy Rater
Digitally signed: 2/28/22 at 2:36 PM

Less Energy
©2013 RESMET

Ekotrope RATER -Version:4.0.1.2841

1) ekotrope

The Energy Rating Disclosure for this home is available from the Approved Rating Provider.




ENERGY STAR MF V1 Home Report

Property Organization Inspection Status

0 Candlelight Circle & 0 Peters Creel Southern Energy Manager Results are projected
Roanoke, VA 24019 Benoit Rivard

Model: 1.1 ground 9196228441

Community: Smith Ridge Commons

Builder
Smith Ridge Commons |_1.1 ground R.A. Lawson Corporation
Initial Design

Mandatory Requirements

v Duct leakage at post construction better than or equal to ENERGY
STAR v3/3.1 requirements.

v Envelope insulation levels meet or exceed ENERGY STAR v3/3.1
requirements.

V Slab on Grade Insulation must be > R-5, and at IECC 2009 Depth for
Climate Zones 4 and above.

v Envelope insulation achieves RESNET Grade | installation, or Grade I
with insulated sheathing.

v Windows meet the 2009 IECC Requirements - Table 402.1.1.
v Duct insulation meets the EPA minimum requirements of R-6.
v Mechanical ventilation system is installed in the home.
v ENERGY STAR Checklists fully verified and complete.

HERS Index Target

Reference Home HERS 71
SAF (Size Adjustment Factor) 1.00
SAF Adjusted HERS Target 71
As Designed Home HERS 64
As Designed Home HERS w/o PV 64

Normalized, Modified End-Use Loads

(MBtu / year)

ENERGY STAR As Designed
Heating 6.7 59
Cooling 28 1.7
Water Heating 4.8 4.1
Lights and Appliances 11.2 11.3
Total 2515 23.0
This home MEETS or EXCEEDS the energy efficiency requirements for designation as an EFA ENERGY STAR Qualified
@«yy‘ﬁf Home under Version Multifamily V1
ENERGY STAR
Pollution Prevented Energy Cost Savings $Siyr
Type of Emissions Reduction Heating -15
Carbon Dioxide (CO-) - tons/yr 0.0 Cooling 5
Water Heating 17
Lights & Appliances -2
Generation Savings 0
Total 4

The energy savings and pollution prevented are calculated by comparing the Rated Home to the ENERGY STAR Version
Multifamily V1 Reference Home as defined in the ENERGY STAR Qualified Homes HERS Index Target Procedure for National
Program Requirements, Version Multifamily V1 promulgated by the Environmental Protection Agency (EPA). In accordance
with the ANSI/RESNET/ICC 301 Standard, building inputs affecting setpoints infiltration rates, window shading and the
existence of mechanical systems may have been changed prior to calculating loads

Ekotrope RATER - Version 4.0.1.2841

All results are based on data entered by Ekotrope users. Ekotrope disclaims all liability for the information shown on this report.



















































	Date no more than 30 days prior to submission of the Application: 2/23/2022
	Printed Name: Steven E. Lawson
	CGP or Managing Member entity: Smith Ridge Commons GP, LLC
	Previous Participation Certification 2: Smith Ridge Commons, LP
	Previous Participation Certification 1: Smith Ridge Commons


