WHATCOM COUNTY

CONTRACT INFORMATION SHEET

Originating Department:

85 Health and Community Services

Division/Program: (i.e. Dept. Division and Program)

8550 Human Services/855040 Housing

Contract or Grant Administrator:

Eric Chambers, Special Projects Manager

Contractor’s / Agency Name:

Opportunity Council

Is this a New Contract?

If not, is this an Amendment or Renewal to an Existing Contract?

Yes [

Yes X | No [

If Amendment or Renewal, (per WCC 3.08.100 (a)) Original Contract #:

Does contract require Council Approval?

| Yes ® | No O

If No, include WCC: |

Already approved? Council Approved Date:

(Exclusions see: Whatcom County Codes 3.06.010, 3.08.090 and 3.08.100)

Is this a grant agreement?
YesO [Nol

If yes, grantor agency contract number(s):

ALN#

Is this contract grant funded?
Yes [] [ No

If yes, Whatcom County grant contract number(s):

| Method of Procurement:

| RFP #2543

‘ Contract Cost Center: ‘ 32422443.7225

| Is this agreement excluded from E-Verify?

[No X | Yes O |

If YES, indicate exclusion(s) below:

[1 Professional services agreement for certified/licensed professional. | [1 Goods and services provided due to an emergency.

] Contract work is for less than $100,000.

[1 Contract for Commercial off the shelf items (COTS).

1 Contract work is for less than 120 days.

1 Work related subcontract less than $25,000.

[1 Interlocal Agreement (between Governments).

[1 Public Works - Local Agency/Federally Funded FHWA.

Contract Amount:(sum of original contract amount and

any prior amendments):

$  [1386485

This Amendment Amount;

$ |

Total Amended Amount:

s |

Council approval required for; all property leases, all Interlocal agreements, contracts or bid
awards exceeding $75,000, and grants exceeding $40,000 and professional service contract

amendments that have an increase greater than $10,000 or 10% of contract amount,
whichever is greater, except when:

1.
2.

3,
4.
5,

Exercising an option contained in a contract previously approved by the council.

Contract is for design, construction, r-o-w acquisition, prof. services, or other capital costs

approved by council in a capital budget appropriation ordinance.
Bid or award is for supplies.
Equipment is included in Exhibit “B” of the Budget Ordinance

Contract is for manufacturer’s technical support and hardware maintenance of electronic

systems and/or technical support and software maintenance from the developer of
proprietary software currently used by Whatcom County.

Contract Term Ends:

December 31, 2028

1. Prepared by: Eric Karl Chambers Date: February 23, 2026
Contract Routing: 2. Health Budget Approval G. lturria Date: 04/02/2026

3. Attorney signoff: JCW Date: 04/02/2026

4. AS Finance reviewed: D. Kemph Date: 4/20/26

5. IT reviewed (if IT related): | Date:

6. Contractor signed: Date:

7. Executive Contract Review: Date:

8. Council approved (if necessary): AB2026-335 Date:

9. Executive signed: Date:

10. Original to Council: Date:
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Whatcom County Contract Number:

No [




Whatcom County Contract Number:

CONTRACT FOR SERVICES
Between Whatcom County and Opportunity Council

The Opportunity Council hereinafter called Contractor and Whatcom County, hereinafter referred to as County, agree and
contract as set forth in this Agreement, including:

Recitals

Representations and Warranties

General Conditions

Exhibit A (Scope of Work)

Exhibit B (Compensation)

Exhibit C (Certificate of Insurance)

Exhibit D (Response to RFP #25-43)

Exhibit E (Restrictive Covenant)

Exhibit F (Deed of Trust)

Exhibit G (Promissory Note)

Exhibit H (Amortization Schedule)

Exhibit | (Prioritization and Subordination Agreement)
Exhibit J (Amended and Restated Operational Agreement)
Exhibit K (Assignment, Assumption, and Consent Agreement)

Copies of these items are attached hereto and incorporated herein by this reference as if fully set forth herein.

The term of this Agreement shall commence on the 29t day of April, 2026, and shall, unless terminated or renewed as
elsewhere provided in the Agreement, terminate on the 31st day of December, 2028.

Notwithstanding the term of this Agreement or any termination or expiration hereof, the Restrictive Covenant (Exhibit E), Deed of
Trust (Exhibit F), Promissory Note (Exhibit G), and Amortization Schedule (Exhibit H), once executed and, where applicable,
recorded with the Whatcom County Auditor, shall constitute independent instruments enforceable according to their respective
terms. The enforceability, validity, and duration of such instruments shall not be dependent upon, or limited by, the term of this
Agreement.

The general purpose or objective of this Agreement is to provide sixty-four (64) units of low-income senior rentals as more fully
and definitively described in Exhibit A hereto. The language of Exhibit A controls in case of any conflict between it and that
provided here.

The maximum consideration for the initial term of this agreement or for any renewal term authorized herein (if applicable) shall
not exceed $1,386,485. The Contract Number, set forth above, shall be included on all billings or correspondence in connection
therewith.

Contractor acknowledges and by signing this contract agrees that the Indemnification provisions set forth in Paragraphs 11.1,
21.1,30.1,31.2, 32.1, 34.2, and 34.3, if included, are totally and fully part of this contract and have been mutually negotiated by
the parties.

Each person signing this Contract represents and warrants that he or she is duly authorized and has legal capacity to execute
and deliver this Contract.

IN WITNESS WHEREOF, the parties have executed this Agreement on:

CONTRACTOR:
Opportunity Council
1111 Cornwall Ave.
Bellingham, WA 98225

Each signatory below to this Contract warrants that he/she is the authorized agent of the respective party; and that he/she has
the authority to enter into the contract and to bind the party thereto.

Greg Winter, Executive Director Date

HL_042926_OC_BFSH_EDI.docx 1



WHATCOM COUNTY:
Recommended for Approval:

Champ Thomaskutty, Director
Whatcom County Health and Community Services

Approved as to form:

Date

Janelle C. Wilson, Civil Deputy Prosecutor

Approved:
Accepted for Whatcom County:

By:

Date

Satpal Singh Sidhu, Whatcom County Executive

CONTRACTOR INFORMATION:

Opportunity Council

Greg Winter, Executive Director
1111 Cornwall Ave.
Bellingham, WA 98225
Greg_Winter@oppco.org
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RECITALS

WHEREAS, Whatcom County is a home rule charter county organized under the laws of the State of Washington; and

WHEREAS, the Whatcom County Council has established the Economic Development Investment (EDI) Program to
promote economic development and job creation through strategic infrastructure investments; and

WHEREAS, RCW 82.14.370 authorizes counties to impose a sales and use tax for public facilities, and authorizes
the use of such funds for affordable workforce housing infrastructure or facilities owned or operated by a qualifying
provider, as defined in RCW 82.14.370(4)(e); and

WHEREAS, Opportunity Council is a qualifying provider under RCW 82.14.370(4)(e) as a private nonprofit
corporation qualified under Section 501(c)(3) of the Internal Revenue Code and organized pursuant to RCW 24.03A
or 24.03; and

WHEREAS, Opportunity Council applied for EDI funding to support construction of Bellis Fair Senior Housing in order
to provide 64 units of housing for low-income seniors; and

WHEREAS, on September 19, 2025, the Whatcom County Executive issued a Letter of Award to Opportunity Council
for $1,386,485 in EDI funding for the Bellis Fair Senior Housing Project; and

WHEREAS, the Opportunity Council’s project will provide long-term affordable rentals for low-income seniors in
Whatcom County, addressing critical housing needs and supporting economic development; and

WHEREAS, long-term affordability is secured through a fifty (50) year restrictive covenant recorded against the
property; and

WHEREAS, the Parties desire to enter into this Agreement to establish the terms and conditions under which the
County will provide loan funding to Opportunity Council for the completion of the Project;

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth herein, and for other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as
follows:
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REPRESENTATIONS AND WARRANTIES

A. Contractor's Representations and Warranties

The Contractor represents and warrants to the County that:

1.

10.

1.

Legal Status: The Contractor is a nonprofit corporation duly organized, validly existing, and in good
standing under the laws of the State of Washington, with full power and authority to enter into this
Agreement and perform its obligations hereunder.

Tax-Exempt Status: The Contractor is exempt from federal income taxation under Section 501(c)(3) of the
Internal Revenue Code and has not had its tax-exempt status revoked or challenged.

Qualifying Provider: The Contractor meets the definition of a "qualifying provider" under RCW
82.14.370(4)(e) and is eligible to receive EDI funding for affordable housing projects.

Authorization: The execution, delivery, and performance of this Agreement have been duly authorized by
all necessary corporate action on the part of the Contractor.

No Conflicts: The execution and performance of this Agreement do not and will not conflict with, violate, or
result in a breach of any law, regulation, court order, or agreement to which the Contractor is a party or by
which it is bound.

Permits and Approvals: The Contractor has obtained, will obtain, or cause to be obtained prior to
commencement of work, all permits, licenses, and approvals necessary for the Project.

Compliance with Laws: The Contractor shall comply with all applicable federal, state, and local laws,
regulations, and ordinances in the performance of this Agreement.

Debarment and Suspension: The Contractor has not been suspended, debarred, or otherwise declared
ineligible from contracting with any governmental entity.

Project Site Control: The Contractor, through the Bellis Fair Family Housing Il, LLC, has ownership or
control of the project site and all necessary rights to complete the Project.

Financial Capacity: The Contractor has secured, or will secure, all additional funding necessary to
complete the Project beyond the County's loan Amount.

Accuracy of Information: All information provided to the County in the EDI Application and supporting
materials is true, accurate, and complete.

B. County's Representations and Warranties

The County represents and warrants to the Contractor that:

1.

Legal Authority: The County is a home rule charter county with full power and authority to enter into this
Agreement and perform its obligations hereunder.

Authorization: The execution, delivery, and performance of this Agreement have been duly authorized by
the Whatcom County Council and County Executive.

Funding: Subject to appropriation and Council approval, the County has budgeted and appropriated
sufficient EDI funds to satisfy its payment obligations under this Agreement.
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GENERAL CONDITIONS

Series 00-09: Provisions Related to Scope and Nature of Services

0.1

Scope of Services:

The Contractor agrees to provide to the County services and any materials as set forth in the project narrative identified
as Exhibit "A", during the agreement period. No material, labor, or facilities will be furnished by the County, unless
otherwise provided for in the Agreement.

Series 10-19: Provisions Related to Term and Termination

10.1

10.2

1.1

1.2

11.3

Term:

Services provided by Contractor prior to or after the term of this contract shall be performed at the expense of Contractor
and are not compensable under this contract unless both parties hereto agree to such provision in writing. The term of
this Agreement may be extended by mutual agreement of the parties; provided, however, that the Agreement is in writing
and signed by both parties.

Extension:

The duration, consideration and other terms and conditions of this Agreement may be extended after the initial term of this
Agreement by mutual written consent of the parties.

Extensions may be for a period of up to one year per extension, and for a cumulative total of no longer than four years
including the original term.

Termination for Default;

If the Contractor defaults by failing to perform any of the obligations of the contract or becomes insolvent or is declared
bankrupt or commits any act of bankruptcy or insolvency or makes an assignment for the benefit of creditors, the County
may, by depositing written notice to the Contractor in the U.S. mail, first class postage prepaid, terminate the contract, and
at the County’s option, obtain performance of the work elsewhere. Termination shall be effective upon Contractor’s receipt
of the written notice, or within three (3) days of the mailing of the notice, whichever occurs first. If the contract is terminated
for default, the Contractor shall not be entitled to receive any further payments under the contract until all work called for
has been fully performed. Any extra cost or damage to the County resulting from such default(s) shall be deducted from
any money due or coming due to the Contractor. The Contractor shall bear any extra expenses incurred by the County in
completing the work, including all increased costs for completing the work, and all damage sustained, or which may be
sustained by the County by reason of such default.

Termination for Reduction in Funding:

In the event that funding from State, Federal or other sources is withdrawn, reduced, or limited in any way after the effective
date of this Agreement, and prior to its normal completion, the County may summarily terminate this Agreement as to the
funds withdrawn, reduced, or limited, notwithstanding any other termination provisions of this Agreement. If the level of
funding withdrawn, reduced or limited is so great that the County deems that the continuation of the programs covered by
this Agreement is no longer in the best interest of the County, the County may summarily terminate this Agreement in
whole, notwithstanding any other termination provisions of this Agreement. Termination under this section shall be effective
upon receipt of written notice as specified herein, or within three days of the mailing of the notice, whichever occurs first.

Termination for Public Convenience:

The County may terminate the Agreement in whole or in part whenever the County determines, in its sole discretion, that
such termination is in the interests of the County. Whenever the Agreement is terminated in accordance with this
paragraph, the Contractor shall be entitled to payment for actual work performed at unit contract prices for completed items
of work. An equitable adjustment in the contract price for partially completed items of work will be made, but such
adjustment shall not include provision for loss of anticipated profit on deleted or uncompleted work. Termination of this
Agreement by the County at any time during the term, whether for default or convenience, shall not constitute breach of
contract by the County.

Series 20-29: Provisions Related to Consideration and Payments

20.1

Accounting and Payment for Contractor Services:

Payment to the Contractor for services rendered under this Agreement shall be as set forth in Exhibit "B." Where Exhibit
"B" requires payments by the County, payment shall be based upon written claims supported, unless otherwise provided
in Exhibit "B," by documentation of units of work actually performed and amounts earned, including, where appropriate,

HL_042926_OC_BFSH_EDI.docx 5



21.1

22.1

23.1

the actual number of days worked each month, total number of hours for the month, and the total dollar payment requested,
so as to comply with municipal auditing requirements.

Unless specifically stated in Exhibit "B" or approved in writing in advance by the official executing this Agreement for the
County or his designee (hereinafter referred to as the "Administrative Officer") the County will not reimburse the Contractor
for any costs or expenses incurred by the Contractor in the performance of this contract. Where required, the County
shall, upon receipt of appropriate documentation, compensate the Contractor, no more often than monthly, in accordance
with the County’s customary procedures, pursuant to the fee schedule set forth in Exhibit "B."

Taxes:

The Contractor understands and acknowledges that the County will not withhold Federal or State income taxes. Where
required by State or Federal law, the Contractor authorizes the County to withhold for any taxes other than income taxes
(i.e., Medicare). All compensation received by the Contractor will be reported to the Internal Revenue Service at the end
of the calendar year in accordance with the applicable IRS regulations. It is the responsibility of the Contractor to make
the necessary estimated tax payments throughout the year, if any, and the Contractor is solely liable for any tax obligation
arising from the Contractor's performance of this Agreement. The Contractor hereby agrees to indemnify the County
against any demand to pay taxes arising from the Contractor's failure to pay taxes on compensation earned pursuant to
this Agreement.

The County will pay sales and use taxes imposed on goods or services acquired hereunder as required by law. The
Contractor must pay all other taxes, including, but not limited to, Business and Occupation Tax, taxes based on the
Contractor's gross or net income, or personal property to which the County does not hold title. The County is exempt from
Federal Excise Tax.

Withholding Payment:

In the event the County’s Administrative Officer determines that the Contractor has failed to perform any obligation under
this Agreement within the times set forth in this Agreement, then the County may withhold from amounts otherwise due
and payable to Contractor the amount determined by the County as necessary to cure the default, until the Administrative
Officer determines that such failure to perform has been cured. Withholding under this clause shall not be deemed a
breach entitling Contractor to termination or damages, provided that the County promptly gives notice in writing to the
Contractor of the nature of the default or failure to perform, and in no case more than 10 days after it determines to withhold
amounts otherwise due. A determination of the Administrative Officer set forth in a notice to the Contractor of the action
required and/or the amount required to cure any alleged failure to perform shall be deemed conclusive, except to the extent
that the Contractor acts within the times and in strict accord with the provisions of the Disputes clause of this Agreement.
The County may act in accordance with any determination of the Administrative Officer which has become conclusive
under this clause, without prejudice to any other remedy under the Agreement, to take all or any of the following actions:
(1) cure any failure or default, (2) to pay any amount so required to be paid and to charge the same to the account of the
Contractor, (3) to set off any amount so paid or incurred from amounts due or to become due the Contractor. In the event
the Contractor obtains relief upon a claim under the Disputes clause, no penalty or damages shall accrue to Contractor by
reason of good faith withholding by the County under this clause.

Labor Standards:

The Contractor agrees to comply with all applicable state and federal requirements, including but not limited to those
pertaining to payment of wages and working conditions, in accordance with RCW 39.12.040, the Prevailing Wage Act; the
Americans with Disabilities Act of 1990; the Davis-Bacon Act; and the Contract Work Hours and Safety Standards Act
providing for weekly payment of prevailing wages, minimum overtime pay, and providing that no laborer or mechanic shall
be required to work in surroundings or under conditions which are unsanitary, hazardous, or dangerous to health and
safety as determined by regulations promulgated by the Federal Secretary of Labor and the State of Washington.

Series 30-39: Provisions Related to Administration of Agreement

30.1

Independent Contractor:

The Contractor's services shall be furnished by the Contractor as an independent contractor, and nothing herein contained
shall be construed to create a relationship of employer-employee or master-servant, but all payments made hereunder
and all services performed shall be made and performed pursuant to this Agreement by the Contractor as an independent
contractor.

The Contractor acknowledges that the entire compensation for this Agreement is specified in Exhibit "B" and the Contractor
is not entitled to any benefits including, but not limited to: vacation pay, holiday pay, sick leave pay, medical, dental, or
other insurance benefits, or any other rights or privileges afforded to employees of the County. The Contractor represents
that he/shefit maintains a separate place of business, serves clients other than the County, will report all income and
expense accrued under this contract to the Internal Revenue Service, and has a tax account with the State of Washington
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30.2

30.3

31.1

31.2

Department of Revenue for payment of all sales and use and Business and Occupation taxes collected by the State of
Washington.

Contractor will defend, indemnify and hold harmless the County, its officers, agents or employees from any loss or
expense, including, but not limited to, settlements, judgments, setoffs, attorneys' fees or costs incurred by reason of claims
or demands because of breach of the provisions of this paragraph

Assignment and Subcontracting:

The performance of all activities contemplated by this agreement shall be accomplished by the Contractor. No portion of
this contract may be assigned or subcontracted to any other individual, firm or entity without the express and prior written
approval of the County.

No Guarantee of Employment:

The performance of all or part of this contract by the Contractor shall not operate to vest any employment rights whatsoever
and shall not be deemed to guarantee any employment of the Contractor or any employee of the Contractor or any
subcontractor or any employee of any subcontractor by the County at the present time or in the future.

Ownership of Iltems Produced and Public Records Act:

All writings, programs, data, public records or other materials prepared by the Contractor and/or its consultants or
subcontractors, in connection with performance of this Agreement, shall be the sole and absolute property of the County.
If the Contractor creates any copyrightable materials or invents any patentable property, the Contractor may copyright or
patent the same, but the County retains a royalty-free, nonexclusive and irrevocable license to reproduce, publish, recover,
or otherwise use the materials or property and to authorize other governments to use the same for state or local
governmental purposes. Contractor further agrees to make research, notes, and other work products produced in the
performance of this Agreement available to the County upon request.

Ownership. Any and all data, writings, programs, public records, reports, analyses, documents, photographs, pamphlets,
plans, specifications, surveys, films or any other materials created, prepared, produced, constructed, assembled, made,
performed or otherwise produced by the Contractor or the Contractor’s subcontractors or consultants for delivery to the
County under this Contract shall be the sole and absolute property of the County. Such property shall constitute “work
made for hire” as defined by the U.S. Copyright Act of 1976, 17 U.S.C. § 101, and the ownership of the copyright and
any other intellectual property rights in such property shall vest in the County at the time of its creation. Ownership of
the intellectual property includes the right to copyright, patent, and register, and the ability to transfer these rights.
Material which the Contractor uses to perform this Contract but is not created, prepared, constructed, assembled, made,
performed or otherwise produced for or paid for by the County is owned by the Contractor and is not “work made for hire”
within the terms of this Agreement.

Public Records Act. This Contract and all records associated with this Contract shall be available for inspection and
copying by the public where required by the Public Records Act, Chapter 42.56 RCW (the “Act”). To the extent that
public records then in the custody of the Contractor are needed for the County to respond to a request under the Act, as
determined by the County, the Contractor agrees to make them promptly available to the County at no cost to the County.
If the Contractor considers any portion of any record provided to the County under this Agreement, whether in electronic
or hard copy form, to be protected from disclosure under law, the Contractor shall clearly identify any specific information
that it claims to be confidential or proprietary. If the County receives a request under the Act to inspect or copy the
information so identified by the Contractor and the County determines that release of the information is required by the
Act or otherwise appropriate, the County’s sole obligations shall be to notify the Contractor (a) of the request and (b) of
the date that such information will be released to the requester unless the Contractor obtains a court order to enjoin that
disclosure pursuant to RCW 42.56.540. If the Contractor fails to timely obtain a court order enjoining disclosure, the
County will release the requested information on the date specified.

The County has, and by this section assumes, no obligation on behalf of the Contractor to claim any exemption from
disclosure under the Act. The County shall not be liable to the Contractor for releasing records not clearly identified by
the Contractor as confidential or proprietary. The County shall not be liable to the Contractor for any records that the
County releases in compliance with this section or in compliance with an order of a court of competent jurisdiction.

The Contractor shall be liable to the requester for any and all fees, costs, penalties or damages imposed or alleged as a
result of the Contractor’s failure to provide adequate or timely records.

This provision and the obligations it establishes shall remain in effect after the expiration of this contract.

Patent/Copyright Infringement:

Contractor will defend and indemnify the County from any claimed action, cause or demand brought against the County,
to the extent such action is based on the claim that information supplied by the Contractor infringes any patent or copyright.
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32.1

33.1

34.1

The Contractor will pay those costs and damages attributable to any such claims that are finally awarded against the
County in any action. Such defense and payments are conditioned upon the following:

A. The Contractor shall be notified promptly in writing by the County of any notice of such claim.

B. Contractor shall have the right, hereunder, at its option and expense, to obtain for the County the right to continue using
the information, in the event such claim of infringement, is made, provided no reduction in performance or loss results to
the County.

Confidentiality:

The Contractor, its employees, subcontractors, and their employees shall maintain the confidentiality of all information
provided by the County or acquired by the Contractor in performance of this Agreement, except upon the prior written
consent of the County or an order entered by a court after having acquired jurisdiction over the County. Contractor shall
immediately give to the County notice of any judicial proceeding seeking disclosure of such information. Contractor shall
indemnify and hold harmless the County, its officials, agents or employees from all loss or expense, including, but not
limited to, settlements, judgments, setoffs, attorneys' fees and costs resulting from Contractor's breach of this provision.

Right to Review:

This contract is subject to review by any Federal, State or County auditor. The County or its designee shall have the right
to review and monitor the financial and service components of this program by whatever means are deemed expedient by
the Administrative Officer or by the County Auditor’s Office. Such review may occur with or without notice and may include,
but is not limited to, on-site inspection by County agents or employees, inspection of all records or other materials which
the County deems pertinent to the Agreement and its performance, and any and all communications with or evaluations
by service recipients under this Agreement. The Contractor shall preserve and maintain all financial records and records
relating to the performance of work under this Agreement for three (3) years after contract termination, and shall make
them available for such review, within Whatcom County, State of Washington, upon request. Contractor also agrees to
notify the Administrative Officer in advance of any inspections, audits, or program review by any individual, agency, or
governmental unit whose purpose is to review the services provided within the terms of this Agreement. If no advance
notice is given to the Contractor, then the Contractor agrees to notify the Administrative Officer as soon as it is practical.

Insurance

The Contractor shall, at its own expense, obtain and continuously maintain the following insurance coverage for the
duration of this contract, which shall include insurance against claims for injuries to persons or damage to property which
may arise from or in connection with the performance of the work hereunder by the Contractor, its agents, representatives,
subcontractors or employees. All insurers providing such insurance shall have an A.M. Best Rating of not less that A- (or
otherwise be acceptable to the County) and be licensed to do business in the State of Washington and admitted by the
Washington State Insurance Commissioner. Coverage limits shall be the minimum limits identified in this Contract or the
coverage limits provided or available under the policies maintained by the Contractor without regard to this Contract,
whichever are greater.

1. Commercial General Liability

Property Damage $500,000.00, per occurrence
General Liability & bodily injury $1,000,000.00, per occurrence
Annual Aggregate $2,000,000.00

At least as broad as ISO form CG 00 01 or the equivalent, which coverage shall include personal injury, bodily injury and
property damage for Premises Operations, Products and Completed Operations, Personal/Advertising Injury,
Contractual Liability, Independent Contractor Liability, medical payments and Stop Gap/Employer’s Liability. Coverage
shall not exclude or contain sub-limits less than the minimum limits required, unless approved in writing by the County.

2. Business Automobile Liability
$1,000,000.00 Minimum, per occurrence
$2,000,000.00 Minimum, Annual Aggregate

Contractor shall provide auto liability coverage for owned, non-owned and hired autos using ISO Business Auto Coverage
form CA 00 01 or the exact equivalent with a limit of no less than $1,000,000 per accident. If Contractor owns no vehicles
this requirement may be met through a non-owned auto Endorsement to the CGL policy.

3. Additional Insurance Requirements and Provisions

a. Allinsurance policies shall provide coverage on an occurrence basis.
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b.  Additional Insureds. Whatcom County, its departments, elected and appointed officials, employees, agents
and volunteers shall be included as additional insureds on Contractor's and Contractor's subcontractors’
insurance policies by way of endorsement for the full available limits of insurance required in this contract or
maintained by the Contractor and subcontractor, whichever is greater.

c. Primary and Non-contributory Insurance. Contractor shall provide primary insurance coverage and the
County’s insurance shall be non-contributory. Any insurance, self-insured retention, deductible, risk retention
or insurance pooling maintained or participated in by the County shall be excess and non- contributory to
Contractor’s insurance.

d.  Waiver of Subrogation. The insurance policy shall provide a waiver of subrogation with respect to each
insurance policy maintained under this Contract. When required by an insurer, or if a policy condition does not
permit Contractor to enter into a pre-loss agreement to waive subrogation without an endorsement, then
Contractor agrees to notify the insurer and obtain such endorsement. This requirement shall not apply to any
policy which includes a condition expressly prohibiting waiver of subrogation by the insured or which voids
coverage should the Contractor enter into such a waiver of subrogation on a pre-loss basis.

e. Review of and Revision of Policy Provisions. Upon request, the Contractor shall provide a full and complete
certified copy of all requested insurance policies to the County. The County reserves the right, but not the
obligation, to revise any insurance requirement, including but not limited to limits, coverages and
endorsements, or to reject any insurance policies which fail to meet the requirements of this Contract.
Additionally, the County reserves the right, but not the obligation, to review and reject any proposed insurer
providing coverage based upon the insurer’s financial condition or licensing status in Washington.

f. Verification of Coverage/Certificates and Endorsements. The Contractor shall furnish the County with a
certificate of insurance and endorsements required by this contract. The certificates and endorsements for
each policy shall be signed by a person authorized by the insurer to bind coverage on its behalf. The certificate
and endorsements for each insurance policy are to be on forms approved by the County prior to
commencement of activities associated with the contract. The certificate and endorsements, and renewals
thereof, shall be attached hereto as Exhibit "C". If Exhibit C is not attached, the Contractor must submit the
certificate and endorsements required in this contract to the County prior to the commencement of any work
on the contracted project. A certificate alone is insufficient proof of the required insurance; endorsements must
be included with the certificate. The certificate of insurance must reflect the insurance required in this contract,
including appropriate limits, insurance coverage dates, per occurrence, and in the description of operations,
include the County project, Whatcom County, its departments, officials, employees, agents and volunteers as
additional insureds, primary, non-contributory, and waiver of subrogation.

g. The County must be notified immediately in writing of any cancellation of the policy, exhaustion of aggregate
limits, notice of intent not to renew insurance coverage, expiration of policy or change in insurer carrier.
Contractor shall always provide the County with a current copy of the certificate and endorsements throughout
the duration of the contract.

h.  No Limitation on Liability. The insurance maintained under this Contract shall not in any manner limit the liability
or qualify the liabilities or obligations of the Contractor to the coverage provided by such insurance, or otherwise
limit the County’s recourse to any remedy available at law or equity.

i.  Payment Conditioned on Insurance and Failure to Maintain Insurance. Compensation and/or payments due to
the Contractor under this Contract are expressly conditioned upon the Contractor's compliance with all
insurance requirements. Failure on the part of the Contractor to maintain the insurance as required shall
constitute a material breach of contract. Payment to the Contractor may be suspended in the event of non-
compliance, upon which the County may, after giving five business days’ notice to the Contractor to correct the
breach, immediately terminate the contract or, at its discretion, procure or renew such insurance and pay any
and all premiums in connection therewith, with any sums so expended to be repaid to the County on demand
or offset against funds due the Contractor. Upon receipt of evidence of Contractor's compliance, payments
not otherwise subject to withholding or set-off will be released to the Contractor.

j Workers’ Compensation. The Contractor shall maintain Workers’ Compensation coverage as required under
the Washington State Industrial Insurance Act, RCW Title 51, for all Contractors’ employees, agents and
volunteers eligible for such coverage under the Industrial Insurance Act.

k. Failure of the Contractor to take out and/or maintain required insurance shall not relieve the Contractor or
subcontractors from any liability under the contract, nor shall the insurance requirements be construed to
conflict with or otherwise limit the obligations concerning indemnification. The County does not waive any
insurance requirements even in the event the certificate or endorsements provided by the Contractor were
insufficient or inadequate proof of coverage but not objected to by the County. The County's failure to confirm
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34.3

35.1

adequate proof of insurance requirements does not constitute a waiver of the Contractor's insurance
requirements under this Contract.

[ Availability of Contractor Limits. If the Contractor maintains higher insurance limits than the minimums shown
above, the County shall be insured for the full available limits, including Excess or Umbrella liability maintained
by the Contractor, irrespective of whether such limits maintained by the Contractor are greater than those
required by this contract or whether any certificate furnished to the County evidences limits of liability lower
than those maintained by the Contractor.

m. Insurance for Subcontractors. If the Contractor subcontracts (if permitted in the contract) any portion of this
Contract, the Contractor shall include all subcontractors as insureds under its policies or shall require separate
certificates of insurance and policy endorsements from each subcontractor. Insurance coverages by
subcontractors must comply with the insurance requirements of the Contractor in this contract and shall be
subject to all of the requirements stated herein, including naming the County as additional insured.

n. The Contractor agrees Contractor's insurance obligation shall survive the completion or termination of this
Contract for a minimum period of three years.

Defense & Indemnity Agreement. To the fullest extent permitted by law, the Contractor agrees to indemnify, defend and
hold the County and its departments, elected and appointed officials, employees, agents and volunteers, harmless from
and against any and all claims, damages, losses and expenses, including but not limited to court costs, attorney's fees,
and alternative dispute resolution costs, for any personal injury, for any bodily injury, sickness, disease, or death and for
any damage to or destruction of any property (including the loss of use resulting therefrom) which: 1) are caused in whole
or in part by any error, act or omission, negligent or otherwise, of the Contractor, its employees, agents or volunteers or
Contractor's subcontractors and their employees, agents or volunteers; or 2) directly or indirectly arise out of or occur in
connection with performance of this Contract or 3) are based upon the Contractor's or its subcontractors’ use of,
presence upon, or proximity to the property of the County. This indemnification obligation of the Contractor shall not apply
in the limited circumstance where the claim, damage, loss, or expense is caused by the sole negligence of the County.

Should a court of competent jurisdiction determine that this contract is subject to RCW 4.24.115, then in the event of
concurrent negligence of the Contractor, its subcontractors, employees or agents, and the County, its employees or
agents, this indemnification obligation of the Contractor shall be valid and enforceable only to the extent of the
negligence of the Contractor, its subcontractors, employees, and agents. This indemnification obligation of the
Contractor shall not be limited in any way by the Washington State Industrial Insurance Act, RCW Title 51, or by
application of any other workmen's compensation act, disability benefit act or other employee benefit act, and the
Contractor hereby expressly waives any immunity afforded by such acts.

It is further provided that no liability shall attach to the County by reason of entering into this contract, except as
expressly provided herein. The parties specifically agree that this Contract is for the benefit of the parties only and this
Contract shall create no rights in any third party. The County reserves the right, but not the obligation, to participate in
the defense of any claim, damages, losses, or expenses, and such participation shall not constitute a waiver of
Contractor’s indemnity obligations under this Agreement.

In the event the Contractor enters into subcontracts to the extent allowed under this Contract, the Contractor’s
subcontractors shall indemnify the County on a basis equal to or exceeding Contractor’s indemnity obligations to the
County. The Contractor shall pay all attorney’s fees and expenses incurred by the County in establishing and enforcing
the County’s rights under this indemnification provision, whether or not suit was instituted.

The Contractor agrees all Contractor’s indemnity obligations shall survive the completion, expiration or termination of this
Agreement The foregoing indemnification obligations of the Contractor are a material inducement to County to enter into
this Agreement and are reflected in the Contractor’'s compensation.

By signing this contract, the Contractor acknowledges that it has freely negotiated and agreed to the indemnification
requirements to defend, indemnify and hold harmless the County from all claims and suits including those brought
against the County by the Contractor's own employees, arising from this contract.

Non-Discrimination in Employment:

The County’s policy is to provide equal opportunity in all terms, conditions and privileges of employment for all qualified
applicants and employees without regard to race, color, creed, religion, national origin, sex, sexual orientation (including
gender identity), age, marital status, disability, or veteran status. The Contractor shall comply with all laws prohibiting
discrimination against any employee or applicant for employment on the grounds of race, color, creed, religion, national
origin, sex, sexual orientation (including gender identity), age, marital status, disability, political affiliation, or veteran status,
except where such constitutes a bona fide occupational qualification.
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35.2

36.1

36.2

371

37.2

Furthermore, in those cases in which the Contractor is governed by such laws, the Contractor shall take affirmative action
to insure that applicants are employed, and treated during employment, without regard to their race, color, creed, religion,
national origin, sex, age, marital status, sexual orientation (including gender identity), disability, or veteran status, except
where such constitutes a bona fide occupational qualification. Such action shall include, but not be limited to: advertising,
hiring, promotions, layoffs or terminations, rate of pay or other forms of compensation benefits, selection for training
including apprenticeship, and participation in recreational and educational activities. In all solicitations or advertisements
for employees placed by them or on their behalf, the Contractor shall state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex or national origin.

The foregoing provisions shall also be binding upon any subcontractor, provided that the foregoing provision shall not
apply to contracts or subcontractors for standard commercial supplies or raw materials, or to sole proprietorships with no
employees.

Non-Discrimination in Client Services:

The Contractor shall not discriminate on the grounds of race, color, creed, religion, national origin, sex, age, marital status,
sexual orientation (including gender identity), disability, or veteran status; or deny an individual or business any service or
benefits under this Agreement unless otherwise allowed by applicable law; or subject an individual or business to
segregation or separate treatment in any manner related to his/herfits receipt any service or services or other benefits
provided under this Agreement unless otherwise allowed by applicable law; or deny an individual or business an
opportunity to participate in any program provided by this Agreement unless otherwise allowed by applicable law.

Waiver of Noncompetition:

Contractor irrevocably waives any existing rights which it may have, by contract or otherwise, to require another person or
corporation to refrain from submitting a proposal to or performing work or providing supplies to the County, and contractor
further promises that it will not in the future, directly or indirectly, induce or solicit any person or corporation to refrain from
submitting a bid or proposal to or from performing work or providing supplies to the County.

Conflict of Interest:

If at any time prior to commencement of, or during the term of this Agreement, Contractor or any of its employees involved
in the performance of this Agreement shall have or develop an interest in the subject matter of this Agreement that is
potentially in conflict with the County’s interest, then Contractor shall immediately notify the County of the same. The
notification of the County shall be made with sufficient specificity to enable the County to make an informed judgment as
to whether or not the County’s interest may be compromised in any manner by the existence of the conflict, actual or
potential. Thereafter, the County may require the Contractor to take reasonable steps to remove the conflict of interest.
The County may also terminate this contract according to the provisions herein for termination.

Administration of Contract:

This Agreement shall be subject to all laws, rules, and regulations of the United States of America, the State of Washington,
and political subdivisions of the State of Washington. The Contractor also agrees to comply with applicable federal, state,
county or municipal standards for licensing, certification and operation of facilities and programs, and accreditation and
licensing of individuals.

The County hereby appoints, and the Contractor hereby accepts, the Whatcom County Executive, and his or her designee,
as the County’s representative, hereinafter referred to as the Administrative Officer, for the purposes of administering the
provisions of this Agreement, including the County’s right to receive and act on all reports and documents, and any auditing
performed by the County related to this Agreement. The Administrative Officer for purposes of this agreement is:

Eric Chambers, Special Projects Manager
Whatcom County Health and Community Services

Notice:

Any notices or communications required or permitted to be given by this Contract must be (i) given in writing and (ii)
personally delivered or mailed, by prepaid, certified mail or overnight courier, or transmitted by electronic mail transmission
(including PDF), to the party to whom such notice or communication is directed, to the mailing address or regularly-
monitored electronic mail address of such party as follows:

To the Contractor:

Whatcom County Health and Community Services

Eric Chambers, Special Projects Manager — EKChambe@co.whatcom.wa.us
509 Girard Street

Bellingham, WA 98225

HL_042926_OC_BFSH_EDI.docx "


mailto:EKChambe@co.whatcom.wa.us

37.3

38.1

38.2

38.3

and

Whatcom County Executive’s Office

Jake Logan, Administrative Services Coordinator
311 Grand Ave #108

Bellingham, WA 98225
jlogan@co.whatcom.wa.us

To the Contractor:

Opportunity Council

Adrienne Wyld, Housing Development Manager
1111 Cornwall Ave.

Bellingham, WA 98225
adrienne_wyld@oppco.org

Any such notice or communication shall be deemed to have been given on (i) the day such notice or communication is
personally delivered, (ii) three (3) days after such notice or communication is mailed by prepaid certified or registered
mail, (iii) one (1) working day after such notice or communication is sent by overnight courier, or (iv) the day such notice
or communication is sent electronically, provided that the sender has received a confirmation of such electronic
transmission. A party may, for purposes of this Agreement, change his, her or its address, email address or the person to
whom a notice or other communication is marked to the attention of, by giving notice of such change to the other party
pursuant to this Section.

If agreed by the parties, this Contract may be executed by Email transmission and PDF signature and Email transmission
and PDF signature shall constitute an original for all purposes.

Certification of Public Works Contractor’s Status under State Law:

If applicable, Contractor certifies that it has fully met the responsibility criteria required of public works contractors under
RCW 39.04.350 (1), which include: (a) having a certificate of registration in compliance with RCW 18.27; (b) having a
current state unified business identifier number; (c) if applicable, having industrial insurance coverage for its employees
working in Washington as required in Title 51 RCW, an employment security department number as required in Title 50
RCW, and a state excise tax registration number as required in Title 82 RCW; and (d) not being disqualified from bidding
on any public works contract under RCW 39.06.010 or 39.12.065 (3).

Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier Covered
Transactions:

If applicable, the Contractor further certifies, by executing this contract, that neither it nor its principals is presently
debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this
transaction by any Federal department or Agency.

The Contractor also agrees that it shall not knowingly enter into any lower tier covered transactions (a transaction between
the Contractor and any other person) with a person who is proposed for debarment, debarred, suspended, declared
ineligible, or voluntarily excluded from participation in this covered transaction, and the Contractor agrees to include this
clause titled "Certification Regarding Federal Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tier
Covered Transaction" without modification, in all lower tier covered transactions and in all solicitations for lower tier
transactions.

The "Excluded Parties List System in the System for Award Management (SAM) website is available to research this
information at WWW.SAM.GOV. Contractor shall immediately notify Whatcom County if, during the term of this Contract,
Contractor becomes debarred.

E-Verify:

The E-Verify contractor program for Whatcom County applies to contracts of $100,000 or more and sub contracts for
$25,000 or more if the primary contract is for $100,000 or more. If applicable, Contractor represents and warrants that it
will, for at least the duration of this contract, register and participate in the status verification system for all newly hired
employees. The term “employee” as used herein means any person that is hired to perform work for Whatcom County.
As used herein, “status verification system” means the lllegal Immigration Reform and Immigration Responsibility Act of
1996 that is operated by the United States Department of Homeland Security, also known as the E-Verify Program, or any
other successor electronic verification system replacing the E-Verify Program. Contractor/Seller agrees to maintain
records of such compliance and, upon request of the County, to provide a copy of each such verification to the County.
Contractor/Seller further represents and warrants that any person assigned to perform services hereunder meets the
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employment eligibility requirements of all immigration laws of the State of Washington. Contractor/Seller understands and
agrees that any breach of these warranties may subject Contractor/Seller to the following: (a) termination of this
Agreement and ineligibility for any Whatcom County contract for up to three (3) years, with notice of such
cancellation/termination being made public. In the event of such termination/cancellation, Contractor/Seller would also be
liable for any additional costs incurred by the County due to contract cancellation or loss of license or permit.” Contractor
will review and enroll in the E-Verify program through this website: www.uscis.gov

Series 40-49: Provisions Related to Interpretation of Agreement and Resolution of Disputes

40.1

40.2

41.1

412

42.1

Modifications:

Either party may request changes in the Agreement. Any and all agreed modifications, to be valid and binding upon either
party, shall be in writing and signed by both of the parties.

Contractor Commitments, Warranties and Representations:

Any written commitment received from the Contractor concerning this Agreement shall be binding upon the Contractor,
unless otherwise specifically provided herein with reference to this paragraph. Failure of the Contractor to fulfill such a
commitment shall render the Contractor liable for damages to the County. A commitment includes, but is not limited to,
any representation made prior to execution of this Agreement, whether or not incorporated elsewhere herein by reference,
as to performance of services or equipment, prices or options for future acquisition to remain in effect for a fixed period, or
warranties.

Severability:

If any term or condition of this contract or the application thereof to any person(s) or circumstances is held invalid, such
invalidity shall not affect other terms, conditions or applications which can be given effect without the invalid term, condition
or application. To this end, the terms and conditions of this contract are declared severable.

Waiver:

Waiver of any breach or condition of this contract shall not be deemed a waiver of any prior or subsequent breach. No
term or condition of this contract shall be held to be waived, modified or deleted except by an instrument, in writing, signed
by the parties hereto. The failure of the County to insist upon strict performance of any of the covenants and agreements
of this Agreement, or to exercise any option herein conferred in any one or more instances, shall not be construed to be a
waiver or relinquishment of any such, or any other covenants or agreements, but the same shall be and remain in full force
and effect.

Disputes:
General:

Differences between the Contractor and the County, arising under and by virtue of the Contract Documents, shall be
brought to the attention of the County at the earliest possible time in order that such matters may be settled or other
appropriate action promptly taken. Except for such objections as are made of record in the manner hereinafter specified
and within the time limits stated, the records, orders, rulings, instructions, and decisions of the Administrative Officer shall
be final and conclusive.

Notice of Potential Claims:

The Contractor shall not be entitled to additional compensation which otherwise may be payable, or to extension of time
for (1) any act or failure to act by the Administrative Officer or the County, or (2) the happening of any event or occurrence,
unless the Contractor has given the County a written Notice of Potential Claim within ten (10) days of the commencement
of the act, failure, or event giving rise to the claim, and before final payment by the County. The written Notice of Potential
Claim shall set forth the reasons for which the Contractor believes additional compensation or extension of time is due,
the nature of the cost involved, and insofar as possible, the amount of the potential claim. Contractor shall keep full and
complete daily records of the work performed, labor and material used, and all costs and additional time claimed to be
additional.

Detailed Claim:

The Contractor shall not be entitled to claim any such additional compensation, or extension of time, unless within thirty
(30) days of the accomplishment of the portion of the work from which the claim arose, and before final payment by the
County, the Contractor has given the County a detailed written statement of each element of cost or other compensation
requested and of all elements of additional time required, and copies of any supporting documents evidencing the amount
or the extension of time claimed to be due.
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43.1

44.1

45.1

Arbitration:

Other than claims for injunctive relief, temporary restraining order, or other provisional remedy to preserve the status quo
or prevent irreparable harm, brought by a party hereto (which may be brought either in court or pursuant to this arbitration
provision), and consistent with the provisions hereinabove, any claim, dispute or controversy between the parties under,
arising out of, or related to this Contract or otherwise, including issues of specific performance, shall be determined by
arbitration in Bellingham, Washington, under the applicable American Arbitration Association (AAA) rules in effect on the
date hereof, as modified by this Agreement. There shall be one arbitrator selected by the parties within ten (10) days of
the arbitration demand, or if not, by the AAA or any other group having similar credentials. Any issue about whether a
claim is covered by this Contract shall be determined by the arbitrator. The arbitrator shall apply substantive law and may
award injunctive relief, equitable relief (including specific performance), or any other remedy available from a judge but
shall not have the power to award punitive damages. Each Party shall pay all their own costs, attorney fees and expenses
of arbitration and the parties shall share equally in the Arbitrator’s fees and costs. The decision of the arbitrator shall be
final and binding and an order confirming the award or judgment upon the award may be entered in any court having
jurisdiction. The parties agree that the decision of the arbitrator shall be the sole and exclusive remedy between them
regarding any dispute presented or pled before the arbitrator. At the request of either party made not later than forty-five
(45) days after the arbitration demand, the parties agree to submit the dispute to nonbinding mediation, which shall not
delay the arbitration hearing date; provided, that either party may decline to mediate and proceed with arbitration.

Any arbitration proceeding commenced to enforce or interpret this Contract shall be brought within six years after the initial
occurrence giving rise to the claim, dispute, or issue for which arbitration is commenced, regardless of the date of discovery
or whether the claim, dispute, or issue was continuing in nature. Claims, disputes, or issues arising more than six years
prior to a written request or demand for arbitration issued under this Contract are not subject to arbitration.

. The parties may agree in writing signed by both parties that a claim or dispute may be brought in Whatcom County Superior

Court rather than mediation or arbitration.

Unless otherwise specified herein, this Contract shall be governed by the laws of Whatcom County and the State of
Washington.

Venue and Choice of Law:

In the event that any litigation should arise concerning the construction or interpretation of any of the terms of this
Agreement, the venue of such action of litigation shall be in the courts of the State of Washington in and for the County of
Whatcom. This Agreement shall be governed by the laws of the State of Washington.

Survival:

The provisions of paragraphs 11.1, 11.2, 11.3, 21.1, 22.1, 30.1, 31.1, 31.2, 32.1, 33.1, 34.2, 34.3, 36.1, 40.2, 41.2, 421,
and 43.1, if utilized, shall survive, notwithstanding the termination or invalidity of this Agreement for any reason.

Entire Agreement:
This written Agreement, comprised of the writings signed or otherwise identified and attached hereto, represents the entire

Agreement between the parties and supersedes any prior oral statements, discussions or understandings between the
parties.
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EXHIBIT "A"
(SCOPE OF WORK)

Background and Purpose

The Bellis Fair Senior Housing (BFSH) project (“Project”) is the second phase of the Bellis Fair Family Housing
development — a Low-Income Housing Tax Credit (LIHTC) project located adjacent to the Bellis Fair Mall in north
Bellingham. The Project is comprised of sixty-four (64) units of low-income senior housing for households aged 62
and older. Of these units, four (4) will have two (2) bedrooms, fifty-seven (57) will have one bedroom, and three (3)
will be studio apartments. In addition to the 64 units, the Project includes an on-site community space, a health and
wellness center, and space for service providers.

Twenty-five percent (25%) of the units will be reserved for households making at or below sixty-percent of the Area
Median Income (AMI) adjusted for household size, fifty-percent (50%) of the units will be reserved for households
with income at or below 40% of AMI, and twenty-five percent (25%) for those at or below 30% AMI. Additionally,
twenty-percent (20%) of the units will be reserved for seniors exiting homelessness, and twenty-percent will be
reserved for seniors with a disability. Long term affordability will be secured through a fifty-year restrictive covenant
recorded against the property.

The Opportunity Council applied for funding in response to RFP 25-43. On September 9, 2025, the Whatcom County
Council provided tentative approval of funding, pending successful contract negotiations for this project. The County
Executive issued a preliminary award letter on September 19, 2025.

For the avoidance of doubt, the Project is owned by Bellis Fair Family Housing Il, LLC, a Washington Limited Liability
Company (“Company”). The Opportunity Council is the manager and controlling member of the Company. Al
instances which refer to the Opportunity Council or the Contractor, shall, as applicable, refer to the Contractor
causing the Company to achieve the same.

Statement of Work

The work outlined in this agreement will occur in two phases: a capital phase and a monitoring phase.

A. During the Capital Phase, which begins when all parties receive this fully-executive agreement, the Contractor
will construct or cause to be constructed, sixty-four (64) units of low-income senior housing in a multifamily
dwelling located at 29 Bellis Fair Parkway, Bellingham, WA 98226.

1. Compliance with Laws: Units shall be constructed in compliance with all applicable laws, ordinances,
code, and all other terms herein.

2. Affordability Period: The sixty-four (64) units constructed under this Project shall remain affordable to
households earning between 30% and 60% of Area Median Income (AMI) for a period of fifty years
from the date of initial occupancy (the "Affordability Period").

i.  The restrictive covenant, shall serve as the primary mechanism for ensuring permanent
affordability throughout the Affordability Period.

3. Income Requirements: The Contractor will ensure the Project is occupied by households that, at the
time of initial occupancy, have gross annual household incomes no greater than their respective income
targets. Specifically:

Number of Units Income Target
16 60% AMI
32 40% AMI
16 30% AMI

4. Income Verification: Prior to the initial occupancy of each unit, the Contractor shall ensure that each
renter meets the following criteria:

a. Verify that the prospective renter’'s household income does not exceed 60% of Area Median
Income, or a lower amount when required to meet the income targets in Section C above, using
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documentation including federal income tax returns, wage statements, benefit statements, and
other reliable income verification documents.

b. Require each prospective renter to complete a rental agreement or similar document.

c. Maintain copies of all income verification documentation and Certificates of Household Eligibility
for County review upon request.

B. During the Monitoring Phases, which begins at the completion of the Capital Phase, the Contractor is
responsible for:

1. Annual Affordability Certification: Beginning on the first anniversary of the initial occupancy of the first
unit and continuing annually thereafter for the duration of the Affordability Period, the Contractor shall
submit an Annual Affordability Certification to the County by March 31st of each year.

The Annual Affordability Certification shall include:

a. Confirmation that all sixty-four (64) units remain subject to the affordability restrictions as
required by this Agreement.

b. The status of each unit (occupied by income-qualified renter, vacant and available for lease to
qualified seniors, or in transition between qualified renters).

c. Any material changes to Contractor’s lease terms or affordability policies that may affect the
Project.

d. The Annual Affordability Certification shall be submitted to:

Whatcom County Health and Community Services
Eric Chambers, Special Projects Manager

509 Girard Street

Bellingham, WA 98225

ekchambe@co.whatco.wa.us

and

Whatcom County Executive’s Office

Jake Logan, Administrative Services Coordinator
311 Grand Ave #108

Bellingham, WA 98225
ilogan@co.whatcom.wa.us

2. Tenant Rent: Tenants must be income-qualified prior to move-in. Maximum rent for any unit shall be no
higher than the Affordable Rent for the target income category based on the number of bedrooms as
defined in the City of Bellingham’s Housing Guideline and Procedure Handbook (‘Handbook™). In the
event that the City of Bellingham ceases to publish the Handbook, the County will establish maximum
rents on an annual basis. Any rent increases higher than the rates publish in the Handbook are subject
to County approval.

3. Over-Income Tenants: Tenants who are income-qualified at the time of their initial occupancy are
generally not required to relocate when their income changes to exceed the income restrictions of their
unit. However, such over-income tenants may be subject to rent increases as follows: (1) If a tenant's
household income is higher than 140% of the maximum income limit for the unit, the Contractor must
charge the maximum restricted rent for that unit. When the tenant’s income exceeds 65% of AMI, the
Contractor has the option to raise the rent to a level not to exceed 30% of the tenant’s income at the
following year's income certification, regardless of the maximum restricted rent.

ll.  Additional Program Requirements

A. County Inspection and Audit Rights — Use of Funds: The County retains the right to inspect and audit
Contract's records related to the expenditure of funds. Such inspection and audit rights include:
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1. Access to Records: The County may review all related financial documents including, but not limited to,
contracts, vouchers, purchase orders, invoices, and bank statements, whether such documentation is
help by the Contractor or the Bellis Fair Family Housing I, LLC.

2. Vendor Contact: The County Reserves the right to contact vendors directly to verify compliance.

3. Third-Party Verification: The County may engage third-party auditors or consultants to verify Contractor’s
compliance with requirements.

B. County Inspection and Audit Rights — Affordability: The County retains the right to inspect and audit
Contractor's records related to the Project's affordability compliance at any time during the Affordability Period.
Such inspection and audit rights include:

1. Access to Records: The County may review leases, income verification documentation, and any other
documents related to maintaining affordability of the sixty-four (64) units whether such documentation is
held by the Contractor or the Bellis Fair Family Housing II, LLC.

2. On-Site Inspection: The County may conduct site visits to verify unit occupancy and condition, with
reasonable advance notice to the Contractor and current renters.

3. Homeowner Contact: The County reserves the right to contact renters directly to verify occupancy and
compliance with lease terms.

4. Third-Party Verification: The County may engage third-party auditors or consultants to verify Contractor’s
compliance with affordability requirements.

The Contractor shall cooperate fully with all County inspection and audit activities and shall provide requested
documentation within fifteen (15) business days of written request.

C. Affordability Covenant: To secure the County's investment and ensure permanent affordability, the Contractor
shall execute and record an Affordability Covenant substantially in the form of Exhibit E, attached hereto and
incorporated by reference. The Affordability Covenant shall:

1. Run with the land and bind all successive owners and ground lease holders.

2. Have a term of fifty (50) years from the date of initial occupancy of the first unit.

3. Establish the County as a third-party beneficiary with independent enforcement rights.
4

Specify income restrictions consistent with this agreement and the Contractor’s response to RFP #25-43,
attached here as Exhibit D.

5. Be recorded against the legal description of the Project property with the Whatcom County Auditor within
sixty (60) days of execution of this Agreement.

6. Be subordinate to the construction and permanent financing liens from Washington State Housing
Finance Commission, KeyBank National Association, Washington State Department of Commerce, and
the City of Bellingham, but superior to all other liens and encumbrances except those expressly
approved in writing by the County and as reflected in the Priority and Subordination Agreement recorded
in Whatcom County under File Number 2025-1201364 (see also Exhibit F)

The Contractor shall provide the County with a copy of the recorded Affordability Covenant, including the
recording number and date, within ten (10) business days of recording.

D. Execution and Delivery of Note, Deed of Trust, and Covenant: The Contractor shall have fifteen (15) days after
this Agreement is executed, to record the Note, Deed, and Covenant in Whatcom County and provide the
original recorded documents to the County.

E. Non-Compliance and Remedies: Failure to maintain affordability as required by this Section shall constitute a
material breach of this Agreement. In the event of non-compliance, the County may:

1. Withhold Future Payments: If any Loan funds remain unpaid, the County may withhold payment until
compliance is restored.
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2. Require Corrective Action: The County may require the Contractor to take specific corrective actions
within a timeframe determined by the County to restore compliance.

3. Exercise Repayment Rights: The County may require repayment of loan funds as provided in Exhibit B if
the Contractor fails to cure non-compliance within sixty (60) days of written notice.

4. Direct Enforcement: The County may exercise enforcement rights under the recorded Affordability
Covenant, including seeking specific performance, injunctive relief, or other equitable remedies.

5. Third-Party Beneficiary Rights: The County may enforce provisions directly as a third-party beneficiary if
the Contractor fails to exercise its enforcement rights.

F. Termination of Affordability Obligations: Contractor’s obligations under this Section shall continue for the full
Affordability Period of fifty (50) years from initial occupancy of each unit, or until such time as:

1. The County provides written release of affordability obligations, which the County may grant at its sole
discretion; or

2. The Affordability Period expires.

The Contractor's annual reporting obligations under Subsection IV. shall continue for the full Affordability
Period, regardless of completion of construction or satisfaction of other Agreement terms.

G. Amortized Loan: Terms and Payments

1. Terms: The amortized loan (“Loan”) shown in Exhibit H will mature in fifty (50) years on December 1,
2077 (“Maturity Date”). The full principal balance and all accrued interest, if any, shall be due and
payable on the Maturity Date. The obligation of the Contractor to repay the Loan shall be evidenced by
the Note (see Exhibit G), in a form satisfactory to the County. Payments under the Note shall be payable
to the County in the amount, at the times, and bearing interest as set forth below and in the Note.
Interest on the loan shall be 2% simple, commencing as the Project Occupancy as set forth in this
agreement, subject to County review and acceptance of final Project financing, and the Bellis Fair Family
Housing Il, LLC Operating Agreement, as may be amended or restated following the date hereof.

2. Payments: The first payment hereunder shall be due on December 1, 2028. Subsequent payments shall
be due on Each December 15t of each year thereafter until the Maturity Date (each an “Annual
Payment”). Payments shall me made solely from the Project’s net cash flow for the preceding year
(“Cash Flow”) as defined in the Amended and Restated Operating Agreement (see Exhibit J). Should
cashflow be insufficient to make the Annual Payment, any unpaid balance shall accrue and shall be paid
from future Cash Flow. The outstanding principal balance and all accrued but unpaid interest shall be
due and payable on or before the Maturity Date.

IV.  Reporting Requirements

A. Quarterly Reporting: The Contractor shall submit written progress reports to the County on a quarterly basis
(January 31, April 30, July 31, and October 31) throughout the Capital Phase period. Each progress report
shall include a summary of work completed, current project schedule and status, financial status and
expenditures to date, and anticipated next steps.

Progress reports shall be submitted to:

Whatcom County Health and Community Services
Eric Chambers, Special Projects Manager

509 Girard Street

Bellingham, WA 98225
ekchambe@co.whatcom.wa.us

B. Reporting Critical Issues: The Contractor shall report to the County within forty-eight hours (48) following the
occurrence of an event that substantially threatens the project scope, budget, or schedule, or any other event
of unusual or significant nature related to the project, including, but not limited to deaths, serious injuries, fire,
damage or theft over $100,000, and events of similar magnitude.
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C. Final Project Report: Within ninety (90) days of project completion, the Contractor shall submit a final project

report to the County, including:

1,
2.
3,
4.
5.

Description of completed work and confirmation that all sixty-four (64) units have been constructed
Final project timeline and budget

Affordability compliance documentation (income verification and executed leases for units occupied)
Copies of certificates of occupancy

Final accounting of loan expenditures

D. County Recognition: The Contractor shall ensure recognition of the role of the County in providing funding for
the project through his Agreement. All activities, facilities, and items utilized pursuant to this agreement shall
be prominently labeled as to the funding source. In addition, the Contractor shall include a reference to the
support provided in all publications made possible with funds from this Agreement. The Contractor shall post a
temporary Project Funding Sign at the Project construction site and a permanent Project Funding sign once
construction is completed and prior to occupancy. The permanent project funding sign shall remain for the
length of the covenant.
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EXHIBIT “B”
(COMPENSATION)

Budget and Source of Funding: The source of funding for this contract, in an amount not to exceed $1,386,485,
is the Whatcom County EDI Fund. The budget for this contract is as follows:

Cost Description Documents Required for Release of Funds Total Budget
Construction hard costs | Execution of Note, Deed of Trust, and Covenant $1.386.485
e Required insurance documentation T

1 Following commencement of the project, the County loan may be distributed in full upon written request the
Contractor.

a. The request shall be to the individuals identified in Section 37.2 and reference this contract number.
b. The loan will be dispersed by warrant within 30 days of receipt of request.
b. Prior to making the request for the release of funds, the following conditions must be satisfied:

i.  Execution of the Note, Deed of Trust, and Covenant and recording of the Deed of Trust and
Covenant in Whatcom County; and

ii. Provide evidence of extended lender’s title insurance and all other insurance required in this
Agreement.

The overall budget for this Project is as follows:

Eligible Costs COUNTY | Commerce LIHTC City Other Total
Acquisition $1,510,302 $1,510,302
gi:fs"’pme”t Hard | o1 386485 | $5,000,000 | $13,474,081 | $3.121321 $22.981,887
Project Soft Costs $3454550 | $77.127 $3.531677
and Financing

Public Funder Fee $91,250 $91,250
Developer Fee $2,030,993 $719,007 | $2,750,000
Capitalized Reserves $337,646 $337,646
Total Eligible Costs | $1,386,485 | $5,000,000 | $19,297,270 | $4,800,000 | $719,007 | $31,202,762

Contractor’s Invoicing Contact Information:

Name Ryan Beld

Phone 360-734-5121 x1207
ryan_beld@oppco.org

Email
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EXHIBIT "C"
(CERTIFICATE OF INSURANCE)

N ®
ACORD
—

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDfYYYY)
12/11/2025

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Hub International Northwest LLC
3125 Howe PI, Suite 201
Bellingham WA 98226

Ao o, Exti; 360-647-9000 FEX Moy 360-734-8496
EE".;‘.{ESS: how.bellinghaminfo@hubinternational. com

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Canepius US Insurance, Inc 12861
IEseUI'I‘iEDFair Eamnily Housing Il LLC BELLFAI02| \nsuRER B - Mt Hawley Insurance Company 37974
1111 Cornwall AX/e 9 INSURER &
Bellingham WA 98225 INSURERD :
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: 659179448

REVISION NUMBER:

THIS I8 TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL|SUBR| POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MMWDD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | Y | CUSPC19000760-00 1211172025 | 12M11/2027 | EACH OCCURRENCE $ 1,000,000
DAMAGE TORENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ 100,000
MED EXP (Any ohe person) $0
PERSONAL & ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicy R Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: Deductible-Per Occur $5,000
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (En ocident $
ANY AUTO BODILY INJURY (Fer person) | $
O LY SCHEDULED BODILY INJURY {Per accident) | $
HIRED NON-CWNED PROPERTY DAMAGE )
AUTCS ONLY AUTOS ONLY (Per accident)
$
A UMBRELLALIAB | X | goour CUSXS20000393-00 12/11/2025 | 12/11/2027 | EACH GCCURRENCE $4,000,000
X | EXCESS LIAB CLAIMS-MADE AGGREGATE $ 4,000,000
DED ‘ ‘ RETENTION §
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY N STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? l:l NiA
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF GPERATIONS bslow E.L. DISEASE - POLICY LIMIT | §
B | Excess Liability MXL0443301 12111/2025 | 12/11/2027 | Occurence fAggregate $4,000,000
Excess over Canopius 4,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required}

Location of Premises: 29 Bellis Fair Parkway, Bellingham WA 98226; Per forms and conditions: Primary & Non-Contributory CG 20 01 12 19; Additional
Insured - CG 20 10 10 01; Additional Insured - Completed Operations CG 20 37 10 01; Additicnal Insured - State or Governmental Agency CG 20 12 05 09;
Additional Insured - Mortgagee, Assignee or Receiver CG 20 18 12 19; Waiver of Subrogation CG 24 04 12 19; Earlier Notice of Cancellation IL 80 06 12 21.

CERTIFICATE HOLDER

CANCELLATION

Whatcom County
509 Girard St
Bellingham, WA 98225

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

’/M/@aéf(

ACORD 25 (2016/03})
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EXHIBIT "D"
(RESPONSE TO RFP #25-43)



Whatcom County
RFP #25-43
Funding for Workforce Housing Infrastructure and Facilities Projects
EXHIBIT A
CONTRACTOR INFORMATION AND ACKNOWLEDGEMENT

The Proposer acknowledges the requirements of this RFP and funding as described.

Proposing Contractor: Opportunity Council

Submitted by  Greg Winter Title Executive Director
Print name
Address 1111 Cornwall Ave, Bellingham WA 98225 Phone 360-734-5121
Signature Qbm;i Date Q /IA/Z‘S_'
[
Email greg_winter@oppco.org
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WHATCOM COUNTY
ADMINISTRATIVE SERVICES DEPARTMENT

FINANCE/ACCOUNTING

Whatcom County Courthouse
311 Grand Avenue, Suite #503
Bellingham WA 98225-4082

Randy Rydel, Finance Director

June 13, 2025

ADDENDUM 1
RFP #25-43
Funding for Workforce Housing Infrastructure or Facilities Projects

ATTENTION:
This Addendum 1 consists of 2 pages, including this page.
All documented holders are hereby notified that the RFP documents for the subject RFP have been

amended as hereinafter set forth. The following changes, additions, and/or deletions are hereby made
a part of the RFP documents.

e The following pages contain answers to questions received by 5:00 PM, Wednesday,
June 11, 2025.

e The deadline for responses to this RFP is hereby extended one (1) week. The new
deadline is 2:30 PM, Tuesday, July 1, 2025.

NOTE: Acknowledgment of the receipt of this addendum is required in order for the response to be
considered complete. Failure to acknowledge receipt of this addendum may become cause for
rejection of the proposal response.

Please sign below and submit this page of the addendum with your proposal response:

Signed /)W/

contractor Name '€ WInler By aaiitive Director

Addendum 1 — Whatcom Co. RFP #25-43
Page 1of2



Whatcom County RFP #25-43
Funding for Workforce Housing Infrastructure and Facilities Projects
Addendum 1 — Responses to Questions Received by 5:00 PM, Wednesday, June 11, 2025

Questions:

As indicated in the RFP, the County encourages brief answers to the questions not already contained
in the RFP. Answers to questions received are as follows:

1. Q: Program guidelines identify funding may be used for “housing infrastructure, facilities, or land”;
is there any additional information on allowable costs? My interpretation is that any
construction/acquisition costs are eligible.

A: All allowable costs are aligned to the guiding RCW 82.14.370 as referenced in the RFP.
2. Q: The guidelines provide a paragraph on prevailing wage rate requirements.

Applicants, including any subsequent subcontractors or subrecipients, must agree to pay
prevailing wages for all capital projects. Specifically, RCW 39.12.040 requires that every
general contractor and subcontractor on the project, file a Statement of Intent to Pay
Prevailing Wages with the Washington State Department of Labor and Industries (L&)
immediately after the contract is awarded and before work begins. In addition, RCW
39.12.120 stipulates that all general contracts must file certified payroll reports at least once
per month for all prevailing wage jobs. Lastly, RCW 39.12.040 also requires that every general
contractor and subcontractor on the project file an Affidavit of Wages Paid after the work
has been completed. Current prevailing wages can be found on the L&I website.

Are you able to confirm that if L&l provides a determination that prevailing wage rates do not
apply, for instance when funds are provided as a loan to the project and therefor not regarded
as cost to the state, the prevailing wages will not be required?

A: The County will follow state law regarding the payment of prevailing wage. Should L&l make a
project specific determination as to prevailing wage, the County may or may not use that
determination to fuifill the County’s obligation to follow state law.

3. Q: Question 5 of exhibit B reads “Qualifications and firm names for any proposed subcontracts” —
is in reference to firms that would be directly subcontracted to the funds provided by the EDI
program? Or is this referencing any firms subcontracted by the project team to do the work
(e.g. Architects, etc.)?

A: Subcontractors are reference to firms the EDI recipients are contracting with to complete the
contracted project.

4. Q: Question 10 of exhibit B reads “Pro forma demonstrating project financial feasibility [Include
private partner contingency agreement.]” — can you clarify what exactly is intended by the
phrase ‘private partner contingency agreement’?

A: If private partners are investing in your project an agreement to that effect should be included
with the response.

Addendum 1 — Whatcom Co. RFP #25-43
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WHATCOM COUNTY
ADMINISTRATIVE SERVICES DEPARTMENT

FINANCE/ACCOUNTING

Whatcom County Courthouse
311 Grand Avenue, Suite #503
Bellingham WA 98225-4082

Randy Rydel, Finance Director

June 18, 2025

ADDENDUM 2
RFP #25-43
Funding for Workforce Housing Infrastructure or Facilities Projects

ATTENTION:

This Addendum 1 consists of 1 page, including this page.

All documented holders are hereby notified that the RFP documents for the subject RFP have been
amended as hereinafter set forth. The following changes, additions, and/or deletions are hereby made
a part of the RFP documents.

CORRECTIONS:

1. The page numbering in the original RFP is incorrect — there are 9 (nine) pages
total, including the Invitation page. The footer beginning on the second page of
the pdf of the complete RFP is hereby CORRECTED and should note “Page X of 8
—Whatcom Co. RFP #25-43", whereas X represents the current page as indicated
in the original RFP.

2. The Exhibit number on the header title on the final page of the RFP is hereby
CORRECTED to be Exhibit C.

DEADLINE:

1. The deadline for responses to this RFP remains 2:30 PM, Tuesday, July 1, 2025,
as extended in Addendum 1.

NOTE: Acknowledgment of the receipt of this addendum is required in order for the response to be
considered complete. Failure to acknowledge receipt of this addendum may become cause for
rejection of the proposal response.

ease sign below and submit this page of the addendum with your proposal response:

s

contractor Name _CTEQ WIRtEr  Evacytive Director

END OF ADDENDUM 2 - WHATCOM CO. RFP #25-43

Addendum 2 — Whatcom Co. RFP #25-43
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Exhibit B: Scope of Project

1. Project Abstract

The Bellis Fair Senior Housing (BFSH) project is the second phase of low-income tax
credit housing to accompany our Bellis Fair Family Housing development. The development
programming for this project will include 64 units of low-income senior housing for
households aged 62 and older. Floorplans consist of 3 studios, 57 one-bedroom, and 4
two-bedroom units with onsite community space, health and wellness center, as well as
onsite service provider space. For 50 years, the project has committed to set aside half
(50%) of the units to households with income at or below 40% AMI, a quarter (25%) of units
for households with AMI at or below 30% AMI, and the remaining quarter of units will be set
aside for households with income at or below 60% AMI. BFSH will have a 20% set aside for
seniors exiting homelessness as well as a 20% set aside for seniors with a disability.

2. Project address and Whatcom County Assessor’s parcel number
BFSH is located at 29 Bellis Fair Parkway, Bellingham WA 98226, and the tax parcel
number is 380213 324443 0000.

3. Project team details

Greg Winter

Executive Director

David Foreman

Chief Financial Officer

Adrienne Wyld Ryan Beld

Housing Development Senior Business
Manager Manager

Turner Campbell

Avery Hallsted
Asgistant Housing
Developer

Administrative Assistant

Greg Winter, Executive Director of Opportunity Council {(OC), has more than 20
years of experience in housing development and management activities, both in



homeownership projects and rental projects, alongside similar experience in community
development research and planning. Greg was a co-founder and Board Chair of Kulshan
Community Land Trust. Prior to his promotion to executive director, Greg led OC’s
Whatcom Homeless Service Center, working to develop and manage new resources and
programs aimed at serving individuals and families experiencing homelessness, including
public-funded housing programs and overall increase in the supply of affordable rental
housing for residents of Whatcom County. In his role as Executive Director of Opportunity
Council, Greg leads the Agency’s efforts to increase the capacity of the agency to develop
and preserve affordable multi-home rental properties in a three-county region.

David Foreman, Chief Financial Officer, has nine years of experience in managing
development activities of affordable multi-family rental housing and community facilities,
as well as using his considerable financial expertise developed over 30 years of practice to
further Opportunity Council’s capacity to successfully develop and fund new projects.
David led funding and development efforts for a Head Start center using USDA funding and
assisted with the pre-development of an earlier LIHTC housing and service space projectin
downtown Bellingham.

Adrienne Wyld, Housing Development Manager, has been involved in the
development, operations, and management of affordable housing for over 14 years and has
7 years of experience in real estate development. She holds an active license as a WA State
Real Estate Broker and is certified as a Commercial Real Estate Developer. Adrienne
functions as the project manager for all phases of the development process from master
planning and feasibility through project close-out including capital financing and funding
strategies. In addition, Adrienne oversees long-term affordable housing asset
management, monitoring funder compliance and capital improvements.

Ryan Beld, Senior Business Manager, has over 20 years’ experience with fiscal
management in a grant-funded non-profit organization with over 100 unique funding
sources. Ryan leads Business Operations for the agency, including development of fiscal
software systems, leading accounting design and implementation for new projects agency-
wide, and all aspects of fiscal management for housing development projects.

Turner Campbell, Assistant Housing Developer, has two years of experience
working in property management with a mixed portfolio of traditional and tax-credit
housing, three years of experience in coordinating, writing, and developing grant projects,
and 1-year cumulative experience working with an architecture firm specializing in
sustainable design. Turner is studying to gain his Rental Housing Development Finance
Professional Certification, and functions as an assistant to Adrienne, providing logistical
and administrative support.

Avery Hallsted, Administrative Assistant, has 3 years of administrative experience
focused in supportive services, with experience managing confidential information and
facilitating communication between agencies and stakeholders. Avery directly assists
Adrienne and supports the entire development team by facilitating accurate and effective
communication and organization and processing deliverable outcomes for public and
private funders.



4. Project experience and examples
Background Summary

Opportunity Council began its first small real estate development opportunities in
1985 with the purchase and remodel of a single-family home conversion providing two units
of low-income housing to local community members in need. OC’s portfolio invested in
similar development opportunities over the next 20 years, primarily precipitated by the
local demand for emergency shelters, transitional housing, and long-term permanently
affordable housing for Whatcom County residents. In 2016, OC made a commitment to add
housing development as a long-term objective to its strategic community goal of housing
stability for everyone. OC's housing development strategy includes hoth new development
and preservation. The organization rapidly built capacity to respond to emerging needs for
more affordable housing in a three-county service region and is on track to develop over
300 units of new housing between 2018 and 2026 and preserve an additional 42 units over
the same period.

Recently, Opportunity Council successfully completed a project with many
similarities to the Bellis Fair Senior Housing Project, the Laurel Forest Apartments. Laurel
Forest Apartments is a 56-unit low-income senior housing project with a co-located early
learning facility that completed construction in the spring of 2024. Despite setbacks due to
pandemic shortages and delays, this project closely followed the projected schedule and
was fortunate to receive additional tax credits with approval from the state Department of
Commerce and Housing Finance Commission. Cost inflation was not unique to this project
as other developers express similar concerns given the radical changes in our market and
issues with supply and demand. A fortunate aspect of this project has been the quality of
value engineering strategies brought by both our general contractor and architect teams.
Ultimately, the Laurel Forest project was completed on schedule and under budget,
allowing the project to return a portion of unused tax credit funding to the Commission. This
project also achieved lease-up (one month) and stabilization (three months) in a record
amount of time in comparison to similar projects. The level of engagement within the
development team has set a good standard for future projects.

Our Development Team

Our Housing Development Manager (HDM), Adrienne Wyld, is a licensed real estate
broker and has previous experience with real estate development and property
management. The HDM has been the project lead for all our current pipeline projects and
oversees each project’s financing, design and construction management, and smooth
transition to operations and compliance management. Adrienne works closely with the
other development team members including Assistant Housing Developer, Turner
Campbell, Administrative Assistant, Avery Hallsted, and Senior Business Manager, Ryan
Beld, in completing feasibility review and structuring project funding.

The development team is overseen by the agency’s Chief Financial Officer, David
Foreman, and Executive Director, Greg Winter, each of whom contribute vast experience in
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affordable housing development, strategic financial planning, and management. Our
Executive Director and Chief Financial Officer work in close collaboration with our Housing
Development Manager in selecting our priority housing development projects and pipeline
development goals. In addition, our Agency’s Board has several skills relevant and
necessary to oversee housing development ocpportunities. The Board’s Finance Committee
receives and provides input monthly on Opportunity Council’s housing and community
facility projects that are in operation or development. The full Board also reviews and
discusses housing and community facility projects at each monthly meeting. The Board has
a record of making timely decisions at key stages of housing development projects. The
relationship between Board and staff is very positive, as reflected by the annual review of
the Executive Director, and comments by Board members regularly during the Board
Reports section of each monthly meeting agenda about members of the management
team.

Our development team is also supported by retained legal counsel, Kantor Taylor.
Since 1998, Kantor Taylor has focused its real estate legal services on affordable housing
and community development efforts and has supported over 1,000 LIHTC projects
throughout the country. One example of a similar affordable housing project is the
Pantages Apartments in Seattle, Washington. Kantor Taylor provided counsel to the
developer of this 49-unit LIHTC project, which serves a population at 30-50% AMI. Kantor
Taylor has also provided legal counsel for the financing of the comparable 9% project
Laurel Forest Apartments.

Property Management services will be provided by Ad-West Realty Services.
Founded in 1986, Ad-West has grown to become a respected leader in affordable housing
property management. Ad-West currently manages over 140 federally subsidized
apartment communities, including 100 Rural Development properties, 85 Low-income
Housing Tax Credit properties, and 8 Housing and Urban Development (HUD) properties.
The Ad-West team will be managing both phases of our Bellis Fair development project and
overseeing ongoing operations and compliance with our public funders.

Feasibility and Strategic Planning

The most integral step in developing affordable housing starts with getting to know
the community. We know from our development experience that each region of Whatcom
County has its own distinct character, a variety of focused interests and needs, and
personalized history. Each of our development projects has its own strategic planning
process that begins with getting to know the “neighbors” and developing a better
understanding of what affordable housing means for them and their residents. We glean
this knowledge through a variety of media including community surveys, outreach through
our public, private, and homeschool systems, community charettes, and social media
forums. This information aids our development team in planning and designing a site
conducive to the appropriate criteria, such as area median income and housing
affordability range, household and unit size, transportation and mobility requirements,
culturally appropriate and inclusive design features, and meaningful amenities.




Designing housing for public benefit also involves engaging our public offices and
funders to help us achieve our project goals. OC works closely with the city, county, state,
and federal government entities to help secure not only the capital resources for
development, but also the long-term financial assets necessary for operating subsidized
housing whether through publicly awarded project-based vouchers, ongoing rental subsidy
programs such as Apple Health and Homes, or federally subsidized assistance such as
USDA Rural Development assistance. In addition to funding, OC is also well versed in
developing relationships with our city’s planning and permitting offices. We strive to
enhance communities by ensuring the project design not only fits into the physical
characteristics of the surrounding community but also creates opportunities for social
integration, thus minimizing any negative impacts. Our developer, architects and engineers
meet regularly with city (and county) staff to review zoning regulations, density objectives,
design concepts and civil planning requirements to guarantee local Community Design
Review guidelines and Evergreen Sustainable Design Standards (ESDS) are being met.

Qualifications and firm names for any proposed subcontracts

Opportunity Council selected the General Contractor through a publicly advertised
RFQ process that included both phases of development; Bellis Fair Family Housing and
Bellis Fair Senior Housing. Through this process, Dawson Construction was selected as the
General Contractor for the projects. To reduce costs associated with the project, OC
elected to utilize a design-build approach to the BFSH project. Dawson Construction
worked with OC to implement a competitive selection process for the design team,
including scoring criteria that prioritized WMBE entities. Through this process, Runberg
Architecture Group and Coterra Engineering were selected to provide architecture and
engineering services, respectively.

Dawson has worked in the Bellingham area for the past 50 years, with many
affordable housing clients throughout Island, Skagit, Snohomish, and Whatcom counties.
They have completed 9 affordable housing projects in Bellingham recently, including
Samish Commons (all 3 phases), Barkley Family Housing, Millworks Family Housing, and
Laurel Forest Apartments.

Runberg Architecture Group has 25 years of experience in affordable housing
design and has completed over 20 other similar Affordable Housing projects. Runberg has
ample experience with projects utilizing LIHTC and Washington State Department of
Commerce funding, as well as designing projects under the ESDS performance standard.
One example of a similar project the firm has worked on is Ernestine Anderson Place, an
affordable senior housing project in Seattle, Washington. Completed in 2016, the project
provides 61 units of housing with supportive services and amenities for low-income seniors
ages 55 and up.

Coterra Engineering PLLC has over 20 years of experience with site development
and infrastructure management, boasting a diverse portfolio that includes 12 affordable
housing projects. One example of a similar affordable housing project that Coterra has



assisted with is Ronald Commons in Shoreline, Washington. Completed in 2017, the 60-
unit development serves formerly homeless and low-income populations at 30-50% AMI.

Currently, the project is finalizing architectural drawings. Upon completion at the
end of June 2025, Dawson will begin collecting quotes from subcontractors. By the end of
August 2025, subcontractors will be selected for the project based on their experience,
portfolio of work, and pricing. Preference will be given to local subcontractors in Whatcom
County. The BSFH project has a goal of 20% WMBE, and 15% local skilled trade
apprenticeship participation. OC provides each of our project funders with detailed reports
on project status and apprenticeship utilization with each pay application submission.

Approach description:

The project came out of a planning process involving Opportunity Council, the City
of Bellingham, the Housing Advisory Committee of Whatcom County and other local
stakeholders, to explore how to meet the needs of homeless households in Bellingham and
Whatcom County. Data-driven research identified a critical need for prioritizing senior
housing in our community based on the recent Whatcom County Homeless Point-in Time
Count which illustrated that seniors make up 20% of our unaccompanied homeless
population and an overall 141% increase in senior homelessness since 2019.

In conceptualizing the project, it was determined that collaboration with community
stakeholders would be essential for the project’s long-term success. The project team has
worked closely with the City of Bellingham to develop the site-plan to accommodate the
needs of the already existing housing communities nearby and strives to produce a project
in alignment with the 2019 Whatcom County Strategic Plan to End Homelessness and
current 2026-2030 Homeless Housing Plan. In addition, the project team implemented
feedback from local organizations such as Aging Well Whatcom, the Affordable Housing
Planning Group (AHPG), and the Whatcom County Coalition on Ending Homelessness.
These implemented strategies and concepts were also incorporated into OC’s recently
completed low-income senior housing project, Laurel Forest Apartments.

Lastly, OC’s development team engaged Whatcom community residents at large
through a countywide housing survey to identify the material and programmatic priorities
for residents to achieve their long-term housing goals. From this survey, OC has identified a
list of operational and design features to be prioritized in development to maximize use,
livability, and affordability over the life of the project. Examples of this include incorporating
ADA inclusion design that allows the project to easily convert living spaces to
accommodate adaptive accessibility needs and material/equipment selections that
enhance building performance while providing operational cost savings. The project’s site
was intentionally selected to maximize tenant connections to retail services, employment,
educationalinstitutions, and existing high-capacity transit routes. The Bellis Fair Housing
project is a dual-phased development where phase | consists of 65 units of low-income
housing for families as well as a co-located five-classroom early learning center, and phase
I, Bellis Fair Senior Housing, offers 64 units of senior housing.



The project was designed with a shared plaza between the two phases of
development, with special attention to facilitating programming that promotes
intergenerational interaction and learning opportunities. The development also connects
into the City of Bellingham’s trail extension project providing a multimodal pathway that
increases safe and accessible pedestrian and bike connections between the mall and the
neighborhood to the west.

Estimated timeline with key milestones and tasks

Construction Selection of general contractor 11/1/2022 Completed
Feasibility/Due e p :
= Initial Environmental Review 11/30/2022 Completed
Diligence
Feasibility/Due Neighborhood notification (if
o . 2/1/2023 Completed
Diligence required)
Feasibility/Due Completed and
>asibiiiy NEPA Clearance 2/3/2023 P
Diligence approved
Feasibility/Due )
N Site survey 3/15/2023 Completed
Diligence
Completed,
. . Funding award: City of P
Financing . T . 5/24/23 updated
Bellingham initial contribution
2/21/25
AEeSiiliyibte Phase 1 ESA Report 7/31/23 Completed
Diligence
Feasibility/Due .
. SEPA Review Completed
Diligence 9/15/2023
Estimate - date
Occupancy Selection of management entity 11/1/2025 s listed is final
deadline
. . Funding Award: Enterprise Pre-
Financing 1/25/2024 Completed
Development
. . Application for funding: City of
Financing ) 1/30/2024 Completed
Bellingham
Construction Architect under contract 3/15/2024 Completed
) Purchase and Sale Agreement/
Site Control ) 3/15/2024 Completed
Option
Feasibility/Due Choice Limiting Actions NEPA for
- 3/30/2024 )
Diligence Clearance Construction
Financing Application for funding FHLB 5/1/2024 = Completed




Award date for funding source

Completed and

funding

Financin 5/1/2024
IEnGInE City of Bellingham approved
Feasibility/Due NEPA Review 5/10/2024 Completed
Diligence
Design/Permitting Schematic Design Completed 5/27/2024 Completed
Site Control Acquisition of Site 6/21/2024 Completed
o Contract Execution date for
Financing funding source: City of 6/21/2024 Completed
Bellingham
Preliminary drawings
Design/Permitting & 2 7/15/2024 Completed
completed
A e
e Market study 7/15/2024 Completed
Diligence
Financing Appraisal 7/15/2024 Completed
Occupancy Selection of service providers 8/15/2024 Completed
. - Design Development
Design/Permitting 9/2/2024 Completed
Completed
. . Application for funding HTF /
Financing 9/18/2024 Completed
HOME
Design/Permitting Design Agreement Executed 10/7/2024 Combleted
Financing - Application forfunding_: CHIP 11/1/2024 Completed
Financing Application for funding LIHTC 11/1/2024 Completed
) . Funding Award: Whatcom
Financing ) ) 11/19/2024 Completed
Community Foundation
Building permit application B
Design/Permitting . P L 11/22/2024 Completed
submitted
Currently in
Design review
Design/Permitting Site plan approval 12/1/2024 . g .
with City of
Bellingham
Einancin Award date for funding source 12/18/2024 —_—
g HTF / HOME compriete
Financing Capital Finance Closing 12/19/2024 completed
Financin Award date for funding source 2/1/2025 [&ted
: LIHTC compiete
. , Secured additional LIHTC e
Financing 5/31/20255 Completed




Final Plans and Specs

Financin 6/30/2025 Completed
g Completed L2
Design/Permitting '-_SuBFn_it Evergreen Project Plan 7/1/2025 In progress
Financing LIHTC investor Selection 7/22/2025 In progress
Financing Select Construction Lender 7/22/2025 In Progress —
Financin_gﬁ Construction cost estimate 8/1/2025 In Progress
= Pending street
Design/Permitting Building permits issued 9/1/2025 tree permit
approval
Occupancy Selection of management entity 9/1/2025 -
: —— . : Beg?r_;_dpdﬁ e
. Construction Contract completed
Construction 10/1/2025 .
Executed construction
cost estimate
) Estimate - date
. . Contract Execution date for ) o
Financing ) 11/1/2025 listed is final
funding source: HTF/HOME )
deadline
. Estimate — date
. ) Contract Execution date for . L
Financing . 11/1/2025 listed is final
funding source: LIHTC )
deadline
Begin upon
Financing Financial Closing 11/18/2025 LIHTC Investor
Selection
. . ) Pending Permit
Construction Begin Construction 12/1/2025
Approval
. . Quarterly progress reports — Q4 2025 -
Financing ;
Whatcom County Requirement Q2 2027
Estimate - date
Occupancy Begin lease-up advertising 12/1/2026 listed is final
deadline
Evergreen Sustainable Estimate - date
Occupancy Development Standard 11/1/2026 listed is final
Occupancy Manual Approval deadline
~ Estimate - date
Occupancy Projected First LIHTC Year start listed is final
1/1/2027

deadline




Estimate - date

Construction Issued certificate of occupancy 4/1/2027 listed is final
deadline
B Estimate - date
Occupancy Begin Lease-Up 4/1/2027 listed is final
deadline

Estimate - date
Occupancy 100% lease-up 6/1/2027 listed is final
deadline

Estimate - date
Occupancy Qualified Occupancy 7/1/2027 listed is final
deadline
"~ Estimate-date
Financing Final Report 8/1/2027 listed is final

deadline

Estimate - date
Occupancy Stabilized Occupancy 10/1/2027 listed is final
deadline

. ] Estimate - date
Permanent Financing

Financing ) 10/1/2027 listed is final
Conversion .
deadline
- T _ Estimate - date |
Final Equity Pay-in (LIHTC ; i fi
Financing 2 Sy Py 10/1/2027 listed is final
projects) deadline

8. Provide the status and timeline for all housing development permits and reviews

Building Permits: applied 11/22/2024, conditional approval 4/24/25; RTI held until street
tree permit finishes review.

Design Review: approved 4/17/2025

Zoning: approved 1/26/2024

SEPA: approved 9/15/2023

NEPA: approved 5/10/2024

Critical Areas Permit: approved 4/17/2025

Street Tree Permit: applied 11/25/2024, in review —response expected 8/1/25

Detailed budget breakdown

For ease of use, the items requested are added to this application as attachments in
addition to being supplied below on pages 12-20:
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10.

e Attachment 1: Detailed budget provided by the General Contractor
e Attachment 2: Funding/Financing overview and status

o Attachment 3: Detailed Budget Sources and Uses (CFA Tab 6A)

e Attachment 4: Operating pro-forma

A list of proposed subcontracts required to complete the core components of the
project will be compiled upon completion of the building permit. In order to provide the best
possible pricing for the project, the General Contractor will submit requests for quotes
from local, qualified professionals. Quotes cannot be generated prior to the publication of
final building plans. Opportunity Council can provide this information upon request
following the completion of the subcontractor bidding process. This is expected to be
completed by September 2™, 2025.

A project estimate generated by Dawson Construction in the Schematic Design
stage is listed below on Page 12 of this Exhibit and is also added to the application as an
attachment. OC will not be charging any staff time under this award, as this is captured in
the developer fee, and Dawson includes staff time in its monthly pay applications, as
reflected in the general contractor’s schedule of values. As mentioned in Exhibit C, the
project will create 75 FTE in the 16-month construction phase, which generates
approximately 2,560 working hours per FTE.

Pro forma demonstrating project financial feasibility
We anticipate selling Low Income Housing Tax Credits (LIHTC) to private investors, either

directly or through a syndicator. The LIHTC investor will only receive tax benefits from their
investment in the project and is not expected to materially share in any operating revenues or
profits from the project. Operating revenues and profits will be principally used to stabilize
property operations, pay any deferred developer fees, repay soft debt from public funders, and
pay any existing hard debt from public or private lenders. The complete project pro-forma is
added to this application on pages 19-20 of this Exhibit as well as Attachment 4 for ease of
viewing.

11



SD Drawing Budget

Total Estimated
Construction Costs

project: Bellis Fair Phase 2 Estimate Date: September 16, 2024
Drawings: SD Drawings Dated 6/14/24 Project Location: Bellingham WA
~ Divisio mﬁéércﬂrﬂif)iion Quarntity Cost ($)
n
Tower Crane and Equipment 1 LS 430,000
02 Surveying 57,800 SF 0.52 30,000
03 Concrete 55,000 SF 14.50 797,500
04 Masonry &
05 Metals 55,000 SF 9.00 495,000
06 Woods, Plastics and 55,000 SF 35.20 1,936,000
Composites
07 Thermal and Moisture 55,000 SF 24.40 1,342,000
Protection
08 Openings 55,000 SF 26.20 1,441,000
09 Finishes 55,000 SF 30.20 1,661,000
10 Specialties 55,000 SF 4.70 258,500
Ll Equipment 65 Units 3,900.00 253,500
12 Furnishings 55,000 SF 13.00 715,000
14 Conveying Equipment 8 Stops 51,250.00 410,000
21 Fire Suppression 55,000 SF 4.60 253,000
22 Plumbing 55,000 SF 24.60 1,353,000
23 HVAC 55,000 SF 21.20 1,166,000
26 Electrical 55,000 SF 31.50 1,732,500
Building Subtotal: 55,000 SF $259.53 14,274,000
31 Earthwork & Utilities 57,800 SF 43.00 2,485,400
32 Landscaping & Irrigation 57,800 SF 3.50 202,300
32 Exterior Improvements 57,800 SF 7.00 404,600
Sitework Subtotal: 3,092,300
Preconstruction & Design 1,136,800
General Requirements 7.00% 1,216,000
Overhead 4.00% 695,000
Insurance, Bonds & Taxes 3.00% 521,000

$ 20,935,100

o Tree T T 0w 984000 |

Estimate Total $ 21,919,100

*Excludes State Sales Tax

[for larger print, see following Attachment 1]
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Form7: Financing Sources

Project Name: Bellis Fair Senior Housing

Bridge Financing

Interest toan Amortization

Bridge Source Name Bridge Source Type Proposed A C dA Rate Term Period Source of Repayment
Construction Loan - residential  Private S 12,045,856 0.079

lSubtotals $ 12,045,856 $ -
Total Bridge Financing $ 12,045,856
Permanent Financing - Residential

Public/ Application | (Projected) |Grant/ Amortization |Repayment
Residential Source Name Residentiat Source Type Proposed A C itted A t |Private Date AwardDate |Loan |[Funding Type {DebtType | InterestRate | Loan Term Perfod  |Structure
5 8 $20,364,800.00

LIHTC Equity Tax Credits - 8% Private 11/1/2024 12/15/2024 Select... Select...  NA NA NA NA
City of Bellingham City $4,800,000.00}Public 1/30/2024  4/13/2024 Loan  Cash Flow Soft 0.010 50 50 cash flow
State Housing trust Fund State - Housing Trust Fund $ 5,000,000 |Public 9/18/2024 12/15/2024 Loan _ Cash Flow Soft 0.010 50 50 cash flow
HOME State-other $ = Public 9/18/2024 12/15/2024 Loan Deferred Soft 0.010 50 50 deferred
Whatcom County County Public 6/2/2024 12/10/2024 Loan Deferred Soft 0.000 50 50 deferred
FHLB Private Select...
Deferred Developer Fee Developer l $ 1,500,000 |Private
EDI County $ 1,386,485 Public 5/28/2025  9/30/2025 Loan Deferred Soft 50 50 deferred

|subtotat $  1,386485 $ 31,664,800

Total Residential Sources
Low-Income Housing Tax Credit 50% Test {only required for Bond/Tax Credit projects)
Tax-Exempt Bond Amount (futt amount of the bonds atclosing)
Divided by Total aggregate basis of the Buitding(s) and Land: $  28,315,905.00
Percentage of aggregate basis financed with Tax-Exempt Bonds 0%
Permanent Financing - Non-Residential
Non Residential Source Public/ Application § {Projected) }Grant/ Amortizatien |Repayment
Non Residential Source Name |[Type Proposed Amount |Committed Amount |Private Date AwardDate |Loan |FundingType |DebtType | InterestRate | Loan Term Period  |Structure
Select... Select... Select... Select...
ISubtotal $ - $ o
Total Non Residential Sources :
Total Capital Sources | $ 33,051,285 WARNING: Overail discrepancy b Form 6A and Form 7A gre ater than $10

[for larger print, see following Attachment 2]
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Form 6A: Development Budgets

Project Name: Bellis Fair Senior Housing

Date of Budget | 5/28/2025 |

Source Source Source Source Source Source
Name Name Name Name Name Name
. Deferred | Whatco
City of Whatco
% Bellingham LIHTC State HTF | HOME th County Develope | m County
Total Total r Fee EDI
Proj Proj - :
r;;]e g:z::t Residenti Amount Amount | Amount | Amount | Amount | Amount
al Total
Cost $4,800,000 | $20,364,8 | $5,000,0 $0.00 $0.00 $1,500,0 | $1,386,4
.00 00.00 00.00 ’ ) 00.00 85.00
Remainin Remainin | Remaini | Remaini | Remaini { Remaini
g g9 ng ng ng ng
$0.00 $1.00 $0.00 $0.00 $0.00 $0.00 $0.00
Source = Source> Source Source  Source
Uses Uses = Uses = Uses =Uses
Acquisition Costs:
Lamd 5% | $1,498,458 $1,498,458 $1,498,458
Existing Structures 0% $
Liens 0% $
Closing, Title &
Recendjig (Gbsts 0% | $12,000 $12,000 $12,000
Extension payment 0% $
Other: 0% $
SUBTOTAL 5% | $1,510,458 $1,510,458 $1,510,458
Construction:
Demolition 0% $
New Building 43% | $14,274,000 | $14,274,000 | $2,879,167 $5,535,673 J $4,587,156 $1,272,004
Rehabilitation 0% $
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Contractor Profit 3% | $984,000 $984,000 $984,000
Contractor 6% | $1,911,000 | $1,911,000 $1,911,000
Overhead
New Construction o 5
; % ,581,110 ,581, ,581,
Contingency 9% 5% | $1,581,1 $1,581,110 $1,581,110
Rehab Contingency | 0% 0% $
Accessory Building 0% $
Site Work / Infrastructure 9% | $3,092,300 $3,092,300 $3,092,300
Off site Infrastructure 0% $
Environmental Abatement
Ty 0% $
- Building
Environmental Abatement 0% $
- tand
Sales Tax 6% | $2,012,707 $2,012,707 $259,125 $1,226,257 $412,844 $114,481
Bond Premium 2% | $521,000 $521,000 $521,000
Equipment and 0% | $100,000 $100,000 $100,000
Furnishings
Other: | Special 0% | $100,000 | $100,000 $100,000
Inspections
SUBTOTAL 74% | $24,576,117 | $24,576,117 | $3,138,292 $15,051,340  $5,000,000 $1,386,485
Soft Costs:
Buyer's Appraisal 0% | $3,000 $3,000 $3,000
Market Study 0% | $3,000 $3,000 $3,000
Architect 3% | $1,136,800 | $1,136,800 $60,000 $1,076,800
Engineering 0% | $18,600 $18,600 $18,600
Environmental A
% 20,00 20,000
Froehaiee:. 0% | $20,000 $20,000 $20,00
Geotechnical Study 0% | $20,000 $20,000 $20,000
manday &l hepedrapie 0% | $20,000 $20,000 $20,000
Survey
Legal - Real Estate 0% | $105,000 $105,000 $105,000
Developer Fee 8% | $2,750,000 $2,750,000 $1,250,000 $1,500,000
Project Management / 0% $
Dev. Consultant Fees
Other Consultants 0% $
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Soft Cost Contingency 0% | $71,268 $71,268 $71,268
Other: 0% $
SUBTOTAL 13% | $4,147,668 $4,147,668 $60,000 $2,587,668 $1,500,000
Pre-Development / Bridge
Financing
Bridge Loan Fees 0% $
Bridge Loan Interest 0% | $39,750 $38,750 $39,750
Other: 0% $
SUBTOTAL 0% | $39,750 $39,750 $39,750
Construction Financing
Construction Loan Fees 0% | $125,625 $125,625 $125.625
Construction Loan 0% | $15,804 $15,804 $15,804
Expenses
Construction Loan Legal 0% | $32,500 $32,500 $32,500
Ganstruckien Feriad 1% | $450,000 $450,000 $450,000
Interest
Lease-up Period Interest 2% | $673,644 $673,644 $673,644
Construction
Other: Review and 0% | $18,000 $18,000 $18,000
Inspection
SUBTOTAL 4% | $1,315,573 $1,315,573 $1,315,573
Permanent Financing
Permanent Loan Fees 0% $
Permanent Loan Expenses 0% $
Permanent Loan Legal 0% $
LIHTC Fees 1% $ 169,715 $169,715 $169,715
LIHTC Legal 0% $60,000 $60,000 $60,000
LIHTC Owners Title Policy 0% | $50,000 $50,000 $50,000
State HTF Fees 0% $
Other: 0% $91,250 $91,250 $91,250
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SUBTOTAL | 1% | $370,965 $370,965 $91,250 $279,715
Capitalized Reserves
Operating Reserves 1% 06 $246,345 $246,345
Replacement Reserves 0% | $64,000 $64,000 $64,000
Other: 0% $
SUBTOTAL 1% | $309,061 $310,345 $ $310,345
Other Development Costs
Real Estate Tax 0% $
Insurance 1% | $350,000 $350,000 $350,000
Relocation (from Form 4) 0% | $ $
Bidding Costs 0% $
Permits, Fees & Hookups 1% | $288,408 $288,408 $288,408
Impact/Mitigation Fees 0% $
Development Period 7
Utilities o J
Nonprofit Donation 0% | $25,000 $25,000 $25,000
Accounting/Audit 0% | $6,000 $6,000 $6,000
rd i€icati :
3" Party Cettification of final 0% | $16,000 $16,000 $16,000
development cost
Marketing/Leasing 0% | $15,000 $15,000 $15,000
Expenses
Carrying Costs at Rent 0
up/Lease Up Reserve 0% $80,000 $80,000 $80,000
Other: l —I 0% $
SUBTOTAL 2% | $780,408 $780,408 $780,408
Eligible Basis Community
Facilities
Community Facility $
Eligible Basis
SUBTOTAL $
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Bond Related Costs of
Issuance (4% Tax
Credit/Bond Projects Only)

Issuer Fees & Related

Expenses 0% $
Bond Counsel 0% $
Trustee Fees & Expenses 0% $
Underwriter Fees & 0% $
Counsel

Placement Agent Fees & 0% $
Counsel

Borrower's Counsel - 0% $
Bond Related

Rating Agency 0% $
Other: 0% $

SUBTOTAL 0%
Total Development Cost: $3,050,000 $33,051,284 $4,800,000 $20,364,799 $5,000,000 $1,500,000 $1,386,485

[for larger print, see following Attachment 3]
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form BD: Operating Pro Forma

Projzct Name: Bellis Fair Senior Housing

ProForma Date I

REVENUES
Yoara | vamz | vead | veaa [ vews | vas [ vear | Years | Yans | vearo | wvewar | vewrz [ vearza | vewaa | vearaa
Resicsntiat rcoms EsCalaor
GrossTanantPad Reral Incoms [Foren 34) 20%]s  s12500 § 624852 3 632,30 § 50,096 5 §63.098 § 676060 $ 680867 § 03685 §  J050 §  TAaLM $ 796756 _$ 361691 S 7695 5 TR § 808,313
DA orm 8 - 2.54]% 159,948 $ 163,997 § 168,085 § 172,247 § 176,553 $ 180,966 $ 185491 § 190,123 § 4,881 § 199753 $ 204,7¢7 $ 209866 $ 215,112 § 220,890 § 226,002
GrossPemat Subrsidy ncome (Form 88) $ -8 - 4 - s $ -8 -8 -8 $ s -8 -3 -8 $ s -
Gross Aninuat Operating Swo sidy Soutc es (Form 38 $ -8 - $ -8 -8 -8 -8 $ s -8 -8 5 B s -
Othar Sources: o
Laonary income. | B 3500 § 3672 % 3745 § 3820 § 389 & 3975 405§ 4155 3§ 4218 8 4202 § 4288 8 44768 456§ 4357 8 4750
1 i -3 - 4 $ $ -8 - 8 -8 - 3 - s -3 -3 5 4 -3 -
Totat Rasioantiat income = $ 78148 3 TRAL § £09,340 § 826,163 § 843,547 $ 861,301 3§ £79432 $ 897,943 § 916,858 § 936,169 3 955,891 3§ 976033 § 996,603 § 1017510 § 1,053,065
Totat Hon-Residantial Incorma 3 - $ - -y =) - s IS gl> TS} s -3 - § 5 - 8 s 2
TOTAL PROJECT INCOME 5 s 776,148 § TRATL $ 209,140 $ 226163 3 24T 261,301 § 879,432 § £97,042 § 916,858 § 936,169 3 985,391 § 978,033 § 996503 § 101750 $ 139,065
Anmgl %
LesTAnnuX Resseauat vacancy m $ (2.2 § (39524) § 048 $ (1,308} § (21n $ 143,068 $ (a972) $ Waze7) § “8.843 § (48,808) $ T 3 s § (49230} § @ogsn § 81.983)|
Less Annual o -RESHR0GAL Vagancy | 3 - s s s <[ B -Is .1 E 13 5 .3 B0 -l -3 2
EFFECTIVE (EGH) - 3 737341 § JS2847 768,683 5 734,855 $ 201370 § 818,206 § EHAEC 5 853,061 & £7L015 § 339,361 § 908,097 § 927,231 B MH6ITTI § 966,730 § 987,132
OPERATING EXPENSES
Opsraling Expenses- Lypanses Yoar1 Yomr2 Yos3 Yoarq Yonz Yoms yem7 [ Yoarg ’ You s Yasi 10 Yem11 Year2 Yom 13 Yaa14 Youi 13
Facatster |PAUMOYDY
Management - On-ste (Form BC) 30%]8  126a]s 80,875 | § 83,301 § 85,600 | § 88374 | $ 91.025 | $ .75 1 $ 565§ 99,465 | § 102.450 | § 105524 | § 1086891 § 111950 | § 115,308 | $ 12,768 | $ 122.331
Management - OfFsae (FormBCH £ =2 0 6351 | § 68051 § 70402 | § 72514 8 24650 | 8 76,930 [ $ 79288 § 31515 | 6 84064 | § 86585 | & 83163 § 91859 | § 94614 | $ 97.653 | § 10037
Accourmong 30%|$ 2413 15,008 | § 15,450 | § 15914 | § 16,391 | § 16,883 | § 17,389 | § 171 § 18,448 | § 13002 | § 19.572 | § 20,1591 § 20764 | 5 2198 | 22,028(§ 22.68%
Logal Sentces 3]s s3]s 2750 | 3 3,863 ' 3 3978 | § 4,098 | $ 42218 43478 4478 | § 4602 | § 4750 | § 4,893 |8 5,040 | § 519116 5342 | % 5,507 | § 5672
Insurance 20nfs  ros|s 65.000 | § §6950 | § 68,959 | § 71,027 | § 73,1588 TEI53 | S 77813 [ § 79,96 § 82340 | $ 84,510 | $ B7.355 | § 29975 | & 92,674 § 95,455 | § 08218
Poal Estate Tates aols als 2,000 | $ 2,060 ' § 2122 [ & 2,25 | § 2,251 % 2319 |8 2288 | § 2,460 | & 3534 | § 251018 2682 | § 2768 | § 2,852 | § 2937 | $ 3,025
tzrkedng a0wks 23fs 1,500 | § 1,595 | § 1501 | § 1639 | $ 1,688 | 5 1,739 | § 1701 § 1,545 | § 1,900 | § 1957 | 8 2,016 | § 207 | § 2,130 § 2,203 8 2289
Securty s 30%% A B 4290 | § 4419 3 4,551 1 6 4588 | $ ren 29731 8 5422 ' § 5275 | § S48 5597 | § 5,765 | § 5938 | & 8,117 | § 6,300 | § 5,459
Matenance and sanronal 3.0%]S 195 | 5 12,500 | $ 12,375 | § 13,261 | § 13,059 | § 14,068 | $ 14,991 | § 13925 | § 15,373 | § 15,635 1 5 16,310 | § 16,79 | 17303 | § 17,822 | § 18,357 | & 18907
DecoratngTumovar 30%{s  mals 25200 | § 25956 | § 26,735 | § 27,537 | $ 28,363 | 8 26214 | 3 30090 | § 30,993 | § 31,0031 22,880 | § 338671 8 24881 | § 35929 [ § 77,003 | § 28,117
‘Contyact Repairs 30x]s  1s6]s 10,000 | § 10.300 | § 10,605 | § 10927 | $ 11265 1§ 11,503 | § 1141 | § 122991 § 12668 | S 13,048 | § 13,459 | 8 13842 | § 14258 | § 13,585 | § 15126
Landscaning 30%]s a7 ls 24,000 | § 24720 | § 25,462 | & 26,225 | $ 702l 77823 | § 28657 | § 29,5171 & 304021 5 31,315 | § 32254 § 30222 | § 24218 | § 35,245 | § 36,302
PestComol 30%]s 77{s 4950 {8 509 & 5251 | § 5409 8 557108 5738 | $ 5811 § s 5271 5 S5 |8 6552 § 6852 & 2058 | $ 7269 s 7487
Firs Safety aon|s 2als 1485 | § 1530 '8 157515 1523 |$ L6T1S 172218 1773 s is 1818 1908 [ § 1926 8 205 ' § 2107 /s 218118 225
Flauator aox|s 219 s 14,000 | § 14,420 | § 14,853 | § 15208 | § 15,757 | § 15230 1§ BTT 17.735 | § 12267 | § 18,815 § 19370 | 19,961 | § 20,559 | § 21,176
Waer & Sewer 306 aos | s 26,000 | § 26,760 | § 27,583 | § 28411 [ $ 20,263 | $ 30,141 | § 31,085 | s nm}s 23924 | § 249421 § 3599 | § 27,070 | $ 38,182 | § 59,327
Garbage Pemoval 5 zomls  ass]s 28,000 | 8 28,840 § 29,705 | § 30596 | $ 31,5131 $ 32,450 | § 30430 | 8 508 35470 | S 36,534 | 3 37.630 | § 28759 | § 36,921 | 41,148 | § 22,053
Electric aoafs  1osals 70,000 | § 72,100 | $ 74263 | § 75491 | $ 78,785 | S 81,149 | § 8358 3 85,091 | 88674 | § 91,34 | $ 94,074 { § 689 | § 250 $ 102,797 | § 105,88t
OUCas/Dther 30)s -Is s B0 s i3 s i3 _|s -1s s -is AN s -is s 2
Telegrane 2.0%]S 78 fs 5000 | § 5156 § 5305 | 5468 | $ 5628 |3 579 |3 5970 § 6143 | § 633§ 6524 | § 6740 | § 5971 | § 7128 $ 7343 $ 7,563
Omer 0 -[s BB -3 B -ls -1s -8 -8 -1s -1s -is -1 B0 s B 5
Totat Residential Opes atmg Expenses s 7asels as9em § 47378 3 4a7c19 § 02557 § SIE S 533162 $  SGAF § 56560 § 582601 5 00079 § 618081 3 63654 & 65572 §  6753% § 895656
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Form 8D: Operating Pro Forma, Page 2
OTHER EXPENSES
Expanses
Partaneship and Yeat1 Year2 o2 3 Yomq Yoars Yome Years Yemrg Yem9 Yeui 10 Yearas Yoar1z Year 13 Yeald Yo 15
kssel Menagement Costs- Escotator PO UMIYLY
Investor SenvicaFeo I zox|s  wr]s  asc00 (s 2,725 | § 7.957 13 2155 | $ 8,441 |3 9,595 | § 8955 ' § 9224 | § 9501 | § 5786 | § 10,09 | § 10382 % 10593 | § 1,014 | $ 1134
WSHEC Ancuat Complance Fee | a0 s 43]s 298000 |3 2,966 | § 3,065 | 3 3147 | $ 3201 % 3339 | § 3479 § 3542} 8 3648 | 5 3758 | & 2870 § 3987 | § 4,106 | $ a22¢ | § 4,356
Total Paring: shep and Manapermem Losts 3 10350 § 5691 § 1,012 § 11,343 $ 11,663 § 12,033 § 12394 § 12,706 § 1313 § 13,54 & 15,950 § 13368 § 10,793 & 15,243 § 15,701
ReplacsmemReserve [ 3_0%[5 asols 2240000 | § 23,072} $ 23760 | 8 28477 |8 25,211 |8 25,968 | § 26747 | $ 2754818 28,376 | § 29,22 30,104 | § 31,007 | $ 31,937 | § 32,895 | 8 13,882
Oper ating Reserve | 2.0%fs -Is -l -l -l -3 -ls s -ls B -8 -l -l BB B -1 E
Tatal Heserves 3 2300 $ 23072 % 23754 § 28477 $ 5211 $ 25,968 § 26747 § 22,53 § 263765 20227 § 30104 § 31007 $ 297§ 32,895 § 33,662
or-Resdlential DXpenses i o.0x] Is - 3§ - § -5 - $ 3 -3 s - § - $ - 5 -3 - s -3 -3 -1
TOTAL PROJECT EXPENSES = Js waem s sonam s 522695 § 538376 & 554528 & S7L164 § 556208 5 605947 § 624126 § 542850 § 662135 8 681999 S 702458 § 728533 & 745208
NET OPERATING INCOME o s 2maeso s 24836 S 245987 $ 246472 5 245342 $ 247073 § 20,162 S 247403 § 245889 § 24651 $ 245962 $ 245232 § 244314 $ 243497 5 241873
{EGI- Total Expenses)
RESIDENT SERVICES
Saivices Funding Subs iy [Foem £8) $ B 3 BE B -1 é B -18 B -1 % BE -i8 s .18 -
Setvice Expenses (Fom 5C) L aowls - {s -is -{s -is -ls -8 -ls -l -l -is B0 -is 18 -1s s
SubsiyShontall $ -8 -8 -3 -l s -is BE -8 -8 -1 _1s -1s s S -
SarvicesFundlng- feom Cesh Flow (Form 8C) Is - 1s B -8 -3 -3 -8 -3 3D -l BB -[s B -1s 18 3D z
DESTSERVICE
Funds AvailabloforDobtService  |§ 244,650 § 245376 § 245867 § 246478 $ 246,80 $ 247073 § 207,162 § 247003 § 246,890 § 24651 § 245562 § M52 § 24434 $ 243187 § 241473
Hard Debt [ LosnAmount veas | vz [ veas T veas | vews  f veas [ weawy } veuz [ ves | oware [ vemn [ warz | vezs | vewza [ wans
Lender 1 B -
Lender 2 B -
Lenaera 5
Total Hard Dbt Service § $ -8 -3 - s BB -8 s B - s - s - s - s -3 -3 -3 -
Hard Debt Coverage Rato a ] [} o 0 0 0 ] 0 0 0 0 [} 0 ]
cisndowls 204850 § 245,378 26987 § 246478 § 25842 S 247,073 5 207052 § 247103 § 205860 § 246511 § 245962 3 245232 § 244,314 $ 243157 § 241873
Soft Debt I LoanAmont vl | Y2 b vema | vews [ vews [ vews | vemy | vewd8 f  vews | Yo [ Yemtr [ w2 | vewss P vewma | vemis |
Lender 4 - Oeferred Dineloper B 1500000 3 2224098 2308 )8 223625 8 w2an s asa]s ez fs 157812 8 -
Londer 5 -Local Soft Debt s 6,156,885 s -3 56880 S 224639 § 24445 § 204101 § 223602 § 220808 § 202103 $ 221088 § 219885
Lander 5 s -
Londer 7 s
TotsiSoft DebiSerice | § 222409 § 222069 $ 223625 § 220071 § 220402 $ 220811 § 224693 § 220635 § 24405 § 24001 § 223602 § 222398 § 222103 $ 201088 | § 219885
TOTALDEQUSERVICERS  222.000 8 223060 § 243625 § 220071 § 220402 § 220,511 § 220693 § 224639 $ 24445 $ 224101 § 223602 § 222938 § 222103 $ 221088 $ 219885
Overaft Dsbt Coverags Rato 110 1.10 110 110 Sk 110 1.10 110 1.10 110 1.10 110 1.10 1.10 1.10
Orvraif Cast Frow | $ 22,241 $ 22207 $ 22362 3 22607 5 22,440 $ 22,461 § 22459 § 22,464 & 27,444 § 22410 § 2360 3§ 22284 8 22210 § 22,106 $ 21,968
Addidonal Comments:

[For larger print, see following Attachment 4}
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Exhibit C: Supplemental Questions

What is the project’s projected amount of NEWLY generated revenue for Whatcom
County? For example, does the project generate sales tax, property tax, personal
property tax, etc.?

Construction sales tax is estimated at $2,012,707, representing 9% of project costs
per the City of Bellingham tax rate. Of that amount, $380,176 in sales tax will be directed to
Whatcom County. Also, the senior housing portion of this project estimated an annual
operating budget of $500,000 to cover local vendors for contract services and onsite
staffing. These local investments not only expand employment opportunities but also
contribute to local spending and economic development.

There will be additional sales tax revenue generated through the wages of workers
employed in the construction and operation of the project that are later expended within
the County. The project’s general contractor estimates it will create at least 75 jobs across
trades that will work on-site, with an additional 25 jobs for administrative staff for the
construction duration (16 months). The project will also support 3 full-time staff positions
for management and maintenance of the building. Combined with the 3 staff from the first
phase of development, as well as the estimated 11 staff for the Early Learning Center, the
combined “Bellis Fair projects” will add a total of 17 permanent jobs.

What will the effect of this project be on the natural environment - does the project
address any issues related to public health, pollution, or quality of life?

In the conceptualization and design process, particular care was taken to address
the effects of the project on the natural environment as well as the health of the residents.
Both SEPA and NEPA environmental assessments were conducted with no significant
impact findings concluded. Furthermore, the building construction will follow the WA State
Department of Commerce’s Evergreen Sustainable Development Standards (ESDS) in
building design and development. The development team works with the project architect
to program building materials, equipment, and design according to ESDS regutations.
During construction, Commerce utilizes a third-party construction reviewer to ensure these
requirements are being met and recorded into an official ESDS binder, stored onsite, and
updated periodically tracking annual maintenance and any additional capital needs
improvements. Copies of the ESDS reports are provided to each of our project funders for
review.

The site itself was originally a large asphalt parking lot that was surrounded on two
sides by overgrown, invasive vegetation and a row of incorrectly planted privacy trees that
were suffering from overcrowding. This led to large piles of debris and trash collecting in the
understory, creating a zone out of view from the public that could be used to harbor
undesirable activities. As a part of the project, the trees are being replaced with new trees
planted in ideal conditions for the species, garbage and blight is being removed, and the
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invasive overgrowth is being remediated. In addition, the presence of two residential
buildings, an early learning center, and an interurban walking trail will create an active
public space that is no longer suited for undesirable activities. This will also provide
residents with convenient access to natural spaces, a strategy that has been proven to
improve mental health (Grassini, A Systematic Review and Meta-Analysis of Nature Walk as
an Intervention for Anxiety and Depression 2022).

The health of residents living in the project is a top priority for Opportunity Council,
and as such key design decisions and infrastructure are ptanned to address these needs.
Atypical for senior housing, the building includes 4 two-bedroom units to provide greater
flexibility to residents; if they need a live-in caregiver, or if they choose to cohouse to
achieve greater housing stability, there is additional space to accommodate their needs.
Following the completion of the Laurel Forest Apartments, Aging Well Whatcom provided
feedback from their members that these additional spaces would provide flexible options
that are otherwise unavailable to many living in the area.

In recent years, the Pacific Northwest and British Columbia have experienced many
wildfires, and the smoke from these fires has heavily polluted the air for weeks at a time in
Bellingham. Preliminary research shows “inhaled wildfire smoke can accelerate markers of
neurological aging and reduce learning capabilities” (Scieszka et al., Aging, Longevity, and
the Role of Environmental Stressors: A Focus on Wildfire Smoke and Air Quality, 2025). In
addition, airborne diseases spread easily in multifamily housing with shared air circulation.
As such, the design team has elected to design each unit with independent ERV systems.
This provides each resident with clean air during wildfire season without risking residents'
health if their neighbors become sick.

Similarly, the climate of the Pacific Northwest continues to experience record-
breaking heat in the summer months. The site of the project also necessitated a building
layout in which many units receive direct southern exposure to the sun, while others
receive consistent shade on the northern side of the building. Itis well understood that the
risk of heat-related mortality increases as one ages but also increases when a person has a
social and/or physical vulnerability (Kovats & Hajat, Heat Stress and Public Health: A
Critical Review, 2008). Housing infrastructure is one key strategy to improving health
outcomes for vulnerable populations, and the project has taken additional efforts to
provide independent air temperature controls for each unit, minimizing the risk of heat-
related illnesses for residents.

Access to community and social opportunities is another health concern for older
adults; one in four elderly Americans experiences social isolation, and social isolation is
associated with a 32% increased risk of death (Zhenrong RAN et al., Prevalence of Social
Isolation in the Elderly: A Systematic Review and Meta-Analysis, 2024). The project is
planned to integrate with the previous phase of development, providing opportunities for
programming intergenerational events with children attending the early learning center.
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This programming is facilitated by a flexible community room that can be easily re-arranged
to accommodate a variety of activities. In addition, a large community plaza and multiple
community garden beds will be adjacent to the first phase of development, providing both
communities with opportunities for interaction and connection with other residents. Lastly,
each unit will be outfitted with a Juliet balcony and attached garden box, providing
residents with impaired mobility with safe access to gardening while still contributing to the
overall community space.

Does this project address any existing issues related to public safety and/or does it
increase public safety in the future or address a potential future public safety issue?

As previously mentioned, the project site had created blind spots that could harbor
undesirable activities. Remediating overgrown invasive plants, combined with the addition
of an active, vibrant community will create conditions for healthy use of the space. In
addition, the inclusion of 16 deeply affordable housing units (30% AMI), 8 housing vouchers
for those without a consistent income, and the 13 units set aside for households exiting
from homelessness each contribute to reducing homelessness for seniors. Homelessness
is known to produce many negative health outcomes, many of which can be prevented or
mitigated through stabilized re-housing.

Furthermore, the project has integrated unique design features to ensure long-term
tax credit compliance for the building while simultaneously protecting the health of
residents. Independent ventilation systems will be installed for each unit to prevent
chemical and viral contamination between units while also allowing each resident to
independently adjust the temperature in their unit to keep the space comfortable in any
weather. Floor drains will be installed in each unit’s bathroom to prevent flooding and
minimize water damage and mold potential. Units are also designed with fiexible cabinetry
and appliances, allowing for easy unit-conversion for residents with mobility impairments
as they age in place while maintaining compliance with ADA regulations. These strategies
minimize the risks associated with affordable housing while providing a higher standard of
living for residents.

Lastly, the project is designed to facilitate interaction, reduce senior isolation, and
provide direct access to social services and life domain supports; features proven to
increase heatth and wellness outcomes for our older populations. The Bellis Fair Housing
projects are a multigenerational development which includes low-income housing for
families with children, seniors, as well as a featured onsite subsidized early learning center
serving infants up-to kindergarten age children. The senior housing project and early
learning center will share a central courtyard designed specifically to host intergenerational
programming while supporting individuals of all abilities and cultural backgrounds. The
onsite landscaping provides many walking paths and garden beds to create opportunities

23



forincidental interactions among residents and connect the project to the Bellis Fair Mall
as well as the Bellingham interurban trail system. The project will also employ a dedicated
Assistant Property Manager with expertise in community engagement to coordinate
community events and intergenerational programming to foster resident interaction
between the two projects.

As previously mentioned, social isolation is associated with a 32% increased risk of
death (Zhenrong RAN a et al., Prevalence of Social Isolation in the Elderly: A Systematic
Review and Meta-Analysis, 2024). In addition, a study cited in the meta review that was
conducted by the AARP revealed that the U.S. government allocates an additional $6.7
billion (about $21 per person in the US) annually in federal spending for costs associated
with socially isolated seniors. As such, the community centric design of the Bellis Fair
Senior Housing project is expected to improve the life expectancy of residents while
reducing healthcare costs associated with adult loneliness.

Describe specific quantifiable measures of the outcomes, other than purely jobs or
housing units, that will demonstrate project success. Describe how you will measure
this and explain what you expect to show as progress toward the outcome.

Performance measures and data will be recorded and reported using our internat
client data management system as well as Homeless Management Information System
(HMIS) when applicable. Using these data collection systems, the project will be able to
report increases in resident health and wellbeing utilizing the following performance
measures:

a. Percentage of tenants exiting from homelessness who are able to demonstrate the
ability to maintain safe and stable housing for a minimum 180 days.

b. Percentage of tenants exiting from homelessness that have anincrease in self-
sufficiency (increased wage and non-wage income).

c. Alltenants will have onsite access to supportive services including rent and utility
assistance, financial literacy, and renters' education classes via our TenantConnect
program.

d. Access to subsidized food benefits such as food stamps and Meals on Wheels
(Meals on Wheels data on number of households served)

€. Increased access to public transportation (Whatcom Transportation Authority bus
passes and paratransit)

f. All tenants will be able to access onsite Bellingham Food Bank deliveries
(Bellingham Food Bank data on number of households served)

g. Housing stability at exit (75% of tenants exiting housing do not return to
homelessness)

24



Data collection and sharing methods will include HMIS and WBARS data on
households served. The above measures of project success will be included in regular
HMIS reporting to the County as part of established data sharing with Whatcom County.
The Washington State Web-Based Annual Reporting System (WBARS) is a monitoring and
asset management system used by Washington State and other public funders to track
compliance and manage properties, primarily affordable multifamily housing projects. The
Project will demonstrate our compliance with income restrictions and affordability by
utilizing WBARS to report and track tenant incomes and is shared with all our funders
including the County.

In addition, the Bellis Fair project will conduct annual reviews of services' efficacy
to determine the degree to which benchmark outcomes were met, and to learn from case
studies. These reviews will include participation by key informants, including all partnering
organizations, residents, and the primary local funders. Each annual review will produce a
suite of consensus recommendations based on the data, case study and key informant
input. From this process, we can clearly demonstrate progress in these metrics while
identifying areas of improvement to focus on in the future.

If the project involves broadband infrastructure, describe how it will expand access to
affordable and reliable internet for Whatcom County businesses.

The Bellis Fair development has partnered with Lumen and Comcast to provide
high-speed internet for residential use. Tenants will be able to connect to the internet for
free in centralized community spaces. Tenants will also be eligible to receive low-cost
broadband services with either Lumen or Comcast at their discretion.

The project team received the following response from Daniel Lounsbury, a Senior
Account Manager for Lumen:

“The Bellis Fair project presents a strong opportunity to expand
Lumen/Quantum Fiber’s network into underserved areas of Whatcom County.
Initially, the project faced challenges due to limited fiber connectivity along W.
Bakerview Road, which nearly caused it to fall short of Lumen’s minimum ROI
thresholds because of high deployment costs. However, with the installation of a
new fiber splice point on W. Bakerview Road, we can now serve nearby residential
and commercial properties more efficiently. This strategic improvement will reduce
deployment costs and increase the project's viability, enabling us to deliver fast,
reliable, and affordable internet to both existing and future customers in the area.”

The project team received the following response from Andrew Sauter, a
Development Expansion Professional for Comcast Business Development Group:
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“Overall, the availability of high-speed internet creates a cycle of positive
impact, where a more connected community leads to a stronger local economy,
attracting businesses and talent, and improving the overall quality of life for
residents. Access to affordable, reliable, high-speed internet for an array of
economic outcomes, including small business formation and economic growth.
Small businesses are a crucial part of local economies and communities—they are
responsible for more than 40% of America’s economic output and two-thirds of net
new jobs (source: U.S. Small Business Administration). Residents selecting
buildings with high-speed internet positively impact nearby businesses by attracting
and retaining talent. Companies looking to relocate or expand often prioritize
communities with strong digital infrastructure, which supports operations, cloud
capabilities, and remote work options.”

6. IF ALOAN IS REQUESTED:

a. Describe your proposed loan repayment source(s).

b. For housing providers, explain how the loan terms requested align with the
expected affordability period and financial structure of your housing
development.

c. Describe any factors that could impact your ability to repay the loan and how
you plan to mitigate these risks

We propose that loan repayments are made from operating cash flow as governed and
prioritized in the Project Operating Agreement. OC’s preference for loan structuring would
mirror our loan terms for EDI funds received for the Laurel Forest Senior Housing Project; a
50-year loan term with an annual simple interest rate of 1% and payments deferred during
the affordability covenant period of 50 years. These loan terms help the project protect and
maintain rent affordability standards low-income households need to maintain housing
stability. These standards follow the same repayment schedule as provided by our other
public funders.

Should the County determine this an unfavorable proposal, the project would request
the County defer payments long enough for the project to reach a cashflow stability,
minimum 8 years, and allow cashflow-dependent repayment following a schedule to be
documented in the Project Operating Agreement, confirmed prior to Closing.

The key items that could impact loan repayment terms would encompass rising
operating costs, including noncontrollable increases such as insurance and utility
payments. Since this is a low-income housing project with rents controlled by the
Washington State Housing Finance Commission, we do not have the liberty of raising rents
to offset these inflations in the same way market rate housing does. For these reasons, we
mitigate operating impacts by having our public funding structured as soft debt allowing
repayment terms to reflect the project’s cash flow environment.
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Unforeseen economic conditions triggered by environmental, political, or public
health can also cause an impact to project cashflow. While the project’s operating
proforma captures the use of Operating Reserves for these purposes, they are a limited
resource and may not always counterbalance operating impacts. Again, structuring public
funding as soft deft, and even more favorably, deferred debt congruent with our
affordability period, allows the project operating to demonstrate positive performance
without compromising housing standards and affordability.

Afavorable aspect of affordable housing is increasing market demand that helps
validate long-term occupancy projections. The market study for this project, conducted on
August 21, 2024, by Kidder Mathews, indicates that “there are an estimated 11,461 income
qualified renter households at the 30%, 40% and 60% AMI level in the primary market area”
and that the project has a 0.5% capture rate. Rent levels for households earning 60% AMI
are 36-40% lower than the market rent in Bellingham, according to the same market study.
For these reasons, we do not anticipate lack of occupancy to be a contributing factor or
limiting our projected cash flow from rental income.
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Opportunity Council
Bellis Fair Senior Housing
2025 EDI Application Attachment 1:

Detailed Budget Provided by General Contractor



DaWwson

SD Drawing Budget

project. Bellis Fair Phase 2

Drawings: SD Drawin Dated 6/14/24
Division Description

Quantity UOM  $/SF

Estimate Date: September 16, 2024

Project Location: Bellingham WA
Cost ($)

Total Estimated Construction Costs

e | | | 4.70% 1110300 |

*Excludes State Sales Tax

Estimate Total

Page 1 of 1

02 Existing Conditions 57,800 | SF 0.52 30,000
03 Concrete 55,000 | SF 12.00 660,000
04 Masonry -
05 Metals 55,000 | SF 9.00 495,000
06 Woods, Plastics and Composits 55,000 | SF 43.00 2,365,000
07 Thermal and Moisture Protection 55,000 | SF 36.00 1,980,000
08 Openings 55,000 | SF 31.00 1,705,000
09 Finishes 55,000 | SF 30.00 1,650,000
10 Specialties 55,000 | SF 5.00 275,000
11 Equipment 65 | Units 4,000.00 260,000
12 Furnishings 55,000 | SF 26.00 1,430,000
14 Conveying Equipment 8 | Stops 50,000.00 400,000 |2 cabs, 4 floors
21 Fire Suppression 55,000 | SF 5.00 275,000
22 Plumbing 55,000 | SF 26.00 1,430,000
23 HVAC 55,000 | SF 27.00 1,485,000
26 Electrical 55,000 | SF 38.00 2,090,000
Building Subtotal: 55,000 | SF $ 300.55 16,530,000
il Earthwork & Utilities 57,800 | SF 44.00 2,543,200
32 Exterior Improvements 57,800 | SF 11.50 664,700
Sitework Subtotal: 3,207,900
Precontruction & Design 1,136,800
General Requirements 7.00% 1,382,000
Overhead 4.00% 790,000
Insurance, Bonds & Taxes 3.00% 593,000

$ 23,639,700

$ 24,750,000

Comments




Opportunity Council
Bellis Fair Senior Housing
2025 EDI Application Attachment 2:

Financing Overview and Status



Form 7: Financing Sources
Project Name: Bellis Fair Senior Housing

Bridge Financing

Bridge Source | Bridge Proposed Committed Interest Loan Amortization
Name Source Type | Amount Amount Rate Term Period Source of Repayment
Construction
Loan -
residential Private e 0.079
$
Subtotals $12,045,856 | -
Total Bridge Financing $12,045,856
Permanent Financing - Residential
Grant Amortiza
Residentiat Residential Proposed Committed Public/ | Application | (Projected) |/ Funding | Debt Interest | Loan tion Repayment
Source Name | Source Type | Amount Amount Private Date Award Date Loan | Type Type Rate Term Period | Structure
' Tax Credits - $20,364,800 . Selec Select

LIHTC Equity 9% Private 11/1/2024  12/15/2024 +t... NA NA NA NA
Clty'of . $4,800,000 . Cash
Bellingham City Public 1/30/2024 04/13/2024 Loan Flow Soft 0.010 50 50 cashflow

State -
State Housing  Housing Cash
trust Fund Trust Fund $5,000,000 Pubtic 9/18/2024 12/15/2024 Loan  Flow Soft 0.010 50 50 cashflow

$

HOME State - other | - Public 9/18/2024 12/15/2024 Loan  Deferred Soft 0.010 50 50 deferred
Whatcom
County County Public 6/02/2024 12/10/2024 Loan  Deferred Soft 0.000 50 50 deferred
FHLB Private Select...
Deferred
Developer Fee  Developer $1,500,000 Private
EDI County $1,386,485 Public 5/28/2025  09/30/2025 Loan Deferred Soft 50 50 deferred

Subtotal $1,386,485 $31,664,800

Total Residential Sources

33,051,285




Low-income Housing Tax Credit 50% Test (only required for Bond/Tax Credit projects)

Tax-Exempt Bond Amount (full amount of
the bonds at closing)

Divided by Total aggregate basis of the

Buitding(s) and Land: $28,315,905
Percentage of aggregate basis financed
with Tax-Exempt Bonds 0%
Permanent Financing - Non-Residential
Non Non Grant Amortiza
Residential Residential Proposed Committed Public/ | Application | (Projected) |/ Funding | Debt Interest | Loan tion Repayment
Source Name | Source Type | Amount Amount Private Date Award Date Loan | Type Type Rate Term Period Structure
Selec Select
Select... Select... t..
$ $
Subtotal - -
Total Non-Residential Sources $
Total Capital Sources $33,051,285
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Bellis Fair Senior Housing
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Detailed Budget Sources and Uses



Form 6A: Development Budgets
Project Name: Bellis Fair Senior Housing
Date of Budget RESIDENTIAL NON-RESIDENTIAL
Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name
e ) Cityof Bellingham  |LIHTC State HTF HOME Whatcom County gemred Whatcom County {1016 be funded
S Total Project e eveloper Fee EDI wils
Cost Cost Toisl Amount resi
$4,800,000.00| $20,364,800.00]  $5,000,000.00 $0.00 $0.00 $1,500,000.00]  $1,386,485.00 Stal
ini ini ini ini ini ini Remaining Remaining Remaining
$0.00 $1.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
Source = Uses Source > Uses Source = Uses Source=Uses Source = Uses
Acquisition Costs:
tand 5%|$ 1,498,458 | § 1,498,458 | $ 1,498,458 $ -
Existing Structures 0% $ o $ o
Liens 0% $ = $ -
Closing, Title & Recording Costs 0% $ 12,000 | $ 12,000 | $ 12,000 $ =
Extension payment 0% $ - $ o
Other: ] 0% s = s 5
SUBTOTAL 5% $ 1510458 | $ 1510458 | $ 1,510,458 $ - $ - 8 - $ - 8 - 8 - -§s -1s 2L i
Construction:
Demolition 0%) $ - $
New Building 43%|$ 14,274,000 [ $ 14,274,000 | $ 2,879,167 | $ 5,535.673 l $ 4,587,156 $ 1272,004 | § -3 -
Rehabilitation 0%, $ o $ B ki L
Contracter Profit 3%l $ 984,000 | § 984,000 $ 984,000 $ $
Contractor Overhead 6%| $ 1,911,000 | $ 1,911,000 $ 1,911,000 $ -fs
New Construction Contingency 9% 5% $ 1,581,110 | § 1,581,110 8 1,581,110 $ -3 &
Rehab Contingency 0% 0%, $ - $ -83 2
Accessory Building 0% $ - $ -fs 2
Site Work / Infrastructure 9% $ 3,082,300 | $ 3,092,300 3 3.082,300 $ -0s o
Off site Infrastructure 2% $ ° $ H K S
Environmental Abatement - Building % $ = $ -ps °
Environmental Abatement - Land 0% $ o $ M K -
Sales Tax 8%| $ 2,012,707 | § 2,012,707 | $ 259,125 ' § 1,226,257 $ 412,844 $ =I|'S 114,481 § -fs -
Bond Premium 2% $ 521,000 | $ 521,000 $ 521,000 $ H K 5
Equipment and Furnishings 0%| $ 100,000 | $ 100,000 s 100,000 $ -f s =
Other: lSpeciaI Inspections —I 0%| § 100,000 | $ 160,000 $ 100,000 $ -Rs <
SUBTOTAL 74%}| § 24576117 | § 24,576,117 | $ 3,138,292 $ 15,051,340 § 5,000,000 $ RS = 18 -8 1,386,485 § -Rs -1$ o v
Form 6A

Development Budgets CFAForms



Form 6A: Development Budgets
Project Name: Bellis Fair Senior Housing
Date of Budget RESIDENTIAL NON-RESIDENTIAL
Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name
Totalf Cityof Bellingham  |LIHTC State HTF HOME Whatcom County g::’ee'l;e:er cee :V[;am“m County | 4p 1o be funded
Project Cost Residential Rnount A " L
Cost total
$4,800,000.00{ $20,364,800.00 $5,000,000.00 $0.00 $0.00 $1,500,000.00 $1,386,485.00 Wil
Soft Costs:
Buyer's Appraisal 0% $ 3,000 | $ 3,000 s 3,000 $ o
Market Study 0% $ 3,000 |$ 3,000 $ 3,000 $ -
Architect 3% $ 1,136,800 | $ 1,136,800 | $ 80,000 $ 1.076,800 $ -
Engineering 0%| $ 18,600 | $ 18,600 $ 18,600 $ o
Environmental Assessment 0%| $ 20,000 | $ 20,000 s 20,000 $ -
Geotechnical Study %] $ 20,000 | $ 20,000 s 20,000 $ =
Boundary & Topographic Survey 0% s 20,000 | $ 20,000 $ 20,000 % 5
Legal - Real Estate o%| $ 105,000 | ¢ 105,000 $ 105,000 $ -
Developer Fee 8%| $ 2,750,000 | $ 2,750,000 $ 1,250,000 $ 1,500,000 $ -
Project Management / Dev. Consultant Fees o% $ s | $ -
Other Consultants 0% $ - $ -
Soft Cost Contingency 0%| $ 71,268 | $ 71,268 $ 71,268 $ 3
Other: [ % $ - $ g
SUBTOTAL 13%| $ 4,147,668 | § 4,147,668 | $ 60,000 § 2.587,668 S - $ o o A3 1,500,000 $ IS -0s -ls - 8
Pre-Dx / Bridge
Bridge Loan Fees 0% $ . $ -
Bridge Loan Interest o%| $ 39,750 | $ 39,750 $ 39,750 $ R
Other: ] 0% s 5 s -
SUBTOTAL 0%| S 39,750 | $ 39,750 | $ -8 39,750 § s 83 =S = 83 - $ s -k -8 s
Construction Financing
Construction Loan Fees 0% $ 125,625 | § 125,625 $ 125,625 $ P
Construction Loan Expenses 0% $ 15804 | $ 15,804 $ 15804 $ -
Construction Loan Legal 0%} S 32,500 [ $ 32,500 3 32,500 $ -
Construction Period Interest 1%| $ 450,000 | § 450,000 $ 450,000 $ 5
Lease-up Period Interest 2% $ 873644 | § 673,644 $ 673,644 3 -
Other; |Construction Review and Inspection ] 0% § 18,000 | & 18,000 $ 18,000 3 o
SUBTOTAL a%| $ 1315573 | ¢ 1,315,573 | ¢ < S 1315573 $ a3 -8 A1) =l K3 =4 'S] -1 -1 - 18]
Form 6A
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Form 6A: Development Budgets

Project Name: Bellis Fair Senior Housing

Development Budgets

Date of Budget RESIDENTIAL NON-RESIDENTIAL
Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name
oTot) . City of Bellingham ~ |LIHTC State HTF HOME Whatcom County Eefe"m Whatcom County | 016 be funded
S Total Project o - - eveloper Fee EDI non-_
Cost Cost R Amount i
$4,800,000.00| $20,364,800.00|  $5,000,000.00] $0.00 $0.00 $1,500,000.00 $1,386,485.00] total
Permanent Financing
Permanent Loan Fees 0% s - $ o
Permanent Loan Expenses 0% $ - s o
Permanent Loan Legal 0% s - $ o
LIHTC Fees 1%[ S 169,715 | § 168,715 $ 169,715 $ B
LIHTC Legal o%| s 80,000 | $ 60,000 $ 60,000 $ =
LIHTC Owners Title Policy %[ $ 50,000 | § 50,000 $ 50,000 $ e
State HTF Fees 0% 3 s o
Other: [ 0% § 51,250 | § 51,250 | § 51,250 $ B
SUBTOTAL 1%| $ 370,965 | $ 370,965 | $ 91,250 § 279715 $ - 8 - § - 8 - 8 - $ $ -1 $
Capitalized Reserves
Operating Reserves 1%)| 051 §3 246,345 $ 246,345 $ o
Replacement Reserves 0% $ 64,000 | $ 64,000 $ 54,000 $
Other: 0%) $ = $ B
SUBTOTAL 1%| § 309,061 | § 310,345 [ § -8 310,345 § -8 ) -8 - § - -1 -|s S
Other Development Costs
Real Estate Tax 0% $ ° $ o
Insurance 1% 8 350,000 | $ 350,000 s 350.000 $ 5
Relocation {from Form 4) o%| S .18 . H q
Bidding Costs 0% $ - s =
Permits, Fees & Hookups 1%[ $ 288,408 | $ 288,408 $ 288,408 $ -
Impact/Mitigation Fees 0% $ - $ g
Development Period Utilities 0% $ . $ ]
Nonprofit Donation 0%| $ 25,000 | § 25,000 $ 25,000 $ °
Accounting/Audit 0%| $ 6,000 | § 6,000 3 6,000 $ =
3" Party Certification of final development cost 0%| $ 16,000 [ $ 16,000 $ 16.000 $ N
Marketing/Leasing Expenses 0%| $ 15,000 | § 15,000 $ 15,000 % o
Carrying Costs at Rent up/Lease Up Reserve 0%| $ 80,000 | § 80,000 $ 80,000 $ .
Other: 0% $ ° $ 2
SUBTOTAL 2%| $ 780,408 | $ 780,408 | $ B (S} 780,408 § -8 -3 - 8 ol ) -8 -4 -3 H
Form 6A
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Form 6A: Development Budgets

Project Name: Bellis Fair Senior Housing

Date of Budget 5/28/2025 RESIDENTIAL NON-RESIDENTIAL
Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name Source Name
" Deferred Whatcom Count
o City of Bellingham LIHTC State HTF HOME Whatcom County D GAP to be funded
% Total : Devetoper Fee EDI
praTae Total Project - . non-
] Cost Residential Amount
Cost total AT
$4,800,000.00| $20,364,800.00 $5,000,000.00 $0.00 $0.00 $1,500,000.00| $1,386,485.00 !
Eligible Basis Community Facilities
Community Facility Eligible Basis $ - S =
SUBTOTAL $ -s -|$ Jig Alls a8 -3 - $ - $ 248! 3 K -1 s 5
Bond Related Costs of Issuance (4% Tax Credit/Bond Projects Only}
Issuer Fees & Related Expenses 0% $ - $
Bond Counsel 0% $ ° $ °
Trustee Fees & Expenses 0% $ - $ 2
Underwriter Fees & Counsel 0% $ $ o
Placement Agent Fees & Counsel % $ o $ =
Borrower's Counsel - Bond Related 0% $ o $ 3
Rating Agency 0% $ $ 3
other: [ ] 0% s s =
SUBTOTAL 0%{ § -1$ $ -8 = =S - 8 -4s - $ - % RS 2 E -1$ = i
Total Development Cost: I $ 33,050,000 ] $ 33,051,2841 $ 4,800,000 | $ 20,384,799 | $ 5,000,000 l 3 -8 - ] $ 1,500,000 { $ 1,386,485 ] $ S K -ls -l s '1
Form 8A
CFAForms

Development Budgets



Opportunity Council
Bellis Fair Senior Housing
2025 EDI Application Attachment 4:

Operating Pro-Forma



Form 8D: Operating Pro Forma

Project Name: Bellis Fair Senior Housing

Pro Forma Date

REVENUES
Yeari l Year2 Year3 Yeard l Years l Year6 I Year7 l Year8 l Year9 r Year10 l Year11 Year12 Year13 I Year14 ] Year15
Residential Income Escalator
Gross Tenant Paid Rental Income (Form 8A) 20%)$ 612600 624,852 $ 637,349 § 650,09 $ 663,098 § 676,350 § 689,857 § 703685 § 717,759 § 732,114 § 746,756 § 761,691 § 776,925 § 792,463 § 508,313
Gross Rental PHA/HUD/USDA Subsidy {Form 8B) 25%]s 159948 163947 § 168,045 § 172247 $ 176,553 § 180,966 $ 185,431 § 190,128 § 194,881 § 199,753 § 204,247 § 209,866 $ 215112 § 220,490 § 226,002
Gross Rental Subsidy Income {Form 88} $ - 3% - 8 - 8 - $ - 8 - 8 - 8 - 3 - $ - 8 - 5 - % - 8 - 8 -
Gross Annual Operaling Subsidy Sousces (Form 88) $ =By - $ - s -8 C-1 -8 - S -8 -8 -8 - 8 S -3 -8 =
OtherSources:
Laundry income 2.0%| $ 3600 § 3672 § 3745 § 3820 § 3897 § 3975 $ 4,054 § 4135 § 4218 4302 § 4388 4476 $ 4566 S 4657 § 4,750
$ - - s - s B - s - s B -8 BB - s - s -5 -8 -5 -
Total Residenttal Income = s 776148 § 792471 $ 809,140 § 826,163 § 843547 § 861,301 $ 879,432 $ 897,948 $ 916,858 $ 936,169 § 955,891 § 976,033 § 996,603 § 1017610 § 1,039,065
Total Non-Residentiat Income $ - s - s - s - s K - s - s - s - s - s -8 -8 - s - s -
TOTAL PROJECTINCOME 5 s 776148 § 792,471 § 809,140 $ 826,163 $ 843547 § 861,301 § 879432 § 897,948 § 916,858 § 936,163 § 955,891 $ 976,033 § 996,603 § 1017610 § 1,039,065
Annual %
Less Annual Residential Vacancy [ Sowls  wseon s (39.624) § {40,457)' $ 141,308) § (42177); § 143,065) S 143,972) $ 144,897)| § (45.843) 5 146,808) $ (47,795) $ (48,802) $ (49,830) $ {s0,881) $ (51,953}
Less Annual Non-Residentlal Vacancy I $ -1$ 1S -3 -8 - $ -1 8 - $ B -1 8 -iS s -l S -8 - 3 -
EFFECTIVE GROSS INCOME (EGI) = s 737341 § 752,847 § 768,683 784,855 § 801,370 § 818,236 § 835,460 § 853,051 § 871,015 $ 889,361 $ 908,097 § 927,231 | § 946,773 | § 966,730 § 987,112
OPERATING EXPENSES
Operating Expenses- apef‘ses Yearl Year2 Year3 Yeard Year5 Years Year7 Years Year® Year1¢ Year11 Year12 Year13 Year14 Year15
Escalator PerUnit(Y1)
Management - On-site (Form 8C) s0%]s  2ea]s 80,875 | § 83301 | § 85,800 | § 88,374 | $ 91,026 | $ 93,756 | $ 96,569 | § 99,466 | § 102450 | § 105,524 | $ 108,689 | § 111,950 | $ 115,308 | $ 118,768 | § 122,331
Management - Oft-site (Form §C) 3onls 107 ]s 66.361 | $ 68,351 | § 70,402 | § 72514 | § 746% | $ 76,930 | $ 79.238 | 8 81,615 | § 84,064 | § 26,586 | $ 89,183 | § 91,859 | § 94614 | § 97.453 | § 100,376
Accounting 30%]s  2als 15,000 | § 15,450 | § 15,914 | § 16391 | § 16.883 | § 17389 | § 17,911 ] $ 18,448 | § 19,002 | $ 19572 | $ 20,159 | § 20764 | § 21,386 | § 22,028 | § 22,689
Legal Services 3.0%) $ 59 3,750 | § 3,863 | § 3978 | § 4,098 | $ 4221 | $ 4,347 | s 4478 | $ 4612 | $ 4750 | $ 4893 S 5,040 | $ 5191 | § 5347 | S 5507 | § 5672
Insurance 3.0%{$ 1016 s 65,000 | § 66,950 | § 68959 | § 71,027 | § 73158 | § 75.353 | § 77613 'S 79942 | § 82,340 | § 84,810 | § 57,355 | § 89,975 | § 92674 | $ 95,455 | § 98,318
Real Estate Taxes 3.0%)$ E1E 2,000 | $ 2,060 | § 2122 |8 2,185 | $ 2,251 | $ 2319 | § 2,388 | $ 2460 | § 2534 s 2610 § 2688 | § 2,768 | $ 2,852 2,937 | § 3.025
Marketing 3.0%|$ 23|s 1500 | § 1545 | § 1561 | § 1639 | § 1688 | ¢ 1739 | $ 17918 1845 | § 1900 | 1957 | § 2,016 | § 2,076 | $ 2135 | § 2203 | § 2,269
Security 3.0%) s s7 s 4,200 [ § 2419 | § 45518 4,688 | § 4,828 | § 4973 § 5122 | $ 5276 | § 5434 | § 5597 | § 5765 | s 5938 | § 6117 | § 6,300 | § 6,489
Maintenance and janitorial 30%|s  195{s 12,500 | § 12,875 | § 13261 | § 13,659 | § 14,069 | $ 14491 | § 14,926 | $ 15,373 | $ 15,835 | § 16,310 § 16,789 | § 17,303 | § 17822 § 18,357 | § 18,907
Decorating/Turnover 30%|$ 3]s 25.200 | § 25,956 | § 26.735 | § 27,537 | § 28,363 | § 29214 | § 30,090 | $ 30993 | § 31,923 | § 32,880 | § 33,867 | § 34,883 | § 35,929 | § 37,007 | § 38,117
Contract Repairs 3.0%| $ 156 | s 10,000 | § 10,300 | § 10,609 | § 10927 | § 11,255 | $ 11,593 | § 11041 8 12299 | § 12,668 | § 13,048 | § 13,439 | $ 13,842 | $ 14258 | § 15,126
tandscaping 30%)s  375]s 24,000 | § 24,720 | § 25,462 | § 26,225 | § 27,012 | $ 27,823 | § 28,657 | § 29,517 | § 30,402 | § 31,315 | § 32,254 | § 33,222 | $ 34,218 | § 35,245 | § 36,302
Pest Cantrol 3.0%] 771s 4950 | § 5009 | S 5251 8 5.409 | § 5571 s 5738 | § 5911 6,088 | § 6271 $ 6459 | $ 6652 | $ 6852 | $ 7.058 | § 7269 | § 7.487
Fire Safety 3.0%{ $ 23{s 1,485 | 1530 | 5 1575 | § 1,622 | § 1.671 | 8 1722 | § 1773 | § 1826 | § 1881 s 1,938 | § 1,996 | § 2,056 | § 21178 2181 § 2,246
Elevator 3ow|s  219]s 14,000 | § 14,420 | S 14,853 | S 15,298 | $ 15,757 | § 16,230 | S 16717 | $ 17,218 | § 17,735 | § 18,267 | § 18,815 | $ 19.379 | § 19,961 | § 20,559 | § 21,176
Water & Sewer 3.0%[$  aoss 26.000 | § 26,780 | $ 27,563 | $ 28411 [ § 29,263 | $ 30141 ]S 31,045 | 3 31977 s 3293 | s 33924 | s 34942 [ s 35990 | § 37070 | $ 38.182 | § 39,327
Garbage Removal 30%fs  4m]s 28,000 | § 28,840 | § 20.705 | § 30,596 | § 31514 | $ 32.460 | § 33,433 | § 34,436 | $ 35470 | § 36534 | $ 37630 s 38759 | § 39,9213 41119 | § 42.353
Electric 30%|s 1094)s 70,000 | § 72,100 | § 74,263 | $ 76491 | $ 78,786 | § 81,149 | $ 83,584 | § 86,001 | § 88,674 | § 91,334 | § 94,074 | § 96,896 | § 99,803 | § 102,797 | § 105,881
OilfGasiOther 3.0%]$ -Is -ls «ls -l BB s .S s -]s BB -s -5 BB s BB -
Telephone 3.0%| ¢ 78 |s 5,000 | § 5,150 | § 5,305 | § 5464 | § 5,628 | $ 5,796 | $ 5970 | § 6,149 | § 6,334 | § 6524 § 6720 | § 6921 § 7129 | $ 73438 7.563
Other 3.0%| s Is -Is -Is -Is BB -1s 1s s -Ts BB BE -Is Is s Ts 5
Total Residential Operating Expenses s  718)s 459911 § 473,708 $ 487,919 § 502,557 § 517,633 § 533,162 & 549,157 § 565,632 582,601 § 600,078 § 618,081 $ 636,624 $ 655723 § 675394 § 695.656
Form 8D
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Form 8D: Operating Pro Forma, Page 2

OTHER EXPENSES
Expenses
Partnership and Year1 Year2 Year3 Years Years Year6 Year? Year8 Year9 Year1o Year11 Year12 Year13 Yeari4 Year 15
Asset Management Costs- Escalator oy ik
Investor Service Fee 3.0%| $ 17|s 750000 $ 77258 7957 | s 8,195 | $ 8,441 | S 8,695 | § 8955 | § 9,224 | § 9,501 | $ 9,786  § 10,079 | $ 10,382 | § 10,693 | $ 11,014 | § 11,344
WSHFC Annual Compliance Fee 3.0%] $ 45 |$ 288000 % 2,966 | § 3055 | $ 3,147 | $ 32411 3,339 | § 3,439 | $ 3542 | § 3648 | $ 3758 | § 3.870 | § 3987 | § 406 | 3 4229 § 4,358
Total Partnership and Management Costs s 10,380 § 10,691 $ 11012 § 11,343 $ 11,683 § 12,033 $ 12,394 § 12766 $ 13,145 $ 13,544 $ 13950 $ 14,368 $ 14799 $ 15,243 § 15,701
Replacement Reserve 30%|s  3s0]s 2240000 23072 $ 23.764 | § 24,477 | § 25211 | § 25968 | § 26,747 | § 27,549 | § 28,376 | § 29227 | § 30,204 | § 31,007 | § 31937 $ 32895 | $ 33,882
Operating Reserve 3.0%] -|s s -ls -3 | BE -ls s BE BE BE -ls BE BB -|s -
Total Reserves s 22,400 $ 23,072 § 23764 $ 24,477 § 25211 § 25968 $ 26,747 § 27549 28376 $ 29227 § 30,104 $ 31,007 $ 31937 § 32,895 § 33,882
Non-Residentlal Expenses | 0.0%) s -8 -8 -8 -8 - s - s -8 -8 -8 - s - s -8 s -8 -
TOTAL PROJECT EXPENSES = S 492,691 § 507,471 $ 522,69 $ 538,376 $ 554,528 § 571,164 § 588,298 § 605947 S 624,126 § 642,850 $ 662,135 § 681,999 § 702,459 § 723,533 § 745,239
NET OPERATING INCOME = [s 244,650 $ 245376 S 245,987 $ 246,478 $ 246842 § 247,073 $ 247,362 $ 247,103 $ 245,889 $ 246,511 § 245962 $ 245232 § 244,314 S 243,197 $ 241,873|
(EGI - Total Expenses}
RESIDENT SERVICES
Services Funding Subsidy (Form 88) s -Is BB -ls -Is BE Is -Is -ls -s -1s -ls -ls s -s -
Service Expenses {Form 8C} I 3.0%'5 - s BE -8 -8 -8 -|s s -8 v'rs -:s -ATs .T‘s -:$ .!s _zs R
Subsidy Shortfall s il® SiE s B s -is s s -ls s s -ls s -] .
Services Funding - from Cash Flow {Form 8C) Is - s -l -ls B BB BE Ts -Ts s -Ts -Ts s s s iE R
DEBT SERVICE
Funds Availabte for Debt Service I$ 244650 $ 245,376 $ 245,987 $ 246,478 S 246,842 $ 247,073 § 247,162 $ 247,103 $ 246,888 § 246,511 $ 245,962 $ 245,232 $ 244,314 $ 243,197 $ 241,873]
Hard Debt I Loan Amount Year1 Year2 Year3 I Year4 I YearS I Yearé l Year7 l Years l Year9 l Year10 1 Year11 I Year12 1 Year13 l Yeari4 T Year15
Lender 1 $ .
tender 2 $ )
Lender 3 $ -
Total Hard Debt Service | S -8 - s S ]IS -1s - 8 -8 - s -8 - $ -1$ -8 -l s -8 =
Hard Debt Coverage Ratio [} 0 0 0 o [ ] o [ 3 [ [ [ [ o
CashFlow | § 244,650 $ 245376 $ 245987 § 246,478 $ 245,842 247,073 § 247,162 § 247,103 $ 246,889 $ 246,511 § 245,962 245,232 § 244,314 § 243,387 $ 241,873
Soft Debt i Loan Amount Year1 Year2 vears | veara | vears [ veas | vea7 | vears |  vears Year1o |  Yearir |  Year12 | Yearas | vYear14 |  vearss |
Lender 4 - Deferred Developer B 1.500,000 { & 222,408 | $ 223,069 | $ 223625 | § 224071 | § 224,402 | § 224611 | s 157,812 ] § - 1
Lender 5 - Local Sott Debt s 6,186,485 $ -'s 66,880 § 224639 § 224,445 § 224101 $ 223602 $ 222938 222,103 § 221,088 S 219,885
Lender 6 $ -
Lender 7 $ B
Total Soft Debt Service | § 222,409 § 223,069 $ 223625 S 224,071 § 224,402 S 224611 ' § 224693 § 224639 S 224,445 § 224,101 $ 223,602 $ 222,938 $ 222,103 S 221,088 § 219,885
TOTAL DEBTSERVICE| § 222,409 § 223,069 $ 223,625 | § 224,071 § 224,402 $ 224611 $ 224693 § 224,639 $ 224,445 $ 224,101 § 223602 § 222938 | § 222,103 $ 221,088 § 219,885
Overalt Debt Coverage Ratio 1.10 1.10 110 1.10 110 110 110 1.10 1.10 110 1.10 1.10 1.10 1.10 1.10
Qveral Cash Flow | § 22,241 | § 22,307 § 22,362 | $ 22,407 $ 22,440 § 22461 § 22,463 § 22,464 $ 22,444 $ 22,410 § 22,360 § 22,294 | § 22,210 S 22,108 § 21,988
Additionat Comments:
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EXHIBIT "E"
(RESTRICTIVE COVENANT)

When Recorded Return to:

Whatcom County
311 Grand Avenue, Suite 108
Bellingham, WA 98225

Attention: Eric Chambers

LOW INCOME HOUSING COVENANT

GRANTOR(S): Bellis Fair Family Housing Il, a Washington Limited Liability Company.

GRANTEE(S): Whatcom County, a Municipal Corporation

ABBREVIATED LEGAL: Lot 2, Bellis Fair Mall Tract B SP No. 2745, Rec. 2023-1000311, Whatcom
County

ADDITIONAL LEGALS ON PAGE: 1 &2

ASSESSOR’S TAX PARCEL NUMBER(S): 38021332444430000

THIS DECLARATION OF RESTRICTIVE COVENANTS (hereinafter referred to as "COVENANT"),
dated , 2026, by Bellis Fair Family Housing I, LLC, a Washington limited liability company, and
its successors and assigns (hereinafter referred to as “GRANTOR”) is given in consideration funds provided
to for the purpose of acquisition of real PROPERTY (hereinafter referred to as “PROPERTY”) legally
described below:

Parcel A:

LOT 2 OF BELLIS FAIR MALL TRACT B SHORT PLAT NO.2745 RECORDED UNDER
RECORDING NO 2023-1000311, RECORDS OF WHATCOM COUNTY, WASHINGTON.

Parcel B:

A NON-EXCLUSIVE EASEMENT FOR ELECTRICAL LINE AS CREATED BY THAT EASEMENT
AGREEMENT RECORDED UNDER RECORDING NO. 2025-1002482, RECORDS OF WHATCOM
COUNTY, WASHINGTON.



Parcel C:

A NON-EXCLUSIVE EASEMENT FOR STORMWATER AS CREATED BY THAT STORMWATER
EASEMENT AGREEMENT RECORDED UNDER RECORDING NO. 2025-1002528, RECORDS OF
WHATCOM COUNTY, WASHINGTON.

Parcel D:

A NONE-EXCLUSIVE EASEMENT FOR DRIVEWAY AND PARKING AS CREATED BY THAT
DRIVEWAY AND PARKING EASEMENT AGREEMENT RECORDED UNDER RECORDING NO.
2024-1200439. RECORDS OF WHATCOM COUNTY, WASHINGTON.

Parcel E:

A NON-EXCLUSIVE EASEMENT FOR NO-BUILD AREA AS CREATED BY THAT NO-BUILD
EASEMENT AGREEMENT RECORDED UNDER RECORDING NO. 2024-1200440, RECORDS OF
WHATCOM COUNTY, WASHINGTON.

This COVENANT will be filed and recorded in the official public land records of Whatcom County,
Washington and shall constitute a restriction upon the use of the PROPERTY described herein, subject to
and in accordance with the terms of this COVENANT, for fifty (50) years beginning upon the completion of
the construction of the units of affordable housing.

RECITALS
WHEREAS, the GRANTOR is the sole owner in fee simple of the PROPERTY, and

WHEREAS, the GRANTOR, agrees to serve only individuals that are at or below 60% Area Median
Income as defined by the United States Department of Housing and Urban Development (HUD) and adjusted
for household size.

WHEREAS, the GRANTOR is creating a real property covenant on the PROPERTY for purposes of
ensuring the PROPERTY is used for the construction and leasing of affordable housing for fifty (50) years
commencing following the completion of construction, under the terms herein, and

WHEREAS, the foregoing recitals are a material part of this COVENANT,

NOW THEREFORE, in consideration of the promises and covenants hereinafter set forth and other
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the GRANTOR intends,
declares, and covenants that the restrictive COVENANTS set forth herein governing the use, occupancy,
and transfer of the PROPERTY shall be and are COVENANTS pertaining to the PROPERTY and running



with the land for the term stated herein and are binding upon all subsequent owners of the PROPERTY and
for such terms, except as specifically provided herein, and are not merely personal covenants of the
GRANTOR.

SECTION 1
REPRESENTATIONS, COVENANTS AND WARRANTIES OF GRANTOR

GRANTOR hereby represents, covenants and warrants as follows:

1.

GRANTOR voluntarily establishes this real property COVENANT over the PROPERTY for fifty (50) years
beginning upon the completion of the construction, subject to the terms set forth herein exclusively for
the purpose of ensuring the PROPERTY is actively used for purposes of affordable housing for
individuals at or below 60% Area Median Income, at all times during the period of the COVENANT. This
COVENANT shall expire September 30, 2076, if not earlier terminated.

GRANTOR hereby covenants and agrees not to sell, transfer or otherwise dispose of the PROPERTY or
any portion thereof without first providing a written notice to the buyer and obtaining the agreement of
any buyer or successor in interest or other person or entity acquiring the PROPERTY or any interest
therein, that such acquisition is subject to the requirements of this COVENANT and to the low income
shelter requirements provided for herein; provided, however, that nothing contained in this COVENANT
shall restrict transfers of interests.

GRANTOR will, at the time of execution, delivery and recording of this COVENANT, have good and
marketable title to the PROPERTY, free and clear of any liens or encumbrances (except encumbrances
created pursuant to this COVENANT or other permitted encumbrances identified in Section 2, including,
without limitation, the exceptions set forth in the GRANTOR'S policy of title insurance).

GRANTOR warrants that it has not and will not execute any other covenant or deed restriction with
provisions contradictory to, or in opposition to, the provisions hereof other than the permitted
encumbrances, or as otherwise approved in writing by the COUNTY.

SECTION 2
TERM OF COVENANT AND PERMITTED ENCUMBRANCES

. This COVENANT, and the terms specified herein, apply to the PROPERTY immediately upon

recordation, and GRANTOR shall comply with all restrictive covenants herein.

The COVENANT shall remain in place for fifty (50) years beginning on the completion of the construction,
during which time GRANTOR and their successors, shall maintain sixty-four (64) units of affordable
housing as described in the agreement, on the PROPERTY and shall meet all other requirements of this
COVENANT, subject to the terms herein.

There are no permitted encumbrances allowed under this COVENANT that would unreasonably inhibit
the use of the PROPERTY as affordable housing as described herein.



SECTION 3
RECORDING AND FILING; COVENANTS TO RUN WITH THE LAND

1. Upon execution of this COVENANT by the GRANTOR, GRANTOR shall cause this COVENANT and all
amendments hereto to be recorded in the Whatcom County Auditor’'s Office. GRANTOR shall pay all
fees and charges incurred in connection therewith.

2. GRANTOR intends, declares and covenants, on behalf of itself and all future owners of the PROPERTY
during the term of this COVENANT, that this COVENANT and the covenants and restrictions set forth in
this COVENANT regulating and restricting the use, occupancy and transfer of the PROPERTY shall

2.1. constitute covenants running with the land, encumbering the PROPERTY for the term of this
COVENANT, binding upon GRANTOR and GRANTOR'S successors in title and all subsequent
owners of the PROPERTY and not merely personal covenants of GRANTOR; and

2.2. bind the GRANTOR (and the benefits shall inure to the COUNTY) and any past, present or
prospective owner of the PROPERTY and GRANTOR'’S respective successors and assigns during
the term of this Covenant.

3. GRANTOR hereby agrees that any and all requirements or privileges of estate are intended to be
satisfied, or in the alternate, that an equitable servitude has been created to ensure that these restrictions
run with the land for the duration of this COVENANT. For the term of this COVENANT, each and every
contract, deed or other instrument hereafter executed conveying the PROPERTY or portion thereof shall
expressly provide that such conveyance is subject to this COVENANT, provided, however, the covenants
contained herein shall survive and be effective regardless of whether such contracts, deed, or other
instrument hereafter executed conveying the PROPERTY or portion thereof provides that such
conveyance is subject to this COVENANT.

4. The COUNTY hereby agrees that upon termination of this COVENANT, the COUNTY shall cooperate
with the GRANTOR to sign a recordable document extinguishing this COVENANT from Title.

SECTION 4
ENFORCEMENT OF AFFORDABILITY

The PROPERTY will be bound by the terms of this COVENANT at each sale or transfer, for the purposes of
providing units of affordable housing in Whatcom County. GRANTOR hereby declares and covenants, on
behalf of itself and all future owners of the PROPERTY, that, during the term of this COVENANT, the
COUNTY is a third-party beneficiary of and successor to each and every remedy provided in the COVENANT
orin law intended to ensure the proper use of the PROPERTY for the purposes defined herein. The COUNTY
may, in the event of the failure or default of the GRANTOR, under this COVENANT, exercise all rights and
remedies available to the COUNTY as provided herein or as otherwise provided by law. Proper use is defined
as:



. The PROPERTY shall be used actively to provide sixty-four (64) units of affordable housing for fifty (50)
years commencing upon the completion of the construction and as further set forth in the Agreement;

. The sixty-four (64) units in the PROPERTY will be used exclusively individuals that at the time of initial
occupancy have gross annual household incomes at or below 60% of the local area median income, as
defined by the United States Department of Housing and Urban Development (HUD) and adjusted for
household size. In the event that HUD ceases to provide such estimates of area median income, then
area median income shall mean such comparable figures for Whatcom County, Washington as published
or reported by a federal, state, or local agency as the GRANTEE shall reasonably select;

. The sixty-four (64) units to be constructed on the Property are subject to maximum restricted rent for
each housing unit assisted with County funds, no higher than the affordable rent for the target income
category based on the number of bedrooms. Grantee will use the City of Bellingham schedule of
maximum rents and income level served for Whatcom County. If the City of Bellingham ceases to provide
such schedule of maximum rents and income level served for Whatcom County, then maximum rents
and income level shall mean such comparable figure for Whatcom County, Washington published or
reported by a federal, state, or local agency as GRANTEE shall select.

. The GRANTOR shall use the PROPERTY to provide affordable housing and will comply with all State
and Local shelter codes, licensing requirements, and other requirements regarding the condition of the
structing and operation of the project in the jurisdiction in which the shelter is located;

. GRANTOR covenants that it will not knowingly take or permit any action that would result in a violation

of the terms of this COVENANT. The COUNTY, together with GRANTOR, may execute and record any
amendment or modification of this COVENANT and such amendment or modification shall be binding on
third parties' rights granted under this COVENANT.

GRANTOR acknowledges that the primary purpose for requiring compliance by GRANTOR with
restrictions provided in this COVENANT is to assure compliance with the use requirements imposed as
a term of funding by the COUNTY, AND BY REASON THEREOF, GRANTOR IN CONSIDERATION
FOR RECEIVING FUNDS TO CONSTRUCT THE PROPERTY HEREBY AGREES AND CONSENTS
THAT THE COUNTY SHALL BE ENTITLED, FOR ANY BREACH OF THE PROVISIONS HEREIN, AND
IN ADDITION TO ALL OTHER REMEDIES PROVIDED BY LAW OR IN EQUITY, TO ENFORCE BY
SPECIFIC PERFORMANCE, GRANTOR'S OBLIGATIONS UNDER THIS COVENANT IN A STATE
COURT OF COMPETENT JURISDICTION. GRANTOR hereby further specifically acknowledges that
the beneficiaries of GRANTOR’S obligations hereunder cannot be adequately compensated by monetary
damages in the event of any default hereunder. In the event of legal action, legal costs, including attorney
fees and court costs (including costs of appeal), may be recovered by the prevailing party.

SECTION 5
MISCELLANEOUS

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

Notices.  Any Notice shall be in writing and shall be given by depositing the same in the United States



mail, postage paid and registered or certified, and addressed to the party to be notified, with return-
receipt requested, or by delivering the same in person to an officer or principal of such party. Notice to
the parties shall be mailed or delivered to the addresses below.

GRANTOR:  Bellis Fair Family Housing II, LLC
1419 Cornwall Avenue,
Bellingham, WA 98225

COUNTY: Whatcom County
311 Grand Avenue,
Bellingham, WA 98225

Notices deposited in the mail in the manner hereinabove described shall be effective upon mailing.

3. Governing Law. This COVENANT shall be governed by the laws of the State of Washington and,
where applicable, the laws of the United States of America.

[signature pages follow]



IN WITNESS WHEREOQF, Grantor has caused this Covenant to be signed by its duly authorized
representative, as of the day and year first above written.

GRANTOR:

Bellis Fair Family Housing I, LLC, a Washington limited
liability company

By: BF Family Housing | Manager, LLC, a Washington
limited liability company
Its: Manager

By: Opportunity Council, a Washington nonprofit corporation
Its: Manager

By:
Name: Greg Winter
Title:  Executive Director

STATE OF WASHINGTON )
) s8.
COUNTY OF WHATCOM )

| certify that | know or have satisfactory evidence that Greg Winter is the person who appeared before me
and acknowledged that said person signed this instrument, on oath stated that said person was authorized
to execute the instrument and acknowledged it as the Executive Director of Opportunity Council, a
Washington nonprofit corporation, the manager of BF Family Housing |l Manager, LLC, a Washington
limited liability company, the manager of Bellis Fair Family Housing II, LLC, a Washington limited liability
company, to be the free and voluntary act of such non-profit organization on behalf of such organization for
the uses and purposes mentioned in the instrument.

DATED this day of , 2026.

(Seal or Stamp)

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)

NOTARY PUBLIC in and for the State of Washington
My Commission Expires:



IN WITNESS WHEREOF, County has caused this Covenant to be signed by its duly authorized
representative, as of the day and year first above written.

GRANTEE:
Whatcom County
BY:

Satpal Singh Sidhu
Whatcom County Executive

STATE OF WASHINGTON )
)
County of Whatcom )
This is to certify thatonthe ____ day of , 2026, before me, the undersigned Notary Public in and

for the State of Washington, personally appeared Satpal Singh Sidhu, to me known to be the Executive of
Whatcom County, the municipal corporation that executed the foregoing instrument, and acknowledged the
said instrument to be the free and voluntary act and deed of said municipal corporation, for the uses and
purposes therein mentioned, and on oath stated that he is authorized to execute said instrument on behalf
of WHATCOM COUNTY.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year first
above written.

NOTARY PUBLIC in and for the State of Washington, residing at

My commission expires

Approved as to Form:

, Civil Deputy Prosecutor



EXHIBIT "F"

(DEED OF TRUST)
When recorded return to:
Whatcom County
311 Grand Avenue, Suite 108
Bellingham, WA 98225
Attention: Eric Chambers
DEED OF TRUST

(For use in the State of Washington only)

THIS DEED OF TRUST, made this day of
between

as GRANTOR(S), Bellis Fair Family Housing II, LLC
whose address is 1111 Cornwall Ave, Bellingham, WA 98225

and

as TRUSTEE, First American Title Company
whose address is 23 Bellwether Way, Suite 101, Bellingham WA 98225

and

as BENEFICIARY, Whatcom County,

whose address is 311 Grand Ave. Bellingham, WA 98225

WITNESSETH: Grantor(s) hereby bargain(s), sell(s), and convey(s) to Trustee in trust, with power of sale,
the following described real property in Whatcom County, Washington:

Parcel A:

LOT 2 OF BELLIS FAIR MALL TRACT B SHORT PLAT NO. 2745 RECORDED UNDER
RECORDING NO 2023-1000311, RECORDS OF WHATCOM COUNTY, WASHINGTON.



Parcel B:

A NON-EXCLUSIVE EASEMENT FOR ELECTRICAL LINE AS CREATED BY THAT EASEMENT
AGREEMENT RECORDED UNDER RECORDING NO. 2025-1002482, RECORDS OF WHATCOM
COUNTY, WASHINGTON.

Parcel C:

A NON-EXCLUSIVE EASEMENT FOR STORMWATER AS CREATED BY THAT STORMWATER
EASEMENT AGREEMENT RECORDED UNDER RECORDING NO. 2025-1002528, RECORDS OF
WHATCOM COUNTY, WASHINGTON.

Parcel D:

A NONE-EXCLUSIVE EASEMENT FOR DRIVEWAY AND PARKING AS CREATED BY THAT
DRIVEWAY AND PARKING EASEMENT AGREEMENT RECORDED UNDER RECORDING NO.
2024-1200439. RECORDS OF WHATCOM COUNTY, WASHINGTON.

Parcel E:

A NON-EXCLUSIVE EASEMENT FOR NO-BUILD AREA AS CREATED BY THAT NO-BUILD
EASEMENT AGREEMENT RECORDED UNDER RECORDING NO. 2024-1200440, RECORDS OF
WHATCOM COUNTY, WASHINGTON.

Abbreviated Legal: Lot 2, Bellis Fair Mall Tract B SP No. 2745, Rec. 2023-1000311, Whatcom County
Tax Parcel Number(s): 38021332444430000

which real property is not used principally for agricultural or farming purposes, together with all the tenements,
hereditaments, and appurtenances now or hereafter thereunto belonging or in any wise appertaining, and
the rents, issues, and profits thereof.

This Deed of Trust is for the purpose of securing performance of a) each agreement of Grantor(s) contained
in this Deed of Trust, b) payment of the sum of ONE MILLION THREE HUNDRED EIGHTY-SIX THOUSAND
AND FOUR HUNDRED AND EIGHTY-FIVE DOLLARS AND NO/00 ($1,386,485) with interest, in accordance
with the terms of the Economic Development Investment Program Loan and Grant Agreement between
Grantor and Beneficiary (“Loan and Grant Agreement”), Whatcom County Contract Number , and
the Promissory Note, herein, and payable to Beneficiary, and made by Grantor(s), and all renewals,
modifications, and extensions thereof, and also such further sums as may be advanced or loaned by
Beneficiary to Grantor(s), or any of Grantor(s)’ successors or assigns, together with interest thereon at such
rate as shall be agreed upon, c) Grantor's compliance with the Low Income Housing Covenant required by



the Loan and Grant Agreement and recorded in Whatcom County, Washington under Recording Number:__

To protect the security of this Deed of Trust, Grantor(s) covenant(s) and agree(s):

1. To keep the property in good condition and repair; to permit no waste thereof; to complete any
building, structure, or improvement being built or about to be built thereon; to restore promptly any
building, structure, or improvement thereon which may be damaged or destroyed; and to comply with
all laws, ordinances, regulations, covenants, conditions, and restrictions affecting the property.

2. To pay before delinquent all lawful taxes and assessments upon the property; to keep the property free
and clear of all other charges, liens, or encumbrances impairing the security of this Deed of Trust.

3. To keep all buildings now or hereafter erected on the property described herein continuously insured
against loss by fire or other hazards in an amount not less than the total debt secured by this Deed of
Trust. All policies shall be held by the Beneficiary, and be in such companies as the Beneficiary may
approve and have loss payable first to the Beneficiary, as its interest may appear, and then to the
Grantor(s). The amount collected under any insurance policy may be applied upon any indebtedness
hereby secured in such order as the Beneficiary shall determine. Such application by the Beneficiary
shall not cause discontinuance of any proceedings to foreclose this Deed of Trust. In the event of
foreclosure, all rights of the Grantor(s) in insurance policies then in force shall pass to the purchaser at
the foreclosure sale.

4. To defend any action or proceeding purporting to affect the security hereof or the rights or powers of
Beneficiary or Trustee, and to pay all costs and expenses, including cost of title search and attorney's
fees in a reasonable amount, in any such action or proceeding, and in any suit brought by Beneficiary to
foreclose this Deed of Trust.

5. Topay all costs, fees, and expenses in connection with this Deed of Trust, including the expenses of the
Trustee incurred in enforcing the obligation secured hereby and Trustee's and attorney's fees actually
incurred, as provided by statute.

6. Should Grantor(s) fail to pay when due any taxes, assessments, insurance premiums, liens,
encumbrances, or other charges against the property hereinabove described, Beneficiary may pay the
same shall be added to and become a part of the debt secured in this Deed of Trust.

7. NO FURTHER ENCUMBRANCES: As an express condition of Beneficiary making the loan secured by
this Deed of Trust, Grantor shall not further encumber, pledge, mortgage, hypothecate, place any lien,
charge or claim upon, or otherwise give as security the property or any interest therein nor cause or allow
by operation of law the encumbrance of the Trust Estate or any interest therein without the written
consent of a Beneficiary even though such encumbrance may be junior to the encumbrance created by
this Deed of Trust. Encumbrance of the property contrary to the provisions of this provision shall
constitute a default and Beneficiary may, at Beneficiary’s option, declare the entire balance of principal
and interest immediately due and payable, whether the same be created by Grantor or an unaffiliated



third party asserting a judgment lien, mechanic’s or materialmen’s lien or any other type of encumbrance
or title defect.

Grantor initials Beneficiary initials

IT IS MUTUALLY AGREED THAT:

1. Inthe event any portion of the property is taken or damaged in an eminent domain proceeding, the entire
amount of the award or such portion as may be necessary to fully satisfy the obligation secured hereby,
shall be paid to Beneficiary to be applied to said obligation.

2. By accepting payment of any sum secured hereby after its due date, Beneficiary does not waive its right
to require prompt payment when due of all other sums so secured or to declare default for failure to so

pay.

3. The Trustee shall reconvey all or any part of the property covered by this Deed of Trust to the person
entitled thereto, on written request of the Grantor(s) and the Beneficiary, or upon satisfaction of the
obligation secured and written request for reconveyance made by the Beneficiary or the person entitled
thereto.

4. Upon default by Grantor(s) in the payment of any indebtedness secured hereby or in the performance of
any agreement contained herein, all sums secured hereby shall immediately become due and payable
at the option of the Beneficiary. In such event and upon written request of Beneficiary, Trustee shall sell
the trust property, in accordance with the Deed of Trust Act of the State of Washington, at public auction
to the highest bidder. Any person except Trustee may bid at Trustee's sale. Trustee shall apply the
proceeds of the sale as follows: (1) to the expense of the sale, including a reasonable Trustee's fee and
attorney's fee; (2) to the obligation secured by this Deed of Trust; and (3) the surplus, if any, shall be
distributed to the persons entitled thereto.

5. Trustee shall deliver to the purchaser at the sale its deed, without warranty, which shall convey to the
purchaser the interest in the property which Grantor(s) had or had the power to convey at the time of
his/her/their execution of this Deed of Trust, and such as he/she/they may have acquired thereafter.
Trustee's deed shall recite the facts showing that the sale was conducted in compliance with all the
requirements of law and of this Deed of Trust, which recital shall be prima facie evidence of such
compliance and conclusive evidence thereof in favor of bona fide purchaser and encumbrancers for
value.

6. The power of sale conferred by this Deed of Trust and by the Deed of Trust Act of the State of Washington
is not an exclusive remedy; Beneficiary may cause this Deed of Trust to be foreclosed as a mortgage.

7. In the event of the death, incapacity, disability, or resignation of Trustee, Beneficiary may appoint in
writing a successor trustee, and upon the recording of such appointment in the mortgage records of the
county in which this Deed of Trust is recorded, the successor trustee shall be vested with all powers of



the original trustee. The trustee is not obligated to notify any party hereto of pending sale under any
other Deed of Trust or of an action or proceeding in which Grantor(s), Trustee, or Beneficiary shall be a
party unless such action or proceeding is brought by the Trustee.

8. This Deed of Trust applies to, inures to the benefit of, and is binding not only on the parties hereto, but
on his/her/their heirs, devisees, legatees, administrators, executors, and assigns. The term Beneficiary
shall mean the holder and owner of the note secured hereby, whether or not named as Beneficiary herein.

State of
County of

This record was acknowledged before me on (date) by (name(s) of individuals).

(Signature of notary public)
(Stamp)

(Title of office)
My commission expires:

(date)



REQUEST FOR FULL RECONVEYANCE - Do not record. To be used only when note has been paid.

TO: TRUSTEE

The undersigned is the legal owner and holder of the note and all other indebtedness secured by the within
Deed of Trust. Said note, together with all other indebtedness secured by said Deed of Trust, has been fully
paid and satisfied; and you are hereby requested and directed, on payment to you of any sums owing to you
under the terms of said Deed of Trust, to cancel said note above mentioned, and all other evidences of
indebtedness secured by said Deed of Trust delivered to you herewith, together with the said Deed of Trust,
and to reconvey, without warranty, to the parties designated by the terms of said Deed of Trust, all the estate
now held by you thereunder.

Dated:

Approved as to Form:

, Civil Deputy Prosecutor



EXHIBIT "G"

PROMISSORY NOTE

Low-Income Affordable Senior Housing $1,386,485 Bellingham, Washington

February 16, 2026

FOR VALUE RECEIVED, The Opportunity Council, a Washington public benefit non-profit corporation
(“Borrower”), having its principal office at 1111 Cornwall Avenue, Bellingham, Washington 98225, promises
to pay to the order of Whatcom County, a local government of Washington and existing under the laws of
the State of Washington (‘Lender”), whose principal address is 311 Grand Avenue, Bellingham,
Washington 98225, the principal sum of ONE MILLION THREE HUNDRED EIGHTY-SIX THOUSAND AND
FOUR HUNDRED AND EIGHTY-FIVE DOLLARS AND NO/00 ($1,386,485).

1.

Loan Authority. The loan, evidenced by this note, is being made under the Economic Development
Investment Program, administered by the Lender and described under Whatcom County Contract
# , (“Agreement”).

Use of Funds. The loan is made to assist in the construction of a multi-family affordable housing
development know as Bellis Fair Family Housing Il located on Lot 2, Bellis Fair Mall Tract B SP No.
2745, Rec 2023-1000311.

Interest Rate. The interest rate hereunder shall be two percent (2.00%) simple.

Payments. Payments hereunder shall commence on December 1, 2028, solely from distributions of
Net Cash Flow if any. Subsequent payments shall be due on December 1st of each year thereafter until
December 1, 2078 (“Maturity Date”). Notwithstanding any other provisions of this Note, the full balance
of this Note shall be due and payable in all events on or before the Maturity Date. For the purpose of
this Note, “Net Cash Flow” shall mean that amount of cash flow available to repay this Note, as verified
in an annual third-party audit, in the priority set forth in the Borrower's Amended and Restated
Operating Agreement of Bellis Fair Family Housing I, LLC dated December 12, 2025. The Lender
reserves the right to review all records to verify cash flow.

The full principal balance and all accrued interest, if any, shall be due on the sale or transfer of the
property described herein, unless such transfers are allowable under the Agreement and not a result of
an event of Default described thereunder.

Application of Payment. Payment shall be applied: (i) first, to late charges, if any; (i), second to the
payment of accrued interest; (iii) third, at the option of the Lender, to the payment of any other amounts
owing under this Note other than accrued interests and principal; and (iv) forth, the reduction of the
principal in this note.



10.

1.

Prepayment. The Borrower may prepay at any time, all or any part of the principal amount due on this
note without payment of penalties or premiums, provided that the Borrower is not in default of this note
and the payment is identified as a prepayment of principal.

Late Charge. If any amount payable hereunder is paid more than fifteen (15) days after the due date
thereof, the Borrower promises to pay a late charge of one percent (1%) of the delinquent amount as
liquidated damages for the extra expense of handling past due payments.

Security. This Note is secured with a Deed of Trust on the property. The Borrow agrees to perform and
comply with all of the agreements, terms, and conditions of Deed of Trust and other documents
executed in conjunction with this Note.

Giving Notice. All notices to the Borrower shall be sent to:

Opportunity Council
1111 Cornwall Avenue
Bellingham, WA 98225
Attn: Executive Director

All noticed to the Lender shall be sent to:

Whatcom County

311 Grand Avenue
Bellingham, WA 98229
Attn: Deputy Executive

Default Remedies. Subject to the terms herein, if a default is made in payment of any amount payable
to the Lender, and after the expiration of any applicable notices and cure periods set forth in the
Agreement, the Deed of Trust, or this Note, the Lender may declare the entire unpaid principal balance
on this Note, and all accrued unpaid interest and late charges, immediately due. Upon the occurrence
and continued default, and after the expiration of any applicable notices and cure periods as described
above, the Lender, at its option, may also, if permitted under applicable law, do one or all of the
following:

a. Increase the interest rate on this Note to 12% per annum; and

b. Add any unpaid accrued interest to principal and such sum will bear interest thereon until paid
at the rate provided.

c. Add any costs associated with third-party collection efforts.

Attorney’s Fees. Should legal action be required to enforce or interpret any of the provisions of this
Note, the Prevailing party shall be entitled to all costs and reasonable attorney’s fees incurred in
connection therewith from the non-prevailing party.



12. Venue. Any action brought to enforce or interpret this Note may, at the option of the Lender, be brought
in Whatcom County, Washington.

13. Governing Law. This Note shall be construed in accordance with the laws of Washington State.

IN WITNESS WHEREOF, Grantor has caused this Note to be signed by its duly authorized representative,
as of the day and year first above written.

Borrower:
Opportunity Council

1111 Cornwall Avenue
Bellingham, WA 98225
Attn: Executive Director

By:
Name:
Title:  Executive Director

STATE OF WASHINGTON )
) ss.
COUNTY OF WHATCOM )

| certify that | know or have satisfactory evidence that is the person who appeared before me
and acknowledged that said person signed this instrument, on oath stated that said person was authorized
to execute the instrument and acknowledged it as the Executive Director of Opportunity Council, a
Washington nonprofit corporation.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year first
above written.

NOTARY PUBLIC in and for the State of Washington, residing at

My commission expires




IN WITNESS WHEREOF, County has caused this Note to be signed by its duly authorized representative,
as of the day and year first above written.

Lender:

Whatcom County

311 Grand Avenue
Bellingham, WA 98229
Attn: Deputy Executive

BY:
Satpal Singh Sidhu
Whatcom County Executive

STATE OF WASHINGTON )
)
County of Whatcom )
This is to certify that on the day of , 2026, before me, the undersigned Notary Public in and

for the State of Washington, personally appeared Satpal Singh Sidhu, to me known to be the Executive of
Whatcom County, the municipal corporation that executed the foregoing instrument, and acknowledged the
said instrument to be the free and voluntary act and deed of said municipal corporation, for the uses and
purposes therein mentioned, and on oath stated that he is authorized to execute said instrument on behalf
of WHATCOM COUNTY.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year first
above written.

NOTARY PUBLIC in and for the State of Washington, residing at

My commission expires

Approved as to Form:

, Chief Civil Deputy Prosecutor



EXHIBIT "H"
(AMORTIZATION SCHEDULE)

WHATCOM COUNTY
Bellis Fair Phase 2 EDI

Principal $1,386,485
Interest Rate 2.00%
Term (Interest + Principal year 6-50) 50

Balance Interest Balance
1 2028 $1,386,485  ($44,122) 27,730 ($16,392) $1,370,093
2 2029 $1,370,093  ($44,122) 27,402 ($16,720) $1,353,372
3 2030 $1,353,372  ($44,122) 27,067 ($17,055) $1,336,317
4 2031 $1,336,317  ($44,122) 26,726 ($17,396) $1,318,920
5 2032 $1,318,920  ($44,122) 26,378 ($17,744) $1,301,176
6 2033 $1,301,176  ($44,122) 26,024 ($18,098) $1,283,078
7 2034 $1,283,078  ($44,122) 25,662 ($18,460) $1,264,617
8 2035 $1,264,617  ($44,122) 25,292 ($18,830) $1,245,787
9 2036 $1,245,787  ($44,122) 24,916 ($19,206) $1,226,580
10 2037 $1,226,580  ($44,122) 24,532 ($19,590) $1,206,990
11 2038 $1,206,990  ($44,122) 24,140 ($19,982) $1,187,008
12 2039 $1,187,008  ($44,122) 23,740 ($20,382) $1,166,625
13 2040 $1,166,625  ($44,122) 23,333 ($20,789) $1,145,836
14 2041 $1,145,836  ($44,122) 22,917 ($21,205) $1,124,630
15 2042 $1,124,630  ($44,122) 22,493 ($21,629) $1,103,001
16 2043 $1,103,001  ($44,122) 22,060 ($22,062) $1,080,939
17 2044 $1,080,939  ($44,122) 21,619 ($22,503) $1,058,435
18 2045 $1,058,435  ($44,122) 21,169 ($22,953) $1,035,482
19 2046 $1,035,482  ($44,122) 20,710 ($23,412) $1,012,069
20 2047 $1,012,069  ($44,122) 20,241 ($23,881) $988,188
21 2048 $988,188  ($44,122) 19,764 ($24,358) $963,830
22 2049 $963,830  ($44,122) 19,277 ($24,845) $938,984
23 2050 $938,984  ($44,122) 18,780 ($25,342) $913,642
24 2051 $913,642  ($44,122) 18,273 ($25,849) $887,792

25 2052 $887,792  ($44,122) 17,756 ($26,366) $861,426



26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
a4
45
46
47
48
49
50

2053
2054
2055
2056
2057
2058
2059
2060
2061
2062
2063
2064
2065
2066
2067
2068
2069
2070
2071
2072
2073
2074
2075
2076
2077

$861,426
$834,533
$807,101
$779,121
$750,580
$721,470
$691,777
$661,490
$630,598
$599,087
$566,947
$534,163
$500,724
$466,616
$431,825
$396,340
$360,144
$323,225
$285,568
$247,156
$207,977
$168,014
$127,252

$85,675

$43,265

($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,122)
($44,130)

17,229
16,691
16,142
15,582
15,012
14,429
13,836
13,230
12,612
11,982
11,339
10,683
10,014
9,332
8,637
7,927
7,203
6,465
5711
4,943
4,160
3,360
2,545
1,713
865

($26,893)
($27,431)
($27,980)
($28,540)
($29,110)
($29,693)
($30,286)
($30,892)
($31,510)
($32,140)
($32,783)
($33,439)
($34,108)
($34,790)
($35,485)
($36,195)
($36,919)
($37,657)
($38,411)
($39,179)
($39,962)
($40,762)
($41,577)
($42,409)
($43,257)

$834,533
$807,101
$779,121
$750,580
$721,470
$691,777
$661,490
$630,598
$599,087
$566,947
$534,163
$500,724
$466,616
$431,825
$396,340
$360,144
$323,225
$285,568
$247,156
$207,977
$168,014
$127,252
$85,675
$43,265
$0



EXHIBIT "I"
(PRIORITIZATION AND SUBORDINATION AGREEMENT)



Whatcom County, WA

Total: $323.50 Pgs=21 2025'1 201 364
SUBA 12/15/2025 10:37 AM
Request of: FIRST AMERICAN TITLE INSURANCE COMPAN
eRecorded by: SNGRISRATTLE

AFTER RECORDING RETURN TO:

Bellis Fair Family Housing II, LLC
c¢/o Opportunity Council

Attn. Executive Director

1111 Cornwall Avenue
Bellingham, WA 98225

Grantors:

Grantees:

Abbrev. Legal Descr.:

Assessor’s Tax Parcel:

Reference Numbers:

First Am NCS-1278514

PRIORITY AND SUBORDINATION AGREEMENT
(Bellis Fair IT)

WASHINGTON STATE HOUSING FINANCE COMMISSION
KEYBANK NATIONAL ASSOCIATION

WASHINGTON STATE DEPARTMENT OF COMMERCE
CITY OF BELLINGHAM

WHATCOM COUNTY

OPPORTUNITY COUNCIL

BELLIS FAIR FAMILY HOUSING II, LLC

BF FAMILY HOUSING I1 MANAGER, LLC

NI

WASHINGTON STATE HOUSING FINANCE COMMISSION
KEYBANK NATIONAL ASSOCIATION

WASHINGTON STATE DEPARTMENT OF COMMERCE
CITY OF BELLINGHAM

WHATCOM COUNTY

OPPORTUNITY COUNCIL

BF FAMILY HOUSING I1 MANAGER, LLC

Nk W=

Lot 2, BELLIS FAIR MALL TRACT B SP NO. 2745, Rec. 2023-1000311,
Whatcom County
(Full Legal Description on Exhibit A)

3802133244430000

Extended Use Agreement: 1025~ | 2012492
Commerce Covenant: 7 s \2.0|298
City Covenant: 2024-0601605

County Covenant

Bank Deed of Trust: 2025%~12.0\2°4
Commerce Deed of Trust: 2025~120\2\)
Commerce Assignment: 2026 2038

City Deed of Trust: 205~ {IDl4 ObL




PRIORITY AND SUBORDINATION AGREEMENT

This PRIORITY AND SUBORDINATION AGREEMENT (“Agreement”) is made as of

DecemBH 12, 2025, by and among WASHINGTON STATE HOUSING FINANCE
COMMISSION, a Washington public body corporate and politic (“Commission”);
KEYBANK NATIONAL ASSOCIATION, a national banking association (“Bank™);
WASHINGTON STATE DEPARTMENT OF COMMERCE, a state agency
(“Commerce”); CITY OF BELLINGHAM, a municipal corporation (the “City”),
WHATCOM COUNTY, a municipal corporation (the “County”, and together with the Bank,
Commerce, and the City, and their respective successors in interest, are referred to herein, in
each case for so long as the Deed of Trust or Covenant (as such terms are defined below), of
which that Party is a beneficiary remains a lien of record on any part of the Property (as defined
below), as “Lenders” and each individually, a “Lender”. in each case only in such Party’s
capacity as the holder or assignee of the obligations secured by its Deed of Trust or as the
beneficiary of its Covenant, as applicable); OPPORTUNITY COUNCIL, a Washington
nonprofit corporation (“Sponsor”); BF FAMILY HOUSING II MANAGER, LLC, a
Washington limited liability company (the “Managing Member”); and BELLIS FAIR
FAMILY HOUSING II, LLC, a Washington limited liability company (the “Company”). The
Bank, Commerce, City, County, Sponsor, Managing Member, Company and Commission, and
their respective successors and assigns, are individually referred to as a “Party” and are
collectively referred to as the “Parties.”

This Agreement is made with reference to the following facts:

A. Company’s Interest. The Company is the owner of certain real property
located in the City of Bellingham, County of Whatcom, Washington, as legally described on
the attached Exhibit A (the “Property,” which term includes all improvements now and
hereafter constructed thereon). The Property will be developed using a combination of public
and private funds to serve as a mixed-use development with 64 affordable housing units
(collectively, the “Project™).

B. Commission’s Interest. The Company has obtained financing for the Project
through the use of Low-Income Housing Tax Credits (“LIHTC”). In connection with the
LIHTC, the Company has executed a Regulatory Agreement (Extended Use Agreement) in
favor of the Commission dated on or about the date hereof (“Extended Use Agreement”), to be
recorded in the official public land records of Whatcom County, Washington (the “Official
Records™).

C. Bank’s Interest. The Bank and the Company have entered into a Construction
Loan Agreement (the “Bank Loan Agreement”) which sets forth the terms and conditions under

PRIORITY AND SUBORDINATION AGREEMENT 2
BELLIS FAIRTI




which the Bank has agreed to lend the Company in an amount not to exceed $15,100,000 (the
“Bank Loan”) to finance the Project. The Bank Loan is evidenced by a Promissory Note (the
“Bank Note™), made by the Company to the order of the Bank. Repayment of the Bank Note is
secured by, among other security documents, a Deed of Trust, Assignment of Leases and Rents,
Assignment of Contracts, Security Agreement, and Fixture Filing made by the Company in
favor of First American Title Insurance Company, as trustee, and the Bank, as beneficiary,
dated on or about the date hereof, to be recorded in the Official Records (the “Bank Deed of
Trust”), encumbering the Company’s interest in the Property, an Assignment of Leases and
Rents made by the Company in favor of the Bank, dated on or about the date hereof, to be
recorded in the Official Records (the “Bank ALR”), and a UCC-1 Financing Statement, which
shows the Company as debtor, and the Bank as secured party, filed with the Department of
Licensing, Uniform Commercial Code Division of the State of Washington (the “Bank
Financing Statement”). The Bank Loan Agreement, the Bank Note, the Bank Deed of Trust,
Bank ALR, Bank Financing Statement, and all documents executed by the Company in
connection therewith, are referred to collectively as the “Bank Loan Documents.”

D. City’s Interest. The City and the Company have entered into that certain
Funding Agreement effective as of June 21, 2024, which was amended pursuant to that certain
First Amendment to City Funding Agreement effective as of the date hereof, pursuant to which
the City agreed to provide a loan in the amount of $4,800,000 to the Company, secured by the
Property (as amended, the “City Loan”) for acquisition and development of the Project. The
City Loan is evidenced by that certain Amended and Restated Promissory Note made by the
Company to the order of the City, and secured by an Amended and Restated Deed of Trust
executed by the Company, as grantor, in favor of First American Title Insurance Company, as
trustee, and the City, as beneficiary, dated as of the date hereof and recorded in the Official
Records (the “City Deed of Trust™), encumbering the Company’s interest in the Property. As
consideration for the City Loan, the Company also executed that certain Low Income Housing
Covenant encumbering the Company’s interest in the Property, dated as of June 21, 2024, and
recorded in the Official Records as Instrument No. 2024-0601605 (the “City Covenant”). All
documents identified in this Recital D, and any documents executed by Sponsor and/or the
Company in connection therewith, are collectively referred to as the “City Loan Documents.”
References to the City Loan Documents include all advances made under the City Deed of
Trust, whether optional or obligatory, and all modifications, extensions, renewals or
replacements of the City Deed of Trust.

E. Commerce’s Interest. Commerce made a loan to the Sponsor in the original
principal amount of $5,000,000 through Commerce’s Housing Trust Fund Program (the
“Commerce Loan”). To evidence the Commerce Loan, Commerce and the Sponsor entered
into that certain Capital Funding Contract (Contract No. 24-94110-022) (the “Commerce
Contract”). Pursuant to the Commerce Contract, the Sponsor executed a Promissory Note in
the amount of $5,000,000 (the “Commerce Note™) and the Company executed (a) a Low Income
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Housing Covenant Agreement (the “Commerce Covenant™) dated on or about the date hereof,
to be recorded in the Official Records, and (b) a Deed of Trust appointing First American Title
Insurance Company as trustee and naming Commerce as beneficiary, dated on or about the date
hereof, to be recorded in the Official Records (the “Commerce Deed of Trust”). Commerce,
the Company, and the Sponsor subsequently entered into that certain Assignment, Assumption
and Consent Agreement, dated on or about the date hereof, to be recorded in the Official
Records (the “Commerce Assignment”), whereby the Company assumed the Sponsor’s interest
in the Commerce Contract and Commerce Note. All documents identified in this Recital E,
and any documents executed by Sponsor and/or the Company in connection therewith, are
collectively referred to as the “Commerce Loan Documents”. References to the Commerce
Loan Documents include all advances made under the Commerce Deed of Trust, whether
optional or obligatory, and all modifications, extensions, renewals or replacements of the
Commerce Deed of Trust.

F. County’s Intended Future Interest. The County has agreed to loan funds to the
Sponsor for the development of the Project in the approximate amount of $1,386,485 (the
“County Loan”), which will be awarded after the date of this Agreement. The County Loan will
be evidenced by a Promissory Note executed by the Sponsor in the amount of $1,386,485 (the
“County Note”). The County Loan will be secured by a Deed of Trust, Assignment of Leases and
Rents, Security Agreement and Fixture Filing in favor of First American Title Insurance Company
as trustee and the County as beneficiary (the “County Deed of Trust”), to be recorded in the
Official Records after the date of this Agreement. In connection with the County Loan, the
Company will also execute that certain Low Income Housing Covenant encumbering the
Company’s interest in the Property, to be recorded in the Official Records after the date of this
Agreement (the “County Covenant”). The County, the Company, and the Sponsor intend to
subsequently enter into an Assignment, Assumption and Consent Agreement to be recorded in
the Official Records (the “County Assignment™), whereby the Company will assume the
Sponsor’s interest in the County Note. All documents identified in this Recital F, and any
documents executed by Sponsor and/or the Company in connection therewith, are collectively
referred to as the “County Loan Documents”. References to the County Loan Documents
include all advances made under the County Deed of Trust, whether optional or obligatory, and
all modifications, extensions, renewals or replacements of the County Deed of Trust.

G. Sponsor’s Interests. Pursuant to the Amended and Restated Operating
Agreement of the Company, the Sponsor and/or the Managing Member has been granted a
purchase option and right of first refusal to purchase the Company’s interest in the Property
(together with any other rights of the Sponsor or the Managing Member to acquire the Property
or any interest therein, pursuant to the Amended and Restated Operating Agreement of the
Company or otherwise, the “Sponsor Option™). The Sponsor Option is not recorded.
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H. Definitions. The Bank Deed of Trust, City Deed of Trust, Commerce Deed of
Trust, and County Deed of Trust described above shall each be referred to individually as a
“Deed of Trust” or collectively as the “Deeds of Trust.” The Extended Use Agreement, City
Covenant, Commerce Covenant, and County Covenant described above shall each be referred
to individually as a “Covenant” or collectively as the “Covenants.” All of the documents
discussed in the Recitals section of this Agreement are collectively referred to as the
“Documents” and the information and definitions contained in the Recitals are acknowledged
by the Parties to be an incorporated, integral part of this Agreement.

I. Purpose. The parties wish to enter into this Agreement in order to establish
their respective rights and priorities regarding the Property, all as more fully set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual agreements and undertakings
herein contained, the Parties agree as follows:

1. Priorities. Regardless of the time each Party’s interest in or lien on the Property
was or shall be created or recorded, such interests and liens have and shall have the following
priorities:

(a)  First Priority. The Extended Use Agreement shall have first priority. The liens,
rights and interests of the Parties created under documents with a lesser priority as established
in this Agreement are hereby made subordinate and subject to the rights and interests of the
Commission under the Extended Use Agreement. Subject to the terms of the Extended Use
Agreement, the Extended Use Agreement shall survive foreclosure of any lien with a lesser
priority as established in this Agreement and shall be binding upon any person that acquires the
Property by means of such foreclosure or deed in lieu thereof, or that is a successor to one who
acquires the Property by such means, for so long as such person shall retain an interest in the
Property.

(b)  Second Priority. The Commerce Covenant shall have second priority. The
liens, rights and interests of the Parties created under documents with a lesser priority as
established in this Agreement are hereby made subordinate and subject to the rights and
interests of Commerce under the Commerce Covenant. Subject to the terms of the Commerce
Covenant, the Commerce Covenant shall survive foreclosure of any lien with a lesser priority
as established in this Agreement and shall be binding upon any person that acquires the Property
by means of such foreclosure or deed in lieu thereof, or that is a successor to one who acquires
the Property by such means, for so long as such person shall retain an interest in the Property.

() Third Priority. The City Covenant shall have third priority. The liens, rights
and interests of the Parties created under documents with a lesser priority as established in this

PRIORITY AND SUBORDINATION AGREEMENT 5
BELLIS FAIR IT

-



Agreement are hereby made subordinate and subject to the rights and interests of the City under
the City Covenant. Subject to the terms of the City Covenant, the City Covenant shall survive
foreclosure of any lien with a lesser priority as established in this Agreement and shall be
binding upon any person that acquires the Property by means of such foreclosure or deed in lieu
thereof, or that is a successor to one who acquires the Property by such means, for so long as
such person shall retain an interest in the Property.

(d)  Fourth Priority. Once recorded, the County Covenant shall have fourth
priority. Once recorded, the liens, rights and interests of the Parties created under documents
with a lesser priority as established in this Agreement are hereby made subordinate and subject
to the rights and interests of the County under the County Covenant. Subject to the terms of
the County Covenant, once recorded, the County Covenant shall survive foreclosure of any lien
with a lesser priority as established in this Agreement and shall be binding upon any person that
acquires the Property by means of such foreclosure or deed in lieu thereof, or that is a successor
to one who acquires the Property by such means, for so long as such person shall retain an
interest in the Property.

(e) Fifth Priority. The Bank Deed of Trust, Bank ALR, and Bank Financing
Statement shall have fifth priority. The liens, rights and interests of the Parties created under
documents with a lesser priority as established in this Agreement are hereby made subordinate
and subject to the rights and interests of the Bank under the Bank Deed of Trust.

® Sixth Priority. The Commerce Deed of Trust and the Commerce Assignment
shall together be sixth in priority. The liens, rights and interests of the Parties created under
documents with a lesser priority as established in this Agreement are hereby made subordinate
and subject to the rights and interests of Commerce under the Commerce Deed of Trust and the
Commerce Assignment.

€] Seventh Priority. The City Deed of Trust shall be seventh in priority. The
liens, rights and interests of the Parties created under documents with a lesser priority as
established in this Agreement are hereby made subordinate and subject to the rights and
interests of the City under the City Deed of Trust.

(h)  Eighth Priority. Once recorded, the County Deed of Trust and the County
Assignment shall be eighth in priority. Once recorded, the liens, rights and interests of the
Parties created under documents with a lesser priority as established in this Agreement are
hereby made subordinate and subject to the rights and interests of the County under the County
Deed of Trust and County Assignment.

@) Ninth Priority. The Sponsor Option shall be ninth in priority.
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For purposes of this Section 1, the lien or interest with “lesser priority” is the one with
the higher numerical designation, so that, for example, “fifth priority” is a “lesser priority” than
“fourth priority.”

The Parties acknowledge that, notwithstanding the priority of the Covenants, to the
extent there are no conflicts, the Covenants apply simultaneously, and the grantors thereunder
are obligated to comply with each of them regardless of their relative priority or order of
recording including, without limitation, the requirements in 26 U.S.C. § 42(h)(6)(E)(ii) and 26
U.S.C. § 142(d) contained in the Extended Use Agreement.

Any right of the Sponsor or any other Party to acquire the Property or any part thereof
pursuant to any option or right of first refusal, including the Sponsor Option under the Amended
and Restated Operating Agreement of the Company, is hereby made subject and subordinate to
the other Lender’s liens and interests described above and as set forth above. The Parties agree
that the Lenders do not have any obligation to each other to advance funds or to see to the
application of their respective loan proceeds and that any application of such proceeds contrary
to the terms of any loan document shall not defeat the subordinations granted herein in whole
or in part. The Parties also agree that except for such obligations as the Company or the Sponsor
may have to other Parties hereto pursuant to agreements with such Parties: (i) the Parties do not
have any obligations to each other to advance funds or to see to the application of their
respective loan proceeds; and (ii) any application of such proceeds contrary to the terms of any
Documents shall not defeat the subordinations granted herein in whole or in part; and (iii)
nothing contained in this Agreement shall impair the right of any Party to pursue any right or
remedy available to it in any of the agreements, covenants, regulatory agreements, deeds of
trust or options referenced herein.

Each Covenant encumbering the Property shall survive the foreclosure of any deed of
trust on the Property and shall be binding upon any person acquiring an interest in the Property
by means of such foreclosure or deed in lieu thereof (unless such Covenant terminates upon
foreclosure pursuant to the terms of such Covenant, in which case the terms of the applicable
Covenant shall control over this Agreement), or that is a successor to one who acquires the
Property by such means, for so long as such person shall retain the Property or hold any other
interest in the Property, provided that nothing contained herein shall be deemed to amend the
termination provisions in any Covenant.

Notwithstanding any other provisions of this Agreement, the priorities established
hereunder shall not apply to, nor affect the security position of, any security agreement or pledge
of cash accounts or other property to which only one Party hereto has been granted a security
interest.
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The payment obligations of the Company under the City Loan Documents, the
Commerce Loan Documents, and the County Loan Documents (collectively, the “Subordinate
Loan Documents”) are hereby subordinated to the obligations of the Company under the Bank
Loan Documents, subject to the terms of this Section 1. The Company may make regularly
scheduled payments under the Subordinate Loan Documents, if required, as long as all
payments under the Bank Loan Documents are current and not delinquent or in arrears, and
only so long as at the time of such payment: (a) no Event of Default or Default (as defined in
the Bank Loan Documents) exists under the Bank Loan Documents; and (b) the payment would
not result in a violation of any of the Company’s covenants set forth in the Bank Loan
Documents (“Permitted Payments™). At all times until the Bank Loan has been paid in full, all
current payment obligations of the Company under the Bank Loan Documents shall be first
paid in full by the Company before any payment shall be made by the Company under the
Subordinate Loan Documents. In the event of any assignment by the Company for the benefit
of the Company’s creditors, or any bankruptcy proceedings instituted by or against the
Company, or the appointment of any receiver for the Company or the Company’s business or
assets, or of any dissolution or other winding up of the affairs of the Company or of the
Company’s business or assets, any assignee, trustee in bankruptcy, receiver, and other person
or persons in charge are hereby directed to pay to Bank the full amount of the Bank Note before
making any payments under the Subordinate Loan Documents. In the event that any payment
is made to a Lender under the Subordinate Loan Documents that is not permitted hereunder,
such payment shall be held by the applicable Lender, in trust for the benefit of the Bank and
shall be paid forthwith over and delivered to the Bank for application to the payment of amounts
owed under the Bank Loan Documents.

Until the Bank Loan has been repaid in full, City, Commerce, and County (each a
“Subordinate Lender,” and collectively, the “Subordinate Lenders”) agree for the benefit of
Bank and its successors and assigns, that if a default occurs and is continuing under the
Subordinate Loan Documents, Subordinate Lender shall not, without Bank’s prior written
consent, accelerate its loan, commence foreclosure proceedings with respect to the Property,
collect rents, appoint (or seek the appointment of) a receiver or institute any other enforcement
action with respect to the Property (excluding any action by Subordinate Lender, not previously
enumerated, for other than monetary relief including, but not limited to specific performance,
mandatory injunctive relief, or similar equitable remedy to compel compliance by Borrower
with the terms of the Covenants. Consistent with the foregoing, each Subordinate Lender may
require replacement of the property manager of the Property, but only to the extent authorized
in the applicable Covenant and only following written notice of such action having been
provided to Bank. Any replacement (or action for replacement of) of the property manager of
the Property by Senior Lender is subject to Subordinate Lender’ prior written consent, which
consent Subordinate Lender will not unreasonably withhold.
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2. Reliance; Company’s Consent. It is understood by the Parties hereto that the
Lenders would not enter into, or make disbursement under, their respective loan documents
without this Agreement. The Company consents to all the terms hereof.

3. Insurance or Condemnation Proceeds. Notwithstanding any provision of the
Subordinate Loan Documents to the contrary, so long as amounts under the Bank Loan
Documents remain unpaid, in the event of any damage to, or destruction, taking or
condemnation (including deed in lieu thereof) of, the Property or any portion thereof, the
application of any insurance or condemnation proceeds shall be governed by the terms of the
Bank Loan Documents. Any funds to be applied to repair or restoration shall be held and
administered by the Bank in accordance with the Bank Loan Documents, and the Bank shall be
entitled to reasonable compensation for its services in connection with the administration of
such funds, as set forth in the Bank Deed of Trust, provided that, if applicable law does not
permit a lender to hold such proceeds, then the Bank shall have the right to designate an
insurance trustee to administer the proceeds consistent with the Bank Deed of Trust subject to
applicable law. For so long as amounts under the Bank Loan Documents remain unpaid, the
Bank shall have all approval, consent, and oversight rights in connection with any insurance
claims relating to the Property and any decisions regarding the use of insurance or
condemnation proceeds after a casualty loss or condemnation notwithstanding any rights of the
other Lenders under the Subordinate Loan Documents.

4. Rents. The Parties understand that the Company has assigned all leases,
income, rents, and profits of the Property in connection with the Bank Loan Documents. The
Parties agree that upon default under the Bank Loan Documents, the Bank shall have the
absolute right to collect all rents and profits from the Property as provided in the Bank Loan
Documents.

5. Miscellaneous.

(a) Entire Agreement. This Agreement constitutes the entire agreement among the
Parties with respect to the priority of each Party’s liens and interests in the Property described
herein and all prior understandings and agreements on that subject are superseded hereby.

(b)  Applicable Law. This Agreement shall be governed by, and construed in
accordance with, the laws of the state of Washington. Venue shall be Whatcom County,
Washington.

() Notices. All notices to be given pursuant to this Agreement shall be in writing
and shall be deemed given when hand-delivered within normal business hours, when actually
received by facsimile transmission during normal business hours, or two (2) business days after
deposit in the U.S. mail, postage prepaid, (one (1) business day if sent by overnight courier) to
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the Parties hereto at the addresses set forth below, or to such other place as a Party may from
time to time designate by notice to the other Parties. No transferee or successor of a Party hereto

shall be entitled to notices or opportunity to cure defaults hereunder unless notice of the transfer
is given in accordance with this subsection.

Commission:  Washington State Housing Finance Commission
1000 Second Avenue, Suite 2700
Seattle, Washington 98104-1046
Attn: Executive Director

Bank: KeyBank National Association
4910 Tiedeman Road, 3rd Floor
Mail Code OH-01-51-0311
Brooklyn, Ohio 44144
Attention: Community Development Lending
Telephone: (216) 689-5579
Reference: Bellis Fair Family Housing II, LLC

Commerce: Washington State Department of Commerce
Housing Trust Fund
P.O. Box 42525
Olympia, WA 98504-2525
Attn: Multifamily Housing Unit

City: City of Bellingham
Planning and Community Development
210 Lottie Street
Bellingham, WA 98225
Attn: Samya Lutz

With a copy to:
Office of the City Attorney

210 Lottie Street
Bellingham, WA 98225
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County: Whatcom County
311 Grand Avenue, Suite 108
Bellingham, WA 98225
Attn: County Executive

Sponsor: Opportunity Council
1111 Cornwall Avenue
Bellingham, WA 98225
Attn: Executive Director

Company: Bellis Fair Family Housing I, LLC
¢/o Opportunity Council
1111 Cornwall Avenue
Bellingham, WA 98225
Attn: Executive Director

With a copy to:

PNC LIHTC Fund 97 MT 1, LLC

Columbia Housing SLP Corporation

Fox Tower

805 SW Broadway, Suite 2200

Portland, Oregon 97205-3339

Building Code: YFTP

Attention: Asset Management (Bellis Fair II)

Holland & Knight LLP

10 St. James Avenue, 12th Floor
Boston, Massachusetts 02116
Attention: Kristen Cassetta, Esq

with a copy to:

SRI-Blueridge Pacific, LLC

c/o Shelter Resources, Inc.

2223 112th Avenue NE, Suite 102
Bellevue, Washington 98004
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Managing BF Family Housing Il Manager, LLC
Member: c/o Opportunity Council

1111 Cornwall Avenue

Bellingham, WA 98225

Attn: Executive Director

(d) Successors; Assignment. This Agreement is for the benefit of the Lenders and
their respective successors and assigns, and not for the benefit of the Company. Any provision
hereof may be waived or modified by agreement of the Lenders (or by any two or more of them,
if the other(s) are unaffected thereby) without the consent of the Company and without affecting
the priority of the liens and interests of the Lenders. The heirs, administrators, assigns and
successors-in-interest of the Parties shall be bound by this Agreement. This Agreement may
be assigned by a Party only as a part of an assignment of such Party’s loan documents described
in this Agreement.

(e) Amendment. This Agreement may be amended only by a writing signed by the
Parties hereto, but this clause shall not impair the validity of any further agreements among
fewer than all of the Parties hereto as among themselves.

() Counterparts. This Agreement may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument and whether or not all
Parties execute each counterpart.

(2) Completion of Recording Information. If this Agreement is signed without
completion of certain recording information called for above, any title insurance company
acting on the instructions of any Party is hereby authorized to insert such information prior to
recording this Agreement.

(h)  Consent to Other Parties’ Loan Documents. By executing this Agreement,
each Party hereby acknowledges and consents to the execution of, and, where appropriate, the
recording of, the documents described in Recitals A through G herein.

[signature pages follow]
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of

the day and year first written above.

COMMISSION:

WASHINGTON STATE HOUSING FINANCE COMMISSION,
a public body corporate and politic of the State of Washington

. (FUAV S

Name: Lisa Vatske
Title: Director, MHCF Division

STATE OF WASHINGTON )
) ss.

COUNTY OF KING )

I certify that I know or have satisfactory evidence that Lisa Vatske, is the person who appeared
before me and said person acknowledged that she signed this instrument, on oath stated that she
was authorized to execute the instrument and acknowledged it as the Director, MHCF Division
of the Washington State Housing Finance Commission, a public body corporate and politic
of the State of Washington, to be the free and voluntary act of such party for the uses and

purposes mentioned in the instrument.
Wﬁ -, 27/

—
DATED: ”"7»—‘ CLols5 |
J
SSewREL S 6y, . ]
Gy o ! I, Print Name: M:C"\G’C[ S. éﬂf/

%,
TAQ e 4
NI . P ¢
z Residing at:_[ ' (7€ £ ou/;f'//

8 E& ’
N, 091 & S My appointment expires: A’ lp’/ | 7{ 2ot7
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first written above.

BANK:

KEYBANK NATIONAL ASSOCIATION,
a national banking association

By:
Name: Ted RBSbj
Title: Vice President

e

STATE OF OHIO )
) ss.

COUNTY OF __ CUYAHOGA )

I certify that I know or have satisfactory evidence that _Ted Robinson s the person
who appeared before me, and said person acknowledged that said person signed this instrument,
on oath stated that said person was authorized to execute the instrument and acknowledged it
as the _Vice President of KEYBANK NATIONAL ASSOCIATION, a national banking
association, to be the free and voluntary act of such party for the uses and purposes mentioned
in the instrument.

Dated: December 10 52025,

1

[ X :/,f‘/ ' f IEEVE
f / %/ ULl yf L
SRR s, N(?tary Public
g Print Name___ Melanie Sarver )
% . - 7 OB LY
) i MELANIESARVER My commission expires ___f / [/ / ﬂf /)4?: )
%z Notary Public, State of Ohio ’
i My Commission Expires:
\\?‘”S
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first written above.

COMMERCE:

WASHINGTON STATE DEPARTMENT OF COMMERCE,
a state agency

Name: TEdE Af/ (A €
Title: Interim Assistant Director, Housing Division

STATE OF WASHINGTON
ss.

COUNTY OF THURSTON

I certify that [ know or have satisfactory evidence that 720D _ &/ lehen s
the person who appeared before me, and said person acknowledged that said person signed this
instrument, on oath stated that said person was authorized to execute the instrument and
acknowledged it as the Interim Assistant Director of the Housing Division of the
WASHINGTON STATE DEPARTMENT OF COMMERCE, a state agency, to be the free
and voluntary act of such party for the uses and purposes mentioned in the instrument.

In Witness Whereof [ have hereunto set my hand and affixed my official seal the
day of _Decinhir 2025.

Print Name:__
Residing at: (- L
My appointment”’exp’ires: 2/ 2¢f 202 i

Notary Public
State of Washington
License Number 178020
My Commission Expires

8, 2029

¢ % ey
£33 FiALN 4 A I
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first written above.

CITY:

CITY OF BELLINGHAM

Kim Lund, Mayor )

Date: /<9 / \[d\g\\

i

Jé

Attest:

Approved as to Form:

(i, W g0 % 8.

Ofﬁwof City Attorney Diggttor of Planning y/Community Development

‘STATE OF WASHINGTON )
COUNTY OF WHATCOM )

[ certify that I know or have satisfactory evidence that KIM LUND is the person who appeared before
me, and said person acknowledged she signed this instrument on oath stated she was authorized to
execute the instrument and acknowledged it as the Mayor of the CITY OF BELLINGHAM to be the
free and voluntary act of such party for the useg apd purposes mentioned in the instrument.

Dated: [9] 01 ]202€ - (/&C/MAO

\\\‘\\‘l\;:{‘t‘\i l éluz,,,, ", Signature of Notary Public
WL ¢ N

s 50@ A \6'203§%. Z Z Name Printed

Sx TARy @ Z

S eew _:Z —_nNetang puplic,

E; m?,% PyBLIC §e = Title

Z, AN &_.‘ (@) § . . .

> :,)20 g ﬂfq[nbe},?“?\"; C;:\\\‘\ My Appointment Expires:__ 7 ,, le ) 2029
//// F V.\‘[KS\‘\ N
i
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first wnitten above.

COUNTY:

WHATCOM COUNTY, a political subdivision of the State of Washington

By: g 7M | Kayla Schott-Bresier

Name: gatpal §idhu ~Deputy Execut
Title: County Executive

APPROVE TO FORM

"“*-.\\%
1 -2 - _ 2/7 /> <
v ST rt
Clarfstopher secuting Attorney 7 £ 44 Date
G-re T 7
STATE W {GTON )
) W

COUNTY OF WHATCOM ) Sty - B

o™
I hereby certify that I know or have satisfactory evidence that Satpal-Sidhu appeared before me,

and acknowledged that he/she signed this instrument on oath stated that he/she was authorized to

-
execute this instrument, and acknowledged it as tﬁé%ounty Executive of WHATCOM COUNTY, a
political subdivision of the State of Washington, to be the free and voluntary act of such entity for the
uses and purposes mentioned in this instrument.

i
GIVEN under my hand and official seal this __ }®  day of Decwwdoe 5 2025,

Wy, AN

oW 7, .
o WKE Lo 7, Notary Public
o Ea&ji'* % i

Print Name .)"'k" Lﬁe:;-a

My commission expires __ 12+ Ve - 2S

. amo',’;
& Sspe® \\\\

X
rmtiey
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first written above.

SPONSOR:

OPPORTUNITY COUNCIL,
a Washington nonprofit corporation

By:
Name: Greg Winter
Title: Executive Director

STATE OF WASHINGTON )
) ss.
COUNTY OF WHATCOM )

I certify that I know or have satisfactory evidence that Greg Winter is the person who appeared
before me and acknowledged that said person signed this instrument, on oath stated that said
person was authorized to execute the instrument and acknowledged it as the Chief Financial
Officer of Opportunity Council, a Washington nonprofit corporation, to be the free and
voluntary act of such nonprofit corporation for the uses and purposes mentioned in the
instrument.

DATED this 15" _day of Teceroec 2025, 7 Y AWZ4

(Seal or Stamp) (o LA L A
g, (Signature of Nogdry)
SWNeSE p L,
Seion el 2, Aol
\\\\\§.g\((;;38-20§4),’02.§\o//// } elisse  ole Lean
S S200 i 1 7
S Siotany oz = (Legibly Print or Stamp Name of Notary)
R
z o PuBLC BFF NOTARY PUBLIC in and for the State of Washington
Z%%s, S Mv C +ssion Exbi
2 g PO S ommission Expires: {y)e
’//,-7)‘@:?'-9..’Vumbef-?' CD&\\\ Y P 'Y] \1 ¥, 30dF
////, /OF : WA é\’\\‘i\\\\\
Dty
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first written above.

COMPANY:

Bellis Fair Family Housing IT, LLC,
a Washington limited liability company

By: BF Family Housing II Manager, LLC
Its: Managing Member

By: Opportunity Council
Its: Manager

Name: Greg Winter
Title: Executive Director

STATE OF WASHINGTON )
) ss.
COUNTY OF WHATCOM )

I certify that I know or have satisfactory evidence that Greg Winter is the person who appeared
before me and acknowledged that said person signed this instrument, on oath stated that said
person was authorized to execute the instrument and acknowledged it as the Executive Director
of Opportunity Council, manager of BF Family Housing IT Manager, LLC, managing member
of Bellis Fair Family Housing II, LLC, a Washington limited liability company, to be the free
and voluntary act of such nonprofit corporation on behalf of such company on behalf of such
company for the uses and purposes mentioned in the instrument.

DATED this _\S*_day of Decemloec 2025 / / (j
’/,/,/,/‘/ / Y i > A

(Seal g Stamp) : :
\\\\\\\ \ESE D é‘///’ 2 (Signature of No;g@
S (T A
SIS 0007 Aneliese ole Leer
= &-(BTA‘I'?. y ¢ ';.Z = (Fegibly Print or Stamp Name of Notary)
ERR TV N
Z0, = § NOTARY PUBLIC in and for the State of Washington
///Z/\@ Numbel S My Commission Expires: yy) 2%, o=
25 OF s N au,,
/sy WAS \\\\
U
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IN WITNESS WHEREOF, the Parties hereto have entered into this Agreement as of
the day and year first written above.

MANAGING MEMBER:

BF FAMILY HOUSING II MANAGER, LLC,
a Washington limited liability company

By: Opportunity Council
Its: Manager

Name: Greg Winter
Title: Executive Director

STATE OF WASHINGTON )
) ss.
COUNTY OF WHATCOM )

I certify that I know or have satisfactory evidence that Greg Winter is the person who appeared
before me and acknowledged that said person signed this instrument, on oath stated that said
person was authorized to execute the instrument and acknowledged it as the Executive Director
of Opportunity Council, manager of BF Family Housing II Manager, LLC, a Washington
limited liability company, to be the free and voluntary act of such nonprofit corporation on
behaif of such company for the uses and purposes mentioned in the instrument.

py %

DATED this \S' day of T ecermyoer

(Seal or Stamp)
g, (Signature of Noi#y)
\\\\\ \/\E.S_ .E.. 08///// 4
Sk ssion g 2 S : / [ ecy
ST 2 ~rnneliese  ple Leew
5\ v:,-"c? Q:OTAHi) "‘%Ozéz (ﬁegfbly Print or Stamp Name of Notary)
= @ o HE-—
= m"-,r:c&') PUBLIC (é;j% = NOTARY PUBLIC in and for the State of Washington
Z 52 OS] My Commission Expires: py/
e M RS ’ PISSt V]ey 39, 2o
8 WASANS
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EXHIBIT A
LEGAL DESCRIPTION

The Land referred to herein below is situated in the County of Whatcom, State of Washington,
and is described as follows:

Parcel A:

LOT 2 OF BELLIS FAIR MALL TRACT B SHORT PLAT NO. 2745 RECORDED UNDER
RECORDING NO. 2023-1000311, RECORDS OF WHATCOM COUNTY, WASHINGTON.

Parcel B:

A NON-EXCLUSIVE EASEMENT FOR ELECTRIC LINE AS CREATED BY THAT
EASEMENT AGREEMENT RECORDED UNDER RECORDING NO. 2025-1002482,
RECORDS OF WHATCOM COUNTY, WASHINGTON.

Parcel C:

A NON-EXCLUSIVE EASEMENT FOR STORMWATER AS CREATED BY THAT
STORMWATER EASEMENT AGREEMENT RECORDED UNDER RECORDING NO.
2025-1002528, RECORDS OF WHATCOM COUNTY, WASHINGTON.

Parcel D:

A NON-EXCLUSIVE EASEMENT FOR DRIVEWAY AND PARKING AS CREATED BY
THAT DRIVEWAY AND PARKING EASEMENT AGREEMENT RECORDED UNDER
RECORDING NO. 2024-1200439, RECORDS OF WHATCOM COUNTY, WASHINGTON.
Parcel E:

A NON-EXCLUSIVE EASEMENT FOR NO-BUILD AREA AS CREATED BY THAT NO-

BUILD EASEMENT AGREEMENT RECORDED UNDER RECORDING NO. 2024-
1200440, RECORDS OF WHATCOM COUNTY, WASHINGTON.

PRIORITY AND SUBORDINATION AGREEMENT EXHIBIT A
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AMENDED AND RESTATED
OPERATING AGREEMENT OF
BELLIS FAIR FAMILY HOUSING II, LLC

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) is
entered into as of December 12, 2025, by and among BF FAMILY HOUSING II MANAGER, LLC, a
Washington limited liability company (the “Managing Member”’), PNC LIHTC FUND 97 MT 1, LLC,
a Delaware limited liability company (the “IM”), and COLUMBIA HOUSING SLP CORPORATION,
an Oregon corporation (the “SM”).

WITNESSETH:

WHEREAS, the Company was originally formed as a limited liability company under the laws of
the State pursuant to the Original Certificate and Original Agreement; and

WHEREAS, this Agreement is entered into to amend and restate the Original Agreement to (i)
admit the IM and SM as Investment Members, and (i) set out more fully the rights, obligations, and duties
of the Managing Member and the Investment Members.

NOW, THEREFORE, the parties agree to the continuation of the Company as a limited liability
company pursuant to the Company Act upon the following terms and conditions which amend, restate and
supersede those set forth in the Original Agreement. Capitalized terms shall have their meanings set forth
in Article II.

ARTICLE 1
NAME AND BUSINESS

1.1.  Name. The name of the Company continues to be Bellis Fair Family Housing II, LLC, and
the federal tax identification number for the Company is 93-2294284.

1.2. Place of Business; Registered Agent. The principal place of business of the Company in
the State is located at the address so identified in the Schedule, or such other place as the Managing Member
may hereafter designate upon written notice to the Investment Members. The Company’s registered agent
for service of process in the State shall be as identified in the Schedule.

1.3. Managing Member and Investment Members: Time of Admission and/or Withdrawal.

(a) The names and addresses of the Members are as set forth on Exhibit 2.

(b) The IM and the SM shall be deemed to be admitted to the Company as such as of
the Closing Date.

(c) Any Member admitted after the Closing Date in accordance with this Agreement
shall be deemed to have been admitted to the Company as of the first day of the calendar month during
which such Member is admitted.

1.4. Purposes. The only purposes of the Company are to acquire, construct and/or rehabilitate

as applicable, own, develop, operate, maintain, manage, lease, sell, mortgage or otherwise dispose of the
Project. The Project shall be operated in accordance with Section 42 of the Code and applicable Lender
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and Agency requirements taking into account the overriding obligation to ensure the availability of Tax
Credit to the Company as provided herein. The IM acknowledges that the sole member of the Managing
Member is an exempt organization under Section 501(c)(3) of the Internal Revenue Code, engaged in
providing low income housing. The IM acknowledges that the Company will operate the Project in a
manner that furthers the charitable purpose of the sole member of the Managing Member, by providing
decent, safe, sanitary and affordable housing for low income persons and families.

L.5. Term. The Company shall continue until the Termination Date.
ARTICLE 11
DEFINITIONS

Accountant Addendum means the addendum to the engagement letter entered into between the
Company and the Accountants, the form of which is attached as Exhibit 9.

Accountants means the firm so identified in the Schedule, or such other certified public accountant
firm with expertise in partnership tax and accounting and Section 42 of the Code as may be engaged by the
Managing Member at the expense of the Company and with the Consent of the SM, which Consent shall
not be unreasonably withheld, conditioned or delayed.

Actual Tax Credit means, with respect to any Fiscal Year, the total amount of Tax Credit properly
reported and available to be claimed by the Company and the IM on the respective federal information and
income tax returns for that Fiscal Year, and allowed to the Company and the IM, taking into account any
adjustments thereto by the Internal Revenue Service.

Additional Credit shall have the meaning set forth in Section 3.5(c).

Adjustment Amount shall have the meaning described in Section 3.5.

Affiliate means as to any Person (a) any other Person directly or indirectly controlling, controlled
by or under common control with such initial Person, (b) any other Person controlling 10% or more of the
outstanding voting securities of such initial Person, (c) any officer, director, trustee, manager, managing
member or general partner of such initial Person, and (d) if such initial Person is an officer, director, trustee,
manager, managing member or general partner of any company or entity, any other company or entity for
which such Person acts in any such capacity.

Affiliate Loan means any loan or advance made to the Company by the Managing Member,
Developer or Guarantor and Affiliates thereof.

Agency means the Tax Credit Agency, and any other government or regulatory agency providing
financial assistance or regulatory oversight to the Project or the Company.

Agency Set-Aside Test means the set-aside test whereby at least 16 of the units in the Project must
be occupied by individuals with income equal to no more than 30% of area median income, as adjusted for
family size, at least 32 of the units in the Project must be occupied by individuals with income equal to no
more than 40% of area median income, as adjusted for family size, and at least 16 of the units in the Project
must be occupied by individuals with income equal to no more than 60% of area median income, as adjusted
for family size. In addition, 13 of the units in the Project will be set aside for seniors exiting from
homelessness.

#528118355_v7



Agreement means this Amended and Restated Operating Agreement, as it may be amended from
time to time.

AHAP Contract means the agreement to enter into housing assistance payments contract so
identified in the Schedule.

AIA means the American Institute of Architects.

ALTA Survey means a survey of the Project prepared in accordance with 2021 surveying standards
of the American Land Title Association and the American Congress on Surveying and Mapping and
certified to the Company, the IM and the SM and otherwise in form and substance satisfactory to the SM.

Ancillary Income means any type of underwritten revenue (as specified in Exhibit 8) which is
received by the Company and is not residential rental income.

Applicable Percentage means the percentage defined in Section 42(b) of the Code.

Applied Amounts shall have the meaning given to it in Section 6.13.

Authorized Signer Form means the form described in Section 3.2(e) and attached hereto as Exhibit

11.

Breakeven Operations means, for any specified period, the Operating Revenues (based on actual
Project operations rather than underwritten) equal or exceed Operating Expenses (based on actual Project
operations rather than underwritten), mandatory Debt Service, and any other monetary obligation of the
Company then due and payable under any of the Project Documents.

Budget Act means the Bipartisan Budget Act of 2015, Pub L. No. 114-74.
Builder means the company so identified in the Schedule.

Capital Account shall have the meaning given in Section 3.3.

Capital Contribution means the amount of money or the fair market value of other property
contributed to the Company by a Member as provided in Article II1.

Capital Expenditures means customary and reasonable costs and expenses incurred by the
Company in connection with certain major repairs, replacements and improvements of the Project which
are normally capitalized under generally accepted accounting principles, including, but not limited to, the
performance of work to the roofs, chimneys, gutters, downspouts, paving, curbs, ramps, driveways,
balconies, porches, patios, exterior walls, exterior doors and doorways, windows, elevators, interior walls,
appliances, carpeting, painting, vinyl flooring, plumbing, plumbing fixtures, countertops, cabinets, water
heaters, electrical systems, electrical fixtures, clubhouse repairs, pool, spa, landscaping, fences, gates,
parking areas, carports, garages, sidewalks, light fixtures, shingles, woods, bricks, stucco, security systems,
smoke detectors, stairs, boilers, laundry room, window treatments, bath vanities, bathtubs and mechanical
and HVAC equipment, and excluding ordinary maintenance.

Carryover Allocation means a valid issuance of an allocation of Tax Credit to the Company in the
amount set forth in the Schedule made pursuant to Section 42(h)(1)(E) of the Code.
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Change in Law means an amendment to the Code or Treasury Regulations that is applicable to the
Company and that provides for a change in the amount of the Tax Credit or that substantially changes the
requirements for qualifying for the Tax Credit in a manner which Tax Counsel determines cannot be
satisfied by the Company. A Change in Law shall not include any amendment or change to the Code or
Treasury Regulations or IRS interpretation of the Code or Treasury Regulations resulting in (a) a change to
the highest marginal tax rate for corporations (b) a change relating to the use of the “average income test”
as a mechanism to meet the Minimum Set-Aside Test and/or (c) any other change if the effect on the Tax
Credit falls within the scope of the adjuster provisions set forth in Section 3.5(b)(2)(ii).

City means the City of Bellingham, Washington.
City Loan means the loan so identified in the Schedule.

Closing Date means the date of this Agreement or, if later, the date the IM and SM are admitted to
the Company.

Code means the Internal Revenue Code of 1986, as amended.
Company means the limited liability company continued under this Agreement.
Company Act means the applicable limited liability company act of the State.

Company Audit Rules means the partnership audit provisions of the Budget Act.

Company Management Fee shall have the meaning set forth in Section 6.8(d).

Company Manager means the Member designated to perform certain management services as
provided in Section 6.10.

Completion Date means the date as identified in the Schedule.

Compliance Period shall have the meaning defined in Section 42(i) of the Code.

Consent means prior written approval in accordance with Section 13.4.

Construction Consultant means the firm so identified in the Schedule.

Construction Contract means the agreement so identified in the Schedule.

Construction Draw shall have the meaning set forth in Section 10.7(a)(2).

Construction Loan means the loan so identified in the Schedule.

Controlling Interest means the power to direct the management and policies of any Person as a
result of holding directly or indirectly whether through the ownership of voting securities, by contract or
otherwise (which shall include, without limitation, the Person(s) with the largest share of voting rights in
such Person).

Cost Certification means the written certification of the Accountants, in form and substance
reasonably satisfactory to the SM and conforming to the Tax Credit Agency’s approved format, as to the
itemized amounts of the construction and/or acquisition and rehabilitation costs, as applicable, together
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with all other development costs of the Project and the Eligible Basis and Applicable Percentage pertaining
to each building in the Project.

County means Whatcom County, Washington.
County Loan means the loan so identified in the Schedule.

Credit Adjuster Obligation shall have the meaning set forth in Section 3.5(b).

Credit Period shall have the meaning defined in Section 42(f)(1) of the Code.

Debt Service means principal, interest and other recurring charges and fees (other than reserves
that are included in Operating Expenses) required to be paid monthly, quarterly or annually in connection
with any Permitted Loan if payment is not contingent on available Net Cash Flow.

Debt Service Coverage means Operating Revenue less Operating Expenses expressed as a
percentage of all mandatory Debt Service (including pro forma monthly principal and interest payments on
the Permitted Loan if the month under consideration is prior to commencement of principal and
amortization on the Permitted Loan or for any monthly period that the Company has agreed to a forbearance
with any Lender). For the purposes of the foregoing calculation, actual Debt Service shall be modified to
reflect the maximum possible monthly debt service payment amounts during the life of the relevant
Permitted Loan (absent default or maturity), even if such maximum amounts are not then accruing or being
charged.

Deferred Development Fee shall have the meaning set forth in Section 6.8(a).

Delivery Percentages means the percentages on the Schedule.

Designated Individual means the individual appointed by the Company to serve as the “designated
individual” pursuant to Treasury Regulation 301.6223-1(b)(3) and who is the sole party through whom the
Partnership Representative shall act.

Developer means the entity so identified in the Schedule. In the event that there is more than one
Developer, then the term “Developer” will include all such Developers.

Development Agreement means the agreement so identified in the Schedule.

Development Completion Obligation shall bear the meaning set forth in Section 6.7(j).

Development Costs means, at any point in time, all costs, liabilities and expenses associated with
acquiring, constructing/rehabilitating, developing or operating the Project, including, but not limited to,
those costs reflected in the Project Forecast and including payment of the Development Fee (net of any
Deferred Development Fee), which have been incurred to (i) acquire the Project, (ii) achieve Final
Construction Completion, (iii) remedy any defects in the construction of the Project and/or any variance in
construction from the Plans and Specifications that is discovered within one (1) year after substantial
completion (as defined in the Construction Contract) of all of the dwelling units or should have been
discovered within such time period and is discovered not later than three (3) years after initial occupancy
of all of the dwelling units, (iv) achieve Stabilized Occupancy (including all Operating Expenses and Debt
Service attributable to the period prior to achievement of Stabilized Occupancy), (v) fund the reserves
(including, without limitation, the reserves specified in Section 6.5(c) herein) and escrows required
hereunder and (vi) achieve Mortgage Loan Commencement.
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Development Fee means the fee described in Section 6.8(a) in the amount set forth in the Schedule.

Development Fee Schedule means the anticipated schedule for payment of Development Fee set
forth in the Schedule.

Development Funds means, at any point in time, the aggregate of (i) proceeds of the Permitted
Loan and Capital Contributions which have been funded to the Company, (ii) Operating Revenue of the
Company and (iii) available insurance proceeds of the Company, but only to the extent the foregoing are
permitted to be used to satisfy Development Costs.

Distributions means any money or other property distributed to Members with respect to their
interests in the Company without consideration therefor, but shall not include any payments permitted by
Section 6.8.

DRO Notice shall have the meaning set forth in Section 11.2.
Economic Occupancy means, for a given period of time, the actual gross rental revenues received

from the Project less rent concessions, rebates and credit loss divided by contracted rents under written
leases.

8609 Application Filing means the filing by the Company of all required documents with the Tax
Credit Agency for purposes of the 8609 Issuance, which documents must be reasonably satisfactory to the
SM (which may be, for example, a cover letter and acknowledgement from the Tax Credit Agency).

8609 Issuance means the valid issuance by the Tax Credit Agency of Internal Revenue Service
Form(s) 8609 for each residential building in the Project.

Eligible Basis shall have the meaning set forth in Section 42(d) of the Code.

Environmental Laws means all local, state, and federal laws, ordinances, regulations, orders, and
reported state or federal court decisions thereunder relating to: environmental protection, the use, storage,
generation, production, treatment, emission, release, discharge, remediation, removal, disposal, or transport
of any Hazardous Substance, or any other environmental matter, including, but not limited to, any of the
following statutes:

(a) Federal Resource Conservation and Recovery Act of 1976, as amended, 42 U.S.C.
§§ 6901-6991k;

(b) Federal Comprehensive Environmental Response, Compensation, and Liability Act of
1980, as amended, 42 U.S.C. §§ 9601-9675;

(©) Federal Clean Air Act, as amended, 42 U.S.C. §§ 7401-7642;

(d Federal Hazardous Material Transportation Control Act of 1970, as amended,
42 U.S.C. §§ 1801-1812;

(e) Federal Clean Water Act of 1977, as amended, 33 U.S.C. §§ 1251-1387;

® Federal Insecticide, Fungicide, and Rodenticide Act, as amended, 7 U.S.C. §§ 136-136y;

(2) Federal Toxic Substances Control Act, 15 U.S.C. §§2601-2671;

(h) Federal Safe Drinking Water Act, 42 U.S.C. §§ 300{-300i-26;

(1) Federal Atomic Energy Act, 42 U.S.C. §§ 2011-2297g-4;

6) Federal Occupational Safety and Health Act of 1970, as amended, 19 U.S.C. §§ 651 et seq.;
and

(k) Federal Oil Pollution Act of 1990, as amended, 33 U.S.C. §§ 2701 et seq.
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Environmental Reports means those certain reports so identified in the Schedule.

Event of Bankruptcy means, with respect to the Company, a Guarantor, or a Person with a
Controlling Interest in the Managing Member (i) the voluntary or involuntary filing of a petition in
bankruptcy by or against any of the foregoing parties under the Bankruptcy Code (11 U.S.C. §§ 1101 et
seq.), as amended, or any successor statute thereto, or the commission of an act of bankruptcy (except if the
filing of the petition in bankruptcy or act of bankruptcy is susceptible to cure or dismissal and is so cured
or dismissed within sixty (60) days of the filing or act thereof); (ii) the voluntary or involuntary
commencement of an assignment for the benefit of creditors, a receivership or other insolvency proceeding
pursuant to state law or as determined by court proceedings; or (iii) with respect to any Managing Member,
any of the following:

(a) The making of an assignment for the benefit of creditors or the filing of a voluntary
petition in bankruptcy by any Managing Member;

(b) The filing of an involuntary petition in bankruptcy against any Managing Member
which is not dismissed within sixty (60) days after filing or the adjudication of a Managing Member as a
bankrupt or insolvent;

(c) The filing by any Managing Member of a petition or answer seeking for such
Managing Member any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any statute, law or rule;

(d) The filing by any Managing Member of an answer or other pleading admitting or
failing to contest the material allegations of a petition filed against such Managing Member in any
proceeding of a nature described under subparagraph (c) above;

(e) The seeking, consenting to or acquiescing in the appointment of a trustee, receiver
or liquidator by any general partner, manager, or managing member of a Managing Member or of all or a
substantial part of such Managing Member’s properties;

® The commencement of a proceeding against any Managing Member seeking
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any
statute, law or rule not dismissed within sixty (60) days after commencement of the proceeding;

(2) The appointment, without a Managing Member’s consent, of a trustee, receiver or
liquidator, either of such Managing Member or of all or a substantial part of such Managing Member’s
properties, which is not vacated or stayed on or before the sixtieth (60™) day after such appointment and, if
stayed, is not vacated on or before the sixtieth (60™) day after expiration of the stay;

(h) The admission in writing by any Managing Member of its inability to pay its debts
as they become due; or

)] Any Managing Member becoming “insolvent” by the taking of any action or the
making of any transfer or otherwise, as insolvency is or may be defined pursuant to the Bankruptcy Code,

the Uniform Fraudulent Transfers Act, any similar state or federal act or law, or the ruling of any court.

Event of Default shall have the meaning set forth in Section 7.7(a).

Event of Withdrawal shall have the meaning set forth in Section 9.1.

#528118355_v7



Exit Taxes means the amount of applicable federal income taxes, state income taxes, sales and
franchise taxes, transfer fees and related government assessments payable by the IM (or the
members/owners of the IM) (taking into account all applicable deductions and credits attributable to such
taxes in each taxing jurisdiction) in connection with a specified sale of the Project or liquidation of the
Company, in each case assuming each such member is a corporation that is not a closely-held corporation,
pays taxes at the highest applicable marginal tax rate generally applicable to corporations and is not subject
to the alternative minimum tax, and taking into consideration, on a reiterative basis, the payment of such
Exit Taxes as part of such sale or liquidation. Notwithstanding anything to the contrary herein, Exit Taxes
shall be limited to the tax liability arising from the amount by which the negative capital account exceeds
the amount reflected in the projections at the time of the Investment Members’ admission into the Company.

Extended Low Income Housing Use Commitment means the agreement by and between the Tax
Credit Agency and the Company which meets the requirements of Section 42(h)(6) of the Code and Rev.
Rul. 2004-82.

Final Construction Completion means construction and/or rehabilitation of the Project, as
applicable, has been completed without lien or defect in accordance with the Plans and Specifications based
on the receipt and acceptance by the SM of each of the following items:

(a) an “AlA Form G704 Certificate of Substantial Completion” issued by the Project
Architect with a copy of any punch list items not yet completed;

(b) a final inspection report by the Construction Consultant acceptable to the SM and
confirming:

(1) all incomplete punch list items do not exceed 2% of the fixed price set forth in the
Construction Contract; and

2) the punch list items can be completed in the ordinary course of business;

(©) final unconditional certificates of occupancy (or local equivalent) for all units in
the Project;

(d) final lien waivers from the Builder conditioned only to the extent payment has not

been received on any incomplete punch list items;

(e) evidence, reasonably satisfactory to the SM, that an amount equal to not less than
150% of the expected costs to complete all outstanding punch list items has been held back from the current
Installment funding solely as an escrow for such costs; and

(2) receipt by the SM of a mold and moisture operations and maintenance plan (“Mold
& Moisture O&M Plan”) and documentation evidencing implementation of such plan, including but not
limited to completion of any recommended repairs or remediation, all in form and substance satisfactory to
the SM.

Final Determination shall have the meaning set forth in Section 6.7(k).

Fiscal Year means the fiscal year of the Company, as determined in accordance with Section 10.3.

Force Majeure means a tornado, hurricane, flood or earthquake which directly impacts the Project
and as a result the Property is located in a federally declared disaster area.
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Forecasted Tax Credit shall have the meaning set forth in the Schedule.

Funding Certificate means the certification of the Managing Member, the form of which is attached
hereto as Exhibit 3. The Funding Certificate shall be delivered with respect to all Installments (including
draws of First Installment proceeds) following closing.

Governmental Regulations means all present and future statutes, regulations, rules, ordinances,
codes, licenses, requirements, resolutions, policy statements, standards and orders (including, without
limitation, those relating to land use, subdivision, permitting, building code, zoning, environmental, toxic
or hazardous waste, occupational health and safety, mold, water, earthquake, hazard reduction and building
and fire codes) of any federal, state or local authority, and all applicable judicial, administrative and
regulatory decrees, judgments and orders relating to the ownership, construction, alteration, rehabilitation,
maintenance, use, operation, sale or other disposition of the Project.

Guarantor means each party so identified in the Guaranty in the capacity as guarantor of the
obligations of the Managing Member and Developer. If at any time there shall be more than one such
guarantor, the term “Guarantor” shall mean each such guarantor.

Guaranty means the Agreement of Guaranty executed by the Guarantor and of even date herewith,
the form of which is attached hereto as Exhibit 5.

HAP Contract shall have the meaning set forth in the Schedule.

Hazardous Substance means any hazardous mold or fungus, and any other hazardous or toxic
substance, material or waste which is regulated by any local governmental authority, the state in which the
Property is located or the United States government (excluding, however, substances that are used in the
ordinary course of business of developing, operating or occupying a housing project to the extent such use
is in compliance with all laws, ordinances and regulations pertaining thereto). The term “Hazardous
Substance” shall include, without limitation, any material or substance which is (A) defined as a solid waste,
hazardous waste, extremely hazardous waste, restricted hazardous waste, toxic waste, radioactive material
or substance, or a hazardous substance under the laws of the state or locality in which the Property is located
or any regulations or orders now promulgated or hereinafter promulgated thereunder, or (B) designated or
becomes designated as a “hazardous substance” pursuant to any Environmental Laws.

HTF Loan means the loan so identified in the Schedule.

HUD shall mean the United States of America acting through the Department of Housing and
Urban Development.

IM means the entity so identified in the recitals of this Agreement, and those Persons who replace
it as Substitute Investment Member(s).

Incentive Management Fee shall have the meaning set forth in Section 6.8(c).

Income Expense Coverage means Operating Revenue less Operating Expenses expressed as a
percentage of all mandatory Debt Service (including pro forma monthly principal and interest payments on
the Permitted Loan if the month under consideration is prior to commencement of principal and
amortization on the Permitted Loan or for any monthly period that the Company has agreed to a forbearance
with any Lender). For the purposes of the foregoing calculation, actual Debt Service shall be modified to
reflect the maximum possible monthly debt service payment amounts during the life of the relevant
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Permitted Loan (absent default or maturity), even if such maximum amounts are not then accruing or being
charged.

Indemnitees means, collectively, the IM and the SM, their respective Affiliates, partners, members,
shareholders, directors, officers, managers, agents, representatives and employees, and each of their
successors and assigns.

Installment(s) shall have the meaning set forth in Section 3.2.

Investment Member means any IM, SM or Substitute Investment Member.

Investor Services Fee means the fee described in Section 6.8(b) in the amount set forth in the
Schedule.

Lender means any Person who makes a Permitted Loan to the Company for so long as such loan
remains outstanding.

Licenses and Permits means (A) all zoning and other licenses, permits, certificates of occupancy,
approvals, dedications, subdivision maps and entitlements required, issued, approved or granted by any
Agency or otherwise required in connection with the Project; (B) documents pertaining to any and all
development rights and other intangible rights, titles, interests, privileges and appurtenances owned by the
Company and in any way related to or used in connection with the Project; and (C) all licenses, consents,
easements, rights of way and approvals required from private parties and required in connection with the
operation, development and the construction and/or rehabilitation of the Project.

Low Income Unit shall have the meaning set forth in Section 42(i)(3) of the Code and shall mean
all sixty-four (64) apartment units of the Project.

Managing Member means the entity so identified in the recitals of this Agreement and any other
Person or Persons who succeed it in its capacity as a managing member of the Company, and any additional
managing member of the Company admitted as provided herein. If at any time the Company shall have
more than one managing member, the term “Managing Member” shall mean each such managing member.
For purposes of this Agreement and the authority granted herein, the Managing Member shall be deemed
the “Manager” of the Company under the Company Act and the Company shall be “manager-managed”
pursuant to RCW 25.15.154.

Material Participation Agreement means that certain Material Participation Agreement by and
between the Sponsor and the Company dated as of the date hereof.

Member means any Managing Member or Investment Member.

Minimum Set-Aside Test means the set-aside test selected by the Company pursuant to
Section 42(g) of the Code whereby at least 40% of apartment units in the Project must be occupied by
individuals with income equal to no more than 60% of area median income, as adjusted for family size.

Mortgage Loan Commencement means the first date on which all of the following shall have
occurred:

(a) [reserved];
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(b) All interest which shall have accrued during construction of the Project under any
Permitted Loan shall have been either paid or capitalized and added to the principal amount due thereunder;

(©) All fees due and payable to the Lender by the Company have been paid; and

(d) Written evidence reasonably satisfactory to the SM indicating the lien securing the
Construction Loan has been discharged or will be discharged upon payment of the Capital Contribution
which has as its condition Mortgage Loan Commencement.

Net Cash Flow means Operating Revenue less (a) Operating Expenses (including Replacement
Reserve Account required amounts), (b) Debt Service and (c) Capital Expenditure payments to the extent
not paid from any applicable reserve or other source in the Project Budget.

Net Cash Proceeds means the net cash (including collection of both principal and interest on any
deferred payments) received by the Company from a Sale or Refinancing, after payment of all expenses
related thereto.

Net Loss means the net loss of the Company from its activities, other than a Sale, as determined in
accordance with the regulations under Section 704(b) of the Code using the method of accounting used by
the Company for regular federal income tax purposes.

Net Loss From Sale means the net loss of the Company recognized from a Sale, as determined in
accordance with the regulations under Section 704(b) of the Code using the method of accounting used by
the Company for federal income tax purposes.

Net Profit means the net profit of the Company from its activities, other than a Sale, as determined
in accordance with the regulations under Section 704(b) of the Code using the method of accounting used
by the Company for regular federal income tax purposes.

Net Profit From Sale means the net profit of the Company recognized from a Sale, as determined
in accordance with the regulations under Section 704(b) of the Code using the method of accounting used
by the Company for regular federal income tax purposes.

ODG Cap means the amount provided in the Schedule.

ODG Period means the period commencing on Stabilized Occupancy and ending on the ODG
Period End Date.

ODG Period End Date means the first day upon which, for a period of four (4) consecutive quarters
(commencing not earlier than six (6) months prior to the 60-month anniversary of Stabilized Occupancy),
the achievement of the following for each such quarters: (a) monthly Income Expense Coverage which
results in a projected 107% Income Expense Coverage for each year throughout the Compliance Period and
which is based on the assumptions in the Project Forecast, including a 2.00% income and 3.00% expense
escalation, (b) monthly average physical occupancy of at least 90% of the units by tenants (who must be
Qualified Tenants in the case of the Low Income Units) paying contract rents under written leases, and (c)
monthly average Economic Occupancy of at least 80%; provided the balance in the Operating Reserve
Account must be an amount not less than the Operating Reserve Amount on the last day of such four (4)
consecutive quarter period. For purposes of the foregoing calculations, the calculation of Income Expense
Coverage shall be based on then current Project operations, provided that such operations accurately reflect
historic operating history and trends, current actual taxes and insurance, and an economic vacancy of 6.75%
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of gross potential rents. Evidence of ODG Period End Date shall be subject to review and approval by the
SM to confirm that the calculations conform to the requirements herein.

100% Occupancy Date means the first date upon which not less than 100% (or as low as 90% to
the extent all Adjustment Amounts have been paid as required herein) of the Low Income Units shall have
been leased to and physically occupied by Qualified Tenants at rents meeting the requirements of the Rent
Restriction Test, provided that on the date the conditions to the Installment containing the “100%
Occupancy Date” have been achieved not less than 90% of the Low Income Units shall be physically
occupied by Qualified Tenants. Evidence of the eligibility of each tenant shall have been provided to and
approved by the SM on a tenant certification form pursuant to the requirements of the Tax Credit Agency
and shall include a copy of each tenant’s executed lease, approved by the SM in accordance with Section
10.7(b) and, if required, by each Lender and Agency.

Operating Deficit means for any period the total amount by which (i) the sum of the Company’s
Operating Expenses and Debt Service exceeds (ii) Operating Revenue during such period.

Operating Deficit Obligations shall bear the meaning set forth in Section 4.9(e).

Operating Expenses means for a specified period (using the accrual basis of accounting and
ensuring that costs and expenses are paid on a current basis) all of the costs and expenses incident to the
ownership and operation of the Project in accordance with the provisions of this Agreement, including,
without limitation, monthly deposits required to fund the Replacement Reserve Account and required
deposits to fund any other reserves required hereunder or by any Lender or Agency, reasonable monthly
reserves for real estate taxes (based on full assessed value of the Project for any period in which the Property
Tax Abatement is not in effect), and insurance premiums, costs of maintenance (including any deferred
maintenance) and utilities, costs of administration of the Company (including the fees of the Accountants),
all property management fees, supportive service expenses (to the extent the Company is required to pay
or reimburse for such services), leasing fees, compliance monitoring fees, all sales, excise and other taxes
payable by the Company (but excluding income taxes of the Members), and all other costs, expenses, and
payments by the Company (whether or not subject to reimbursement by tenants) in connection with the
ownership, management, leasing, operation, and administration of the Project and/or any other assets of the
Company; provided, however, that Operating Expenses shall exclude depreciation and other non-cash
charges, Debt Service, initial funding or replenishment of the Operating Reserve Account, Development
Costs, and any other fees or payments contingent on available Net Cash Flow. For purposes of determining
Stabilized Occupancy, all Operating Expenses shall be based on actual expenses except the SM shall adjust
the expense line item for (a) real estate taxes to the extent the actual expense does not reflect the final
assessed value and tax rates of the completed Project, (b) insurance to the extent the actual expense does
not reflect a monthly prorated share of the annual premium and the insurance premiums do not reflect
insurance coverages for the Project complying in all respects with the requirements of Section 6.5(b) and
Exhibit 6, (c) property management fees to the extent the actual expense is less than the fees (based on a
percentage of monthly Operating Revenues) set forth in the Project Forecast, and (d) Administration,
Administration Payroll, Maintenance and Repair Salary and Maintenance and Repair line items which shall
not be less than the annual “Base Expenses” outlined in the Project Forecast for such line items divided by
12. If the Lender requires a reappraisal, the SM reserves the right to adjust the “Base Expenses”
accordingly. Furthermore, the SM shall adjust Operating Expenses on a line-item basis in its discretion to
reflect a ratable share of any seasonal expenses.

Operating Reserve Account means the reserve account required pursuant to Section 6.5(c)(2).

Operating Reserve Amount means the amount stated on the Schedule.
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Operating Revenue means actual collected rental revenue (except Section 8 payments and voucher
certificates payable by the U.S. Department of Housing and Urban Development and rural development
rental subsidies provided by the U.S. Department of Agriculture which may be included on an accrual basis
and provided that such payments are collected within ninety (90) days) received from the operations of the
Project, plus all collected Ancillary Income. Operating Revenue shall exclude Net Cash Proceeds, Capital
Contributions, proceeds of any Permitted Loan, insurance or condemnation proceeds (except rental loss
insurance), tenant security and other deposits, prepaid items of income, and interest income not available
for distribution. For purposes of determining Stabilized Occupancy, the SM shall adjust Operating Revenue
in its discretion to:

(a) exclude rent which is paid by any tenant of a Low Income Unit who is not a
Qualified Tenant which is in excess of rents charged for comparable Low Income Units;

(b) adjust rental income by any concessions or other incentives;

(©) reflect economic vacancy (physical vacancy and bad debt) at a vacancy factor of
6.75% of gross potential rents;

(d) unless otherwise included in the Investment Members’ underwriting, reduce actual
gross potential rental income on each residential unit to the extent any rental subsidy, voucher payment or
other excess rent or subsidy exceeds the lesser of (i) rents being charged to other non-rent assisted units of
similar size in the Project and (ii) low income restrictions required by the Minimum Set-Aside Test, the
Agency Set-Aside Test, the Rent Restriction Test, any rent restriction required by any applicable federal,
state or local subsidy program, and/or any restrictive covenant or regulatory agreement; and

(e) reduce actual gross potential rental income on each residential unit to the extent
any accrued rental subsidy payment has not been subsequently collected or the unpaid subsidy exceeds
three months of subsidy payment for such residential unit.

Original Agreement means the agreement so identified in the Schedule.

Original Certificate means the certificate so identified in the Schedule.

Out-Of-Balance means at any point in time that Development Costs for the Project exceed available
Development Funds.

Partnership Representative means the Member designated to act as partnership representative of
the Company for purposes of Code Section 6223(a) or the designated successor as provided in Section 6.10.

Permitted Loan means the loan(s) so identified in the Schedule and any other financing for which
the SM has provided Consent. At any time when there is more than one Permitted Loan, the term “Permitted
Loan” as used herein shall refer to each such Permitted Loan (individually and collectively, as
circumstances may require).

Person means an individual, proprietorship, trust, estate, partnership, joint venture, association,
corporation, limited liability company, limited liability partnership or other entity.

Placement In Service means the placement in service of all dwelling units in the Project for
purposes of Section 42 of the Code.

Placement In Service Date means the date as identified in the Schedule.
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Plans and Specifications means all plans and specifications or scope of work (for rehabilitations
only) for the Project prepared by the Project Architect and/or Builder, as applicable, reviewed by the
Construction Consultant, and approved by the SM, a listing of which is attached hereto as Exhibit 4. Unless
it has received Consent from the SM, the Managing Member shall not permit the Builder to use any other
plans and specifications to build the Project and all change orders, revisions and other modifications shall
not become part of the Plans and Specifications unless the Consent of the SM has been received in
accordance with Section 10.7.

Prime Rate means the “prime rate” of interest as published in The Wall Street Journal from time to
time.

Prohibited Transferee shall bear the meaning set forth in Section 8.2.

Project means the Property, together with the improvements existing or to be constructed or
rehabilitated on the Property.

Project Architect means the firm so identified in the Schedule, which architect has been contracted
for by the Builder through the Construction Contract.

Project Budget means the final detailed budget for the development and construction/rehabilitation
of the Project which is reflected in the sources and uses section of the Project Forecast as said budget may
be modified with the Consent of the SM and each Lender.

Project Documents means all documents, instruments and agreements that the Company is bound
to comply with and which have previously received the Consent of the SM and shall include, but is not
limited to, the Permitted Loan documents and other agreements entered into by the Company with any
Lender or Agency, the Guaranty, the Development Agreement, the Property Management Agreement, the
Plans and Specifications, the Construction Contract, the Project Budget, the AHAP Contract, the HAP
Contract, the Material Participation Agreement, any documents evidencing the Property Tax Abatement,
the Extended Low Income Housing Use Commitment and all material documents relating to the
construction, development and operation of the Project and by which the Company is bound, as amended
or supplemented from time to time.

Project Forecast means the financial forecast attached hereto as Exhibit 8.
Property means the real property described on Exhibit 1 attached hereto.

Property Management Agreement means the agreement by and between the Company and the
Property Manager providing for the management of the Project.

Property Management Fee means the fee described in Section 6.11(a) in the amount set forth in the
Schedule.

Property Manager means the party so identified in the Schedule, and its successors and assigns,
which has contracted or will contract with the Company to manage the Project.

Property Tax Abatement means the real property tax abatement under the provisions of 84.36.560
of the Revised Code of Washington.

Qualified Basis shall have the meaning defined in Section 42(c) of the Code.
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Qualified Tenants means tenants meeting the income and eligibility requirements imposed by
Section 42 of the Code, the Agency Set-Aside Test and the Tax Credit Agency.

Quarterly Status Report shall bear the meaning set forth in Section 10.7(c)(1)(iv).

Refinancing means the refinancing or obtaining of any loan secured by Company property, other
than the obtaining of the Permitted Loan.

Relinquished Interests shall bear the meaning set forth in Section 9.1.

Rent Restriction Test means the test under Section 42 of the Code pursuant to which the gross rent,
including utility allowances, charged to tenants of each Low Income Unit in the Project is not allowed to
exceed 30% of the qualifying income levels of such tenants and the applicable area median income levels
under the Minimum Set-Aside Test.

Replacement Reserve Account means the account established in accordance with Section 6.5(c)(1).

Replacement Reserve Amount means the required deposit to the Replacement Reserve Account as
described in Section 6.5(c)(1) in the amount set forth in the Schedule.

Reporting Damages shall bear the meaning set forth in Section 10.11.

Reporting Default shall bear the meaning set forth in Section 10.11.

Sale means the sale, exchange, condemnation or similar eminent domain taking, casualty or other
disposition of all or any portion of the Project which is not in the ordinary course of business, and the sale
of easements, rights of way or similar interests in the Property or any other similar items which in
accordance with the accounting methods used by the Company are attributable to capital; provided,
however, that Sale shall not refer to any transaction to the extent gain or loss is not recognized, or is elected
not to be recognized, under any applicable section of the Code.

Schedule means the Schedule attached hereto.

Service Contracts shall bear the meaning set forth in Section 6.5(z).

SM means the entity so identified in the recitals of this Agreement, and any Person who becomes
an SM as provided herein, in its capacity as an investment member of the Company.

Sponsor means Opportunity Council, a Washington nonprofit corporation.
Sponsor Loan means the loan so identified in the Schedule.

Stabilized Occupancy means, for the period of three (3) consecutive months commencing
immediately prior to Mortgage Loan Commencement, the achievement of (a) monthly Income Expense
Coverage which results in a projected 107% Income Expense Coverage for each year throughout the
Compliance Period and which is based on the assumptions in the Project Forecast, including a 2.00%
income and 3.00% expense escalation and a vacancy factor of 6.75% gross potential rents, with the HAP
contract in effect with rents at or above proforma rents for the remainder of the Compliance Period,
(b) monthly average physical occupancy of at least 90% of the units by tenants (who must be Qualified
Tenants in the case of the Low Income Units) paying contract rents under written leases, and (c) monthly
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average Economic Occupancy of at least 80%. Evidence of Stabilized Occupancy shall be subject to the
review and approval by the SM to confirm that the calculations conform to the requirements herein.

State means the state in which the Company was formed.

Subordinated Loan means any loan made by the Managing Member to the Company as provided
herein.

Substitute Investment Member means a Person admitted to the Company as a Substitute Investment
Member pursuant to Article VIII.

Supplemental Investment Member means the holder of an interest in the Company designated as
an interest of a Supplemental Investment Member pursuant to Section 9.4.

Tax Counsel means the law firm selected by the SM to serve as tax counsel for the Investment
Member.

Tax Credit means the low income housing tax credit pursuant to Section 42 of the Code which is
anticipated to be available to the Company.

Tax Credit Agency means the Washington State Housing Finance Commission, the authorized
agency of the state in which the Property is located with respect to the allocation and monitoring of Tax
Credit.

Tax Credit Price means the amount provided in the Schedule.

10% Test Certification means the written certification of the Accountants, indicating the Company
had incurred capitalizable costs with respect to the Project of at least 10% of the Company’s reasonably
expected basis in the Project as of the Placement In Service Date, and that each building in the Project
constitutes a “qualified building” for the purposes of Section 42(h)(1)(E)(ii) of the Code. The 10% Test
Certification shall be accompanied by detailed calculations and supporting documentation reasonably
acceptable to the SM and Tax Counsel and, to the extent available, written confirmation from the Tax Credit
Agency that the 10% test has been satisfied.

Termination Date means December 31, 2100, unless the Company is otherwise earlier dissolved
and terminated by law or in accordance with the provisions of this Agreement.

Timing Adjuster Additional Credit shall have the meaning set forth in Section 3.5(c)(2).

Title Policy means an owner’s extended title insurance policy or an endorsement thereto issued to
the Company pursuant to title commitment no. NCS-1278514-WAT1 with an effective date not earlier than
the Closing Date, in the insured amount of at least the Title Policy Amount from First American Title
Insurance Company evidencing the Company’s ownership of the Project subject only to such exceptions,
conditions, exclusions, or stipulations as shall be satisfactory to the SM, in its reasonable discretion, and
including non-imputation, Fairway, survey/identicality, comprehensive, environmental liens, mechanic’s
liens, maximum loss, access, location, contiguity, zoning, separate tax lot, subdivision, future advance,
waiver of arbitration, utility access, tax credit and such other endorsements as shall be required by the SM
in its reasonable discretion, with such policy and such endorsements being acceptable to the SM, in its
reasonable discretion, both as to form and as to content. Affirmative coverage will be required for any
easement which cannot be plotted on the survey. All “pre-printed” or “standard” exceptions must be deleted
from the Title Policy and any property tax exceptions should be limited to taxes that are “not yet due and
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payable.” Any tenant’s rights exception must contain a qualification that such rights are “to leaseholds of
parties in possession, as tenants only, under unrecorded leases.”

Title Policy Amount means the minimum required amount of the Title Policy as set forth in the
Schedule.

Title Policy Update means a “Endorsement 122- Modified for Owner’s Policy” date-down
endorsement of the Title Policy bearing a then-current effective date and the deletion of all standard survey
exceptions unless previously provided, and, if necessary, a current ALTA Survey showing the location of
any easements appearing on such date-down endorsement; provided, however, that to the extent the
Property is located in a state in which date-down endorsements are unavailable, a “title report” or “title
update” shall be required.

Transfer Amendment means, if applicable, an amendment to this Agreement evidencing a transfer
by the IM of its interest in the Company, the form of which is attached hereto as Exhibit 7.

Treasury Regulations means the regulations promulgated under the Code.

ARTICLE III
CAPITAL

3.1.  Capital Contributions of the Managing Member. On or prior to the Closing Date, the
Managing Member has made Capital Contributions totaling $100 to the Company. The Managing Member
shall be obligated to make additional Capital Contributions to the Company in an amount equal to amounts
owed on each Affiliate Loan on the maturity date thereof. The Managing Member shall also be obligated
to make additional Capital Contributions to the Company no later than April 1st of the 14th year of the
Compliance Period in the event that any portion of the Development Fee remains unpaid on such date as
further described in Section 6.8. In no event shall the Managing Member make any additional Capital
Contributions to the Company without the Consent of the SM except as otherwise required herein.

3.2. Capital Contributions of the Investment Member.

(a) Capital Contributions. Except as otherwise provided in Section 3.5, the IM’s
obligation to make Capital Contributions shall be limited to $19,297,270. The SM’s obligation to make
Capital Contributions shall be limited to $10, which shall be contributed on behalf of the SM by the IM as
part of the First Installment. The SM shall reimburse the IM for such Capital Contribution. The IM’s
Capital Contributions shall be due and payable in Installment(s) as follows:

(D) $2,508,645 (the “First Installment”) shall be paid on an “as needed” draw basis
(which may be a single draw) in accordance with Section 10.7, with the first draw paid on or about the
Closing Date and subsequent draws paid within ten (10) business days of a draw request submitted by the
Managing Member in accordance with Section 10.7, that indicates the Company has paid or incurred
Development Costs in the amount requested to be disbursed from such Installment.

2) $10,034,580 (the “Second Installment”) shall be paid on an “as needed” draw
basis in accordance with Section 10.7 after the prior Installment has been fully disbursed and within ten
(10) business days after receipt and acceptance by the SM of evidence that each of the following conditions
has been satisfied:

(1) Final Construction Completion;
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(i1) HAP Contract;
(ii1) as-built ALTA Survey;

(iv) Title Policy Update (inclusive of the issuance of an ALTA 17.1-06
(Indirect Access/Entry) endorsement insuring access to Eliza Avenue via
Parcel D);

) 10% Test Certification;

(vi) receipt by the IM of satisfactory evidence, including but not limited to a
certification from the Accountants, that the Managing Member has made
a valid election to be taxed as a corporation and a valid election under
Section 168(h)(6)(F)(ii) of the Code prior to the end of the year in which
the Project was placed in service so that no portion of the Project will
constitute “tax-exempt use property” within the meaning of Section 168(h)
of the Code;

(vil)  permanent property insurance bound in accordance with Exhibit 6;

(viii)  receipt of fully executed County Loan Documents, in form and substance
acceptable to the IM (or, in the alternative, an advance under the Sponsor
Loan);

(ix) closing and full disbursement of each Permitted Loan; and
(%) May 10, 2027

Portions of this Second Installment shall first be used to repay a portion of the Construction Loan
(prior to payment of any Development Fees.) The Managing Member hereby authorizes the Company,
simultaneously with the funding of the Second Installment, to pay the Second Installment directly to
Construction Lender for payment of the Construction Loan, provided that any such payment shall be
deemed a Capital Contribution to the Company and a subsequent deposit of such funds by the Company
with Construction Lender.

3) $6,097,141 (the “Third Installment”) shall be paid on an “as needed” draw basis
in accordance with Section 10.7 after the prior Installment has been fully disbursed and within ten (10)
business days after receipt and acceptance by the SM of evidence that each of the following conditions has
been satisfied:

6)] Mortgage Loan Commencement;

(i1) Stabilized Occupancy;

(ii1) satisfactory completion of all punch list items previously determined at
Final Construction Completion, as certified by the Project Architect and

verified in writing by the Construction Consultant, and receipt of all final
unconditional lien waivers from the Builder;

(iv) Cost Certification;
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W) 100% Occupancy Date;
(vi) Title Policy Update;
(vil)  permanent property insurance bound in accordance with Exhibit 6;

(viii)  receipt by the IM of the Property Management Agreement, in form and
substance satisfactory to the IM, and receipt of all ancillary management
documents thereto (including, without limitation, a management and
marketing plan, a form of tenant lease, and any other documentation
reasonably required by the IM);

(ix) 8609 Application Filing; and
(%) December 12, 2027

Portions of this Third Installment shall first be used to repay a portion of the Construction Loan
(prior to payment of any Development Fees.) The Managing Member hereby authorizes the Company,
simultaneously with the funding of the Third Installment, to pay the Third Installment directly to
Construction Lender for payment of the Construction Loan, provided that any such payment shall be
deemed a Capital Contribution to the Company and a subsequent deposit of such funds by the Company
with Construction Lender.

4) $656,904 (the “Final Installment”) shall be paid after the prior Installment has
been fully disbursed and within ten (10) business days after receipt and acceptance by the SM of evidence
that each of the following conditions has been satisfied:

(1) 8609 Issuance;

(i1) Final Determination has been made by the SM in accordance with Section
6.7(k) and all Development Completion Obligations, if any, have been
satisfied by the Managing Member and/or Developer;

(i)  Delivery to the Investment Members of the Company’s tax return and
Schedule K-1 thereto for the first year of the Credit Period;

(iv) recordation of the Extended Low Income Housing Use Commitment;
v) permanent property insurance bound in accordance with Exhibit 6;
(vi) Title Policy Update; and
(vii)  February 10, 2028.
(b) General Conditions to Capital Contributions. Notwithstanding satisfaction of the

conditions in Section 3.2(a), the IM shall have no obligation to fund an Installment or any portion thereof
as follows:

(D Unless the funding conditions to all previous Installments continue to be satisfied.
If a funding condition is not satisfied at the time an Installment is contributed, such condition shall be a
condition to the subsequent Installment or draw. No funding condition shall be waived with respect to any
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Installment unless a written notice expressly waiving such condition is issued by the SM to the Managing
Member;

2) Unless the SM has received and accepted the Funding Certificate executed by the
Managing Member (which shall be accepted if such certificate is in the form and substance as the certificate
attached hereto as Exhibit 3);

3) Unless all construction and development work completed as of the date of any
funding request shall have been done in accordance with the Plans and Specifications;

@))] If a Transfer Amendment has been requested and the Managing Member has not
provided the SM with its (and its Affiliates) signature pages thereto to be held in escrow until all required
Agency and/or Lender consents have been received; provided, if Managing Member has provided the SM
with its (and its Affiliates) signature pages, the IM shall continue to fund its Installments other than for
payment of Development Fee until all required Agency and/or Lender consents have been received;

(&) If any reports or insurance required by Article X have not been submitted to and
accepted by the SM;

(6) If any Event of Default has occurred and is continuing;

@) If a Lender or Agency has (i) failed to timely fund any portion of any Permitted
Loan or grant to the Company when due, (ii) provided notice of a default under any financing document
entered into with the Company, or (iii) provided a notice of denial or termination of any financing
commitment to the Company;

®) If the Project is Out-Of-Balance (as determined by the Lender or SM); or

)] If any Adjustment Amount has not been satisfied whether or not the payment or
cure period provided herein has lapsed.

(©) Funding Priority of Each Installment. Each Installment shall be funded in
accordance with the following requirements:

(1) The SM and the IM shall have the right to offset any Installment with any unpaid
Adjustment Amount, Investor Services Fees, Reporting Damages and any other amounts levied by the SM
or IM in accordance with this Agreement; and

2) Any Installment or portion thereof funded pursuant to a construction draw request
shall be funded by the IM to the Company (or, if required by a Lender, to such Lender for further
disbursement to the Company) upon:

(1) approval by the SM pursuant to Section 10.7, and

(i1) approval by each Lender and any Agency with approval rights thereover,
including satisfaction of any draw conditions as may be imposed by any
Lender or Agency.

(d) Notwithstanding the conditions in this Section 3.2, if the Company has incurred
third party obligations which could be satisfied from the proceeds of an unfunded Installment, then, in the
sole discretion of the Investment Members, such Installment or any portion thereof may be advanced to the

20
#528118355_v7



Company or disbursed directly to pay such outstanding third party obligations of the Company, provided
in all events such advances or disbursements shall be treated as capital contributions to the Company. Any
such advance of an Installment by the Investment Members shall accrue simple (not compounded) interest
at an annual rate equal to the Prime Rate plus 4% commencing on the date on which such Installment
proceeds or portion thereof is advanced and ending upon satisfaction of the conditions for such Installment.

(e) On or prior to the Closing Date, the Managing Member shall deliver to the IM an
executed Authorized Signer Form certifying that the individuals specified on such form as “Authorized
Persons” are authorized to confirm payment instructions pursuant to any call-back verifications initiated by
the IM in connection with funding Capital Contribution Installments. Any changes to the list of Authorized
Persons must be supplied to the IM in writing by an Authorized Person and shall not be effective until
confirmation of receipt by the IM.

3.3.  Capital Account. A capital account shall be maintained for each Member (a “Capital
Account”). The Capital Accounts shall be determined and maintained in accordance with Treasury
Regulation Section 1.704-1(b)(2)(iv).

34. Interest. Except as may be explicitly provided in this Agreement, no Member shall be
entitled to interest on a Capital Contribution or Capital Account.

3.5. Tax Credit Covenants, Duties and Obligations; Adjustments to Capital Contributions.

(a) Tax Credit Covenants, Duties and Obligations. The Managing Member shall, or
shall cause the Company to, timely satisfy each of the following covenants, duties and obligations
pertaining to the Tax Credit:

(D The Managing Member shall use commercially reasonable efforts (however, these
commercially reasonable efforts in no way limit the obligation to pay amounts pursuant to Section 3.5 if
Forecasted Tax Credit is not received) to ensure that the IM receives the full amount of the Forecasted Tax
Credit, including, but without limitation: (i) making an election to begin the Credit Period for each building
in the Project in the first year each such building is eligible for Tax Credit unless the Consent of the SM is
received to defer the beginning of the Credit Period, (ii) ensuring the rental of Low Income Units to
Qualified Tenants, including renting the next available unit to a Qualified Tenant if any Low Income Unit
becomes nonqualifying, (iii) obtaining tenant certifications and recertifications as required pursuant to
Section 10.7, (iv) leasing all dwelling units in the Project under leases having original terms of not less than
six (6) months, and (v) complying with all of the Tax Credit Agency’s compliance monitoring procedures.

2) The Company shall timely submit all applications, cost certifications, 10% test
certifications, elections and filings necessary and appropriate to qualify for the maximum amount of the
Tax Credit. If temporary and/or final Treasury Regulations have been issued relating to Tax Credit, the
Managing Member shall execute an amendment to this Agreement to comply with such regulations, if
requested to do so by the SM, to ensure the maximum availability of Tax Credit to the Company and the
IM.

3) The Project has been and will be constructed and/or rehabilitated and operated in
conformance with the Tax Credit application and other documents submitted to the Tax Credit Agency.

4) The allocation of Tax Credit is pursuant to the “non-profit set-aside” provisions of
Section 42 of the Code.
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(&) Carryover Allocation shall occur by December 31, 2025. 8609 Issuance shall
occur by April 15" of the year following the first year of the Credit Period unless the delay is caused by the
Agency and the Managing Member is using commercially reasonable efforts to obtain the same.

(6) The Company’s basis in the Project (including costs attributable to land and
depreciable basis which are not eligible for the Tax Credit) as of the date no later than the earlier of (a) the
date required by the Tax Credit Agency and (b) the twelve (12) month anniversary of the Carryover
Allocation will exceed 10% of the Company’s reasonably expected basis in the Project as of the Placement
In Service Date. The Managing Member shall provide a draft of the 10% Test Certification to the SM at
least twenty (20) days prior to the earlier of (a) and (b). Managing Member covenants it will not file the
10% Test Certification with the Tax Credit Agency until the draft 10% Test Certification has been approved
by the SM and Tax Counsel in their reasonable discretion.

@) The Company will properly incur and capitalize costs in connection with the
construction and/or rehabilitation and development of the Project in an amount needed to generate sufficient
Eligible Basis to support the Forecasted Tax Credit.

() No portion of the Development Fee shall be allocable to services that relate to
items not includable in Eligible Basis and 20% of such Development Fee shall be earned as of the date
hereof for purposes of satisfying the 10% Test Certification. All services relating to the acquisition of the
Project, the organization of the Company, the syndication of interests in the Company, and obtaining
permanent financing of the Project were and/or will be performed exclusively by the Managing Member in
its capacity as a Managing Member.

)] No grants or federal subsidies (within the meaning of Section 42(i)(2)(A) of the
Code) will be received by the Company.

(10)  No portion of the cost of the acquisition, construction or operation of the Project
has been (or will be) funded with obligations the interest on which is exempt from taxation under Section
103 of the Code.

(11)  The Project has no commercial space.

(12)  The Managing Member shall submit to the SM the completed final draft of the
Extended Low Income Housing Use Commitment at least ten (10) business days prior to the required date
for execution and recording thereof, and shall obtain the Consent of the SM prior to executing and recording
the same.

(13)  The Project shall satisfy the Minimum Set-Aside Test and the Rent Restriction
Test by the end of the first year of the Credit Period and throughout the balance of the Compliance Period
and the Agency Set-Aside Test for the time period required by the Agency.

(14)  The Company will rent the Low Income Units only to Qualified Tenants and in
compliance with any additional restrictions set forth in the Project Documents. The Managing Member

will promptly advise the IM and the SM if any Low Income Unit is rented to a non-qualifying tenant.

(15)  The Project is located in an area designated by HUD as a “qualified census tract”
or “difficult development area” for the purpose of computing Eligible Basis of the Project.

(b) Downward Adjustments to Capital Contributions.
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(D Downward Basis Adjuster. If at any time at or prior to 8609 Issuance the SM
determines in its reasonable judgment that the IM will not be eligible to be allocated the aggregate amount
of Forecasted Tax Credit during the Credit Period (the aggregate amount of such shortfall being referred to
herein as the “8609 Credit Shortfall Amount”), then (a) the Capital Contribution obligation of the IM
shall be reduced by an amount (a “Downward Basis Adjustment Amount”) equal to the product of (i) the
8609 Credit Shortfall Amount and (ii) the Tax Credit Price and (b) the Forecasted Tax Credit for each Fiscal
Year shall thereafter be adjusted to mean 99.98% of the total amount of Tax Credit allocated and available
to the Company over the Credit Period, assuming for these purposes that the Delivery Percentages do not
change regardless of the actual delivery schedule.

2) Downward Timing Adjuster.

(1) In the event that the IM is entitled to claim Tax Credit for 2027 and/or
2028 with respect to the Project in an amount less than the Forecasted Tax Credit for such year (after the
Forecasted Tax Credit is revised to take into account any adjustment made pursuant to Section 3.5(b)(1)
and/or Section 3.5(c)(1), as applicable) as the result of a later-than-anticipated delivery of Tax Credit and
the shortfall will be deferred pursuant to Section 42(f)(2)(B) of the Code, then (a) the Capital Contribution
obligation of the IM will be reduced by an amount (an “Downward Timing Adjustment Amount”) equal
to the product of (i) the shortfall in the Forecasted Tax Credit to the IM in 2027 and/or 2028 and (ii) $0.6144
and (b) the Forecasted Tax Credit shall be correspondingly updated.

(i1) In the event that the IM is entitled to claim Tax Credit for 2027 and/or
2028 with respect to the Project in an amount less than the Forecasted Tax Credit for such year (after the
Forecasted Tax Credit is revised to take into account any adjustment made pursuant to Section 3.5(b)(1),
3.5(b)(2)(i) and/or Section 3.5(c)(1), as applicable) as the result of a later than anticipated delivery of Tax
Credit due to the absence of one or more Forms 8609 on the due date, as extended, of the Company’s tax
return and the Accountants determine there is not “reasonable cause” to file the Company return to claim
such Tax Credit and the shortfall will be deferred to the year in which an administrative adjustment request
(“AAR”) is filed by the Company, then (a) the Capital Contribution obligation of the IM will be reduced
by an amount (a “Downward AAR Adjustment Amount”) equal to the product of (i) the shortfall in the
Forecasted Tax Credit to the IM in 2027 and/or 2028 and (ii) $0.10 for each year the shortfall is delayed
(for example, if $1 from 2027 is delayed until 2028, the Downward AAR Adjustment Amount is $0.10, but
if such $1 is delayed to 2029, the Downward AAR Adjustment Amount is $0.20) and (b) the Forecasted
Tax Credit shall be correspondingly updated. In addition, to the extent the IM claims Tax Credit for 2027
and/or 2028 even though the Company does not have one or more Forms 8609 on the due date, as extended,
of the Company’s tax return because the Accountants determine there is “reasonable cause” to file the
Company return to claim such Tax Credit, and such determination is later challenged, then (a) the Capital
Contribution obligation of the IM will be reduced by an amount (a “Challenged AAR Adjustment
Amount”) equal to the product of (i) the shortfall in the Forecasted Tax Credit to the IM in 2027 and/or
2028 and (ii) $0.10 for each year the shortfall is delayed (for example, if $1 from 2027 is delayed until
2028, the Challenged AAR Adjustment Amount is $0.10, but if such $1 is delayed to 2029, the Challenged
AAR Adjustment Amount is $0.20), plus the amount of any other costs incurred by the IM (such as penalties
and interest) and (b) the Forecasted Tax Credit shall be correspondingly updated.

3) Compliance, Recapture and 2/3rd Adjuster. If, with respect to any year during the
Compliance Period, the Actual Tax Credit is, will be or was less than the Forecasted Tax Credit (after the
Forecasted Tax Credit has been revised in accordance with Section 3.5), for any reason, including, but not
limited to, any breach of any of the covenants, duties or obligations set forth in Section 3.5(a), any reduction
in Qualified Basis and/or Eligible Basis, any application of 2/3rds credits, any further delay in the timing
and delivery of Tax Credit beyond what is provided for in Section 3.5(b)(2) (regardless of whether such
Tax Credit may be available in later years) and/or any disallowance or recapture of any Tax Credit, then
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the Capital Contribution obligation of the IM shall be reduced by an amount (an “Compliance Downward
Adjustment Amount”) equal to (a) the shortfall in Forecasted Tax Credit for such year, plus (b) the amount
of any Tax Credit previously allocated to the IM that is recaptured or otherwise disallowed (to the extent
not otherwise taken into account in determining the Compliance Downward Adjustment Amount pursuant
to this subsection), plus (c) the amount of interest and penalties payable by the IM (or its members) as a
result of such shortfall or recapture, such calculation to be made assuming that each investor member of the
IM used all of the Tax Credit allocated to such investor member in the year of allocation and that each such
investor member was subject to interest at the rate set forth in Section 6621(a)(2) of the Code and the
penalty for understatement of tax set forth in Section 6662(d) of the Code, plus (d) an amount sufficient to
pay any tax liability (calculated at an assumed tax rate of 5%, plus the then highest marginal federal
corporate tax rate) owed by the IM (or its members) resulting from the receipt of the amounts specified in
the foregoing clauses (a), (b) and (c) and this clause (d). The Managing Member shall require the
Accountants to make their determination of the amount of the Actual Tax Credit with respect to each year
of the Credit Period within thirty (30) days following the end of such Fiscal Year.

4) Reserved.
®)] Reserved.

(6) Payment of Adjustment Amounts. For purposes of this Agreement, “Adjustment
Amount” shall mean, collectively, as each following term is defined in this Section 3.5(b), the Downward
Basis Adjustment Amount, the Downward Timing Adjustment Amount, the Downward AAR Adjustment
Amount, the Challenged AAR Adjustment Amount, the Compliance Downward Adjustment Amount and
the Depreciation Timing Adjustment Amount. Any Adjustment Amount shall be applied to the Installment
or portion thereof next due to be paid by the IM, with any portion of such Adjustment Amount in excess of
the amount of such Installment then being applied to the next succeeding Installment(s), provided that if no
further Installments remain to be paid or if the Adjustment Amount exceeds the sum of the amounts of the
remaining Installments, then the Managing Member shall immediately make a Capital Contribution to the
Company in the amount of the entire Adjustment Amount or the balance of the Adjustment Amount, as the
case may be (a “Credit Adjuster Obligation”), and the entire Credit Adjuster Obligation shall be
immediately distributed to the IM and shall neither constitute nor be limited by Net Cash Flow or Net Cash
Proceeds. Provided, if the Accountants determine that the Capital Contribution and distribution
contemplated by the immediately preceding sentence, or applying any Adjustment Amount against the IM’s
next due Installments, would at any time prevent the IM from being allocated 99.98% of Net Losses, Net
Losses From Sale, and Tax Credit, then the Managing Member shall pay such portion of the Credit Adjuster
Obligation as is determined by the Accountants to be necessary to avoid the reallocation directly to the IM
as a payment for damages (and the remaining portion of the Credit Adjuster Obligation shall be applied to
the next due Installment or contributed by the Managing Member as a Capital Contribution, as provided in
the immediately preceding sentence).

@) Notwithstanding anything to the contrary contained in this Agreement, the
Managing Member shall not be responsible: (i) for the IM’s inability to utilize any Tax Credit allocated to
it; (i) for any recapture of Tax Credit arising solely as a result of the IM’s sale, transfer or assignment of
its interest in the Companys; or (iii) to the extent that any Credit Adjuster Obligation is solely attributable to
a Change in Law. Any portion of a Credit Adjuster Obligation solely attributable to a Change in Law shall
be payable to the IM pursuant to Section 4.2 and Section 4.5.

(©) Upward Adjustments to Capital Contributions.

(D) Upward Basis Adjuster. In the event that the Company receives an amount of Tax
Credit with respect to the Project in addition to the aggregate of the Forecasted Tax Credit (such additional
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amount being referred to hereinafter as the “Additional Credit”), the IM agrees that it will make additional
Capital Contributions to the Company in an amount equal to the product of the Tax Credit Price and the
aggregate Additional Credit allocable to the IM over the Credit Period Upon any application of this
Section 3.5(c)(1), the Forecasted Tax Credit for each year shall be redefined to mean 99.98% of the total
amount of Tax Credit, including the Additional Credit to be allocated and available to the Company over
the Credit Period, assuming for these purposes that the Delivery Percentages do not change regardless of
the actual delivery schedule. Notwithstanding the foregoing, there shall be no additional Capital
Contributions due under this Section 3.5(c)(1) unless the increase is supported by appropriate
documentation and by a certification of the Accountants, all in form and substance reasonably acceptable
to the SM, and the support documentation shall have been received by the SM no later than the three-year
anniversary of the Closing Date.

2) Upward Timing Adjuster. In the event that the Company allocates on Schedule K-
1 to Form 1065 to the IM Tax Credit for 2027 in an amount greater than the Forecasted Tax Credit (after
the Forecasted Tax Credit is revised to take into account any adjustment made pursuant to Section 3.5(b)(1)
and/or 3.5(c)(1)) as the result of an earlier-than-anticipated delivery of Tax Credit (such additional amount
being referred to hereinafter as the “Timing Adjuster Additional Credit”), the IM agrees that it will make
additional Capital Contributions to the Company in an amount equal to the product of the Timing Adjuster
Additional Credit and $0.3856. Upon any application of this Section 3.5(c)(2), the Forecasted Tax Credit
shall be correspondingly updated.

3) In no event will the IM be obligated to make additional Capital Contributions
pursuant to Section 3.5(c) in an amount in excess of the lesser of (i) 5% of the total Capital Contributions
set forth in Section 3.2(a) and (ii) funds available to the IM for contribution to the Company as determined
by the IM. Any additional Capital Contributions determined pursuant to Section 3.5(c) shall be added to
the Final Installment or such earlier date determined by the IM in its sole discretion; and provided, further,
that if the Final Installment has been paid, then the entire amount of such additional Capital Contributions
shall be made by the IM to the Company within thirty (30) days after the determination of the amount
thereof.

ARTICLE IV
ALLOCATION OF PROFIT AND LOSS; DISTRIBUTIONS

4.1. Allocation of Net Profit and Net Loss.

(a) Except as otherwise provided herein, all Net Profit and Net Loss, and each item of
income, gain, loss, deduction and/or credit, shall be allocated 0.01% to the Managing Member, 0.01% to
the SM, and 99.98% to the IM. If the SM or Accountants determine that the IM will likely have an adjusted
Capital Account deficit in any year during the Credit Period in excess of the sum of the IM’s share of
Company minimum gain plus any amount of its negative Capital Account that the IM has agreed to restore,
then the Members agree to amend this Agreement to provide for the special allocation of certain expense
line item(s) (other than depreciation) to the Managing Member, as further agreed by the Members.

(b) In no event shall any Company loss or deduction, or item thereof, be allocated to
the IM or the SM if, or to the extent, such allocation would cause or increase a deficit balance in such
Investment Member’s Capital Account (in excess of any limited dollar amount of such deficit balance that
such Investment Member is obligated to restore under Treasury Regulation Section 1.704-1(b)(2)(ii)(c)) or
pursuant to a DRO Notice, if applicable, as of the end of the Company taxable year to which such allocation
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relates, unless such loss, deduction or item constitutes a “nonrecourse deduction” as defined in Treasury
Regulation Section 1.704-2(c). For purposes of this limitation, each such Investment Member’s share
(determined in accordance with Treasury Regulation Section 1.704-2(g)(1)) of the Company’s “minimum
gain,” as defined in Treasury Regulation Section 1.704-2(d), shall be treated as an amount that such
Investment Member is obligated to restore. Any loss or deduction to such an Investment Member, the
allocation of which is disallowed by the foregoing restriction, shall be reallocated first to other Investment
Members, to the extent such allocation is not limited by this subparagraph, and then to the Managing

Member.

(©) In determining the extent to which an allocation of loss or deduction (other than
an allocation attributable to nonrecourse debt) would otherwise reduce an Investment Member’s Capital
Account below zero for purposes of Section 4.1(b), such Investment Member’s Capital Account shall first
be reduced (but only for purposes of this subparagraph) for:

(1 any allocations of loss and deduction that, as of the end of such Fiscal Year,
reasonably are expected to be made to such Investment Member under Sections 704(e)(2) and 706(d) of the
Code and Treasury Regulation Section 1.751-1(b)(2)(ii); and

2) any cash distributions that, as of the end of such Fiscal Year, reasonably are
expected to be made to such Investment Member, to the extent that such distributions exceed offsetting
increases to such Investment Member’s Capital Account that reasonably are expected to occur during (or
prior to) the Fiscal Years in which such distributions reasonably are expected to be made.

For purposes of determining the amount of expected distributions and Capital Account increases described
above, the rules of Treasury Regulation Section 1.704-1(b)(2)(ii)(d) shall apply.

(d) In the event there is a net decrease in Company “minimum gain” (as defined in
Treasury Regulation Section 1.704-2(d)) during any Company taxable year, each Member will be allocated
items of income and gain, including gross income if necessary (in such year and, if necessary, subsequent
years), in proportion to, and to the extent of, such Member’s share of the net decrease in Company minimum
gain before any other allocation of Company items for such taxable year. A Member is not subject to this
mandatory allocation of income or gain to the extent that any of the exceptions provided in Treasury
Regulation Section 1.704-2(f)(2)-(5) apply. Such allocations pursuant to this subsection shall be in
accordance with Treasury Regulation Section 1.704-2(f). This provision is a “minimum gain chargeback”
within the meaning of Treasury Regulation Section 1.704-2(f) and shall be construed as such.

(e) If the IM or the SM unexpectedly receives an adjustment, allocation, or distribution
described in any of subdivisions (4), (5), and (6) of Treasury Regulation Section 1.704-(b)(2)(ii)(d) for any
Fiscal Year which causes or increases a deficit balance in such Investment Member’s Capital Account in
excess of any limited dollar amount of such deficit that such Investment Member is obligated to restore, as
adjusted in the manner provided in or is deemed obligated to restore, under Treasury Regulation Sections
1.704-1(b)(2)(ii)(c), 1.704-2(g) and 1.704-2(i), such Investment Member shall be allocated items of
Company income and gain (consisting of a pro rata portion, in accordance with the deficit Capital Account
balances of all Investment Members, of each item of Company income, including gross income, and gain
for such year) in an amount and manner sufficient to eliminate such Investment Member’s deficit Capital
Account balance as quickly as possible. This provision is a “qualified income offset” within the meaning
of Treasury Regulation Section 1.704-1(b)(2)(i1)(d)(3) and shall be construed as such.

® In the event there is a decrease in “partner nonrecourse debt minimum gain” (as
defined in Treasury Regulation Section 1.704-2(i)) during any Company taxable year, each Member shall
be allocated items of income and gain (including gross income) in proportion to and to the extent of such
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Member’s share of the net decrease in partner nonrecourse debt minimum gain. A Member is not subject
to this Section 4.1(f) to the extent that any of the exceptions provided in Treasury Regulation Section 1.704-
2(1)(4) applied consistently with Treasury Regulation Section 1.704-2(f)(2)-(5) apply. All allocations
pursuant to this Section 4.1(f) shall be in accordance with Treasury Regulation Section 1.704-2(i). This
provision is a “partner nonrecourse debt minimum gain chargeback” within the meaning of Treasury
Regulation Section 1.704-2(i)(4) and shall be interpreted as such.

(2) Nonrecourse Deductions shall be allocated 99.98% to the IM, 0.01% to the SM,
and 0.01% to the Managing Member.

(h) Net Profit and Net Loss and specific items of income, gain, loss, deduction and/or
credit shall be allocated to a Member only for that portion of the Fiscal Year for which such Person is a
Member in accordance with applicable Treasury Regulations.

4.2. Distribution of Net Cash Flow. Net Cash Flow shall only be distributed in accordance with
this Agreement, the Project Documents and any applicable Lender or Agency requirement and only with
the Consent of the SM (which Consent shall not be unreasonably withheld to the extent the proposed
distribution is in accordance with the foregoing). Net Cash Flow shall not be distributed prior to Stabilized
Occupancy. Commencing upon Stabilized Occupancy, Net Cash Flow shall be distributed annually in the
order set forth below within forty-five (45) days after the end of each Fiscal Year, provided that there is no
uncured Event of Default outstanding or other current or anticipated cash shortage. For each Fiscal Year
following Stabilized Occupancy, Net Cash Flow (including Net Cash Flow accumulated from all Fiscal
Years prior to Stabilized Occupancy) shall be distributed in the following order:

(a) To the IM to pay any Credit Adjuster Obligations;

(b) To the IM as payment of the Investor Services Fee and then to any Adjustment
Amount owed to the IM, the SM or any Affiliates thereof and then to any other amounts owed to the IM,
the SM or any Affiliates thereof;

(c) If the balance in the Operating Reserve Account is below the Operating Reserve
Amount, to the replenishment of such account until the balance is restored to the Operating Reserve
Amount;

(d) To the IM, an amount equal to any tax liability of the IM for taxable income
allocated to the IM with respect to such year (calculated at an assumed tax rate of the then highest marginal
federal corporate tax rate) and any amount which would have been distributed under this subclause in any
prior year (calculated at an assumed tax rate of the then highest marginal federal corporate tax rate) but for
there being insufficient Net Cash Flow to do so;

(e) To the Developer as payment of the Deferred Development Fee until payment in
full;

® To payment of the Company Management Fee;

(2) To the Managing Member for any debts or liabilities owed to it, including
repayment of Subordinated Loans;

(h) Of the balance, 78% to the payment of any amounts due and payable on the City
Loan and 22% to the payment of any amounts due and payable on the County Loan;
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(1) To the payment of the Sponsor Loan (if applicable);

)] 90% of Net Cash Flow available pursuant to this clause (j) to payment of the
Incentive Management Fee, and, to the extent that the Incentive Management Fee exceeds 12% of gross
revenues of the Company for such Fiscal Year (less any property management fees paid to an Affiliate of
the Managing Member), a distribution to the Managing Member as a preferred return (“Preferred Return”),
provided however, that in the event the distribution under this paragraph is paid as a Preferred Return, then
in such event, there shall also be a gross income allocation to the Managing Member for that Fiscal Year in
an amount equal to such Preferred Return; and

(k) Any remaining Net Cash Flow shall be distributed 99.98% to the IM, 0.01% to the
SM, and 0.01% to the Managing Member.

In no event shall more than 90% of Net Cash Flow distributable to Members for any year be paid
or distributed to the Managing Member and the foregoing distributions shall be modified to the extent
necessary so that the Managing Member will receive no more than 90% of such Net Cash Flow in any year.

4.3. Allocation of Net Profit on Sale. Subject to allocations required by Sections 4.1(d), 4.1(e),
4.1(f), and 4.1(g), any Net Profit realized by the Company as a result of any of the transactions described
in Section 4.5 shall be allocated to the Members (after having given effect to charges and credits to Capital
Accounts resulting from allocations pursuant to Section 4.1 for the Fiscal Year in which the gain is
recognized for federal income tax purposes, and to all distributions for such year under Section 4.2 but
before giving effect to any distributions under Section 4.5) as follows and in the following order:

(a) First, if any of the Members have negative balances in their Capital Accounts, to
such Members on a pro rata basis in proportion to such negative balances until such negative balances have
been eliminated.

(b) Second, any remaining gain shall be allocated so that the Capital Accounts of all
Members equal as nearly as possible the amount of cash each Member would receive if the aggregate
amount of all Capital Account balances were cash available to be distributed pursuant to Section 4.5 (other
than distributions to pay debts, fund reserves and pay fees).

4.4. Allocation of Net Loss From Sale. Any Net Loss From Sale shall be allocated as follows:

(a) First, if the Capital Account of any Member or Members is a positive number, such
loss shall be allocated to those Members whose Capital Accounts are positive in proportion to the positive
balances of each of them, until the balance of each such Member’s Capital Account is equal to zero.

(b) Then, subject to Section 4.1(b), any remaining loss shall be allocated to the
Members as Net Losses are allocated under Section 4.1.

4.5.  Distribution of Net Cash Proceeds From a Sale or Refinancing. Except as provided in
Section 11.2 in the event of a liquidating distribution, the Net Cash Proceeds shall be distributed and applied
in the following order of priority:

(a) To the payment or provision for payment of the expenses of liquidation and the
debts and liabilities of the Company then due, excluding obligations to any Member (but including PNC
Bank, National Association as lender) or Affiliates thereof.
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(b) With the Consent of the SM, to the setting up of a reserve reasonably necessary for
any contingent, conditional, or unmatured liabilities or obligations of the Company; provided, however,
that said reserves shall be for the purpose of disbursing for the payment of any of the aforementioned
contingencies and, at the expiration of such period as the SM shall deem advisable, for the purpose of
distributing the balance remaining thereafter as provided for hereinafter.

(©) To the payment of any accrued but unpaid Investor Services Fees, and to any other
amounts owed to the IM, the SM, or any Affiliates thereof.

(d) To the IM, an amount equal to the Exit Taxes.
(e) To the payment of any Permitted Loans.

® To the payment of any amounts owed to the Managing Member, including
repayment of Subordinated Loans.

(2) Finally, any remaining Net Cash Proceeds shall be distributed 10% to the IM,
0.01% to the SM and 89.99% to the Managing Member.

4.6. Revaluation of Company Property. Upon the occurrence of (i) a contribution of money or
property to the Company (after the Closing Date) by a new or existing Member as consideration for an
interest in the Company, (ii) a distribution of money or property by the Company to a retiring or continuing
Member as consideration for an interest in the Company, or (iii) the liquidation of the Company, the
respective Capital Accounts of all Members shall be adjusted to reflect a revaluation of Company property
on the books of the Company in the following manner:

(a) Such adjustments must be based on the fair market value of the property on the
date of adjustment;

(b) The adjustments must reflect the manner in which the unrealized income, gain,
loss or deduction inherent in such property (that has not been reflected in the Capital Accounts of the
Members previously) would be allocated among the Members under this Article IV if there were a taxable
disposition of such property for such fair market value on the adjustment date;

(©) Thereafter, the Capital Accounts of the Members are adjusted in accordance with
Treasury Regulation Section 1.704-1(b)(2)(iv)(g) for allocations to them of depreciation, depletion,
amortization and gain or loss, as computed for book purposes, with respect to such property; and

(d) Thereafter, the Members’ distributive shares of depreciation, depletion,
amortization and gain or loss, as computed for tax purposes, with respect to such property shall be
determined so as to take account of the variation between the adjusted tax basis and the book value of such
property in the same manner as under Section 704(c) of the Code and the Treasury Regulations thereunder
and Treasury Regulation Section 1.704-1(b)(4)(1).

4.7. Consent to Allocations and Distributions. Each Member expressly consents to the methods
set forth in this Article IV for determining the allocations and distributions of Net Profit, Net Loss, Net
Profit From Sale, Net Loss From Sale and Distributions.
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4.8. Allocations and Distributions Within a Class.

(a) Allocations and Distributions Among Investment Members. Whenever Net Profit
or Net Loss, Net Profit From Sale, Net Loss From Sale or any item of income, gain, loss, deduction or credit
is allocated or an item of cash is distributed to a class of Investment Members, without regard to the capital
account balances of the members of such class, such Net Profit, Net Loss or item shall be allocated or
distributed to all members of such class of Investment Members (treating for purposes hereof the IM and
SM as separate classes of Investment Members) in proportion to the amounts of their respective Capital
Contributions.

(b) Allocations and Distributions Among Managing Members. If there should be at
any time more than one Managing Member, any Net Profit or Net Loss, Net Profit From Sale, Net Loss
From Sale or any item of income, gain, loss, deduction or credit shall be allocated and each item of cash
shall be distributed, between or among the Managing Members as a class, pro rata in accordance with the
ratio of the percentage interests of the members of such class, as set forth on Exhibit 2.

4.9. Miscellaneous.

(a) Guaranteed Payments. Notwithstanding anything to the contrary in this Article
IV, to the extent that any amounts which are paid or accrued to a Member for services or for the use of
capital by the Company are treated as distributions of Company income to the Members receiving such
payment, an equal amount of gross income of the Company shall be specially allocated to such Member.

(b) Tax Elections. Except as otherwise expressly provided in this Agreement, any
federal, state or local tax elections relating to such allocations shall be made by the Managing Member with
the Consent of the IM in such manner as will be most advantageous to the IM so long as such elections are
not materially inconsistent with the purposes of the Company as set forth in this Agreement.

(©) Creditors. Except as otherwise expressly provided in this Agreement, a creditor
who makes any loan to the Company, including any nonrecourse loan, shall not have or acquire at any time
as a result of making such loan any interest in the profits, capital or property of the Company other than as
a secured creditor if such loan is secured by Company assets.

(d) Imputed Interest. In the event that there is a determination that interest on any loan
between a Member and the Company is imputed at a rate higher than the rate actually charged on such loan,
the excess income or deduction of the Company attributable to such imputed interest shall be allocated
solely to that Member to whom or from whom such loan was made.

(e) Special Allocation of Operating Deficit Obligation. If (1) the Managing Member
advances funds to the Company pursuant to Section 6.5(d) or otherwise advances funds to or makes loans
to the Company for purposes of paying operating expenses of the Company or, if the Company incurs losses
from extraordinary events which are not recovered from insurance, or if funds are advanced from the
Operating Reserve Account, the amount, if any, of funds contributed to such reserve by the Managing
Member or its Affiliates or otherwise (collectively, “Operating Deficit Obligations™) in respect of any
Company taxable year, and (2) the Accountants determine that the IM will likely have an adjusted Capital
Account deficit in any year during the Credit Period in excess of the sum of the IM’s share of Company
minimum gain plus any amount of its negative Capital Account that the IM has agreed to restore, then, to
the extent of such projected excess deficit Capital Account, the calculation and allocation of Net Profit and
Net Loss pursuant to Section 4.1(a) shall be adjusted as follows: first, an amount of deduction attributable
to the Operating Deficit Obligations consisting of operating expense deductions and not cost recovery
deductions shall be allocated to the Managing Member, and, second, all remaining deductions and all gross
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revenues shall be allocated as provided in Section 4.1; provided that the Managing Member shall be
specially allocated an amount of gross income (before Net Profit and Net Loss are computed under Section
4.1) equal to the amount of any principal repayment in any year of a Subordinated Loan or any repayment
or return of a Managing Member Capital Contribution (but in no event shall the aggregate amount of gross
income allocated pursuant to this clause exceed the aggregate amount of deductions or losses allocated to
the Managing Member under this Section 4.9(e)).

® Distributions In-Kind. With respect to assets distributed in kind to the Members
in liquidation or otherwise, (1) any unrealized appreciation or unrealized depreciation in the values of such
assets shall be deemed to be Net Profit From Sale and Net Loss From Sale realized by the Company
immediately prior to the liquidation or other distribution event, and (2) such Net Profit From Sale and Net
Loss From Sale shall be allocated to the Members in accordance with Sections 4.3 and 4.4, and any property
so distributed shall be treated as a distribution of an amount in cash equal to the excess of its fair market
value over the outstanding principal balance of and accrued interest on any debt by which such property is
encumbered. For purposes of this Section 4.9(f), “unrealized appreciation” or “unrealized depreciation”
shall mean the difference between the fair market value of such assets, taking into account the fair market
value of the associated financing (but subject to Section 7701(g) of the Code), and the Company’s adjusted
basis for such assets as determined under Treasury Regulation Section 1.704-1(b). This Section 4.9(f) is
intended to provide a rule for allocating unrealized gains and losses upon liquidation or other distributions,
and nothing contained in this Section 4.9(f) or elsewhere herein is intended to treat or cause such
distributions to be treated as sales for value. The fair market value of such assets shall be determined by
an appraiser to be selected by the Managing Member and the SM. Any dispute as to the fair market value
shall be submitted to a committee composed of three (3) MAI or SRE appraisers, one chosen by the
Managing Member, one chosen by the SM, and the third chosen by the other two so chosen. The
proceedings of such committee shall conform to the rules of the American Arbitration Association, as far
as appropriate, and its decision shall be final and binding upon the parties hereto and any successor
Managing Member.

(2) Additional Interest. To the extent that interest is imputed on the unpaid balance of
Development Fee, but is not paid, the deduction attributable to such unpaid interest shall be allocated to the
Managing Member.

(h) Reportable Transactions. The Company and its Members shall be permitted to
disclose to any and all Persons, without limitation of any kind, the “tax treatment and tax structure” (as
defined in Treasury Regulation Section 1.6011-4(c)) of the transaction contemplated by this Agreement
and all materials of any kind (including opinions or other tax analyses) relating to such tax treatment and
tax structure. The Managing Member will promptly notify the Members of any “reportable transaction”
under Treasury Regulation Section 1.6011-4 in which the Company shall engage. The Managing Member
hereby notifies the other Members that the transactions provided for in this Agreement may constitute a
“reportable transaction”.

(1) Special Allocation With Respect to Donations, Grants and Similar Items. Any
taxable income of the Company resulting from the receipt of donations, contributions (including income
arising from recharacterization of any Capital Contribution, debt or financing), grants, substantial
modification, cancellation or forgiveness of any Company indebtedness, subsidies and similar items will
be allocated 100% to the Managing Member. Further, in the event any financing provided to the Project is
recharacterized as a grant and required for federal income tax purposes to be recognized as taxable income,
any income arising from such characterization shall be allocated to the Managing Member and the
Managing Member agrees to cause the Accountants to prepare and file federal and state income tax returns
that are consistent with this allocation provision. The Managing Member agrees to recognize the allocation
of income from any grant on its respective federal and state income tax returns, and the Managing Member
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and Guarantors (other than Shelter Resources, Inc. and SRI-Blueridge Pacific, LLC) jointly and severally
agree to indemnify and hold the IM harmless from the reduction in tax benefits and the income tax
consequences attributable to any recharacterization of any financing as a grant and any income that is
required to be allocated to the IM or loss in tax benefits sustained by the IM as a result of any grant, this
special allocation notwithstanding. Such special allocation of income to the Managing Member related to
grants includes, but is not limited to, an allocation of income for state franchise or income tax purposes,
and the indemnification obligation set forth herein shall be construed to encompass any adverse state
franchise or income tax consequences of allocation of income to any Investment Member.

) Distributions. Except as otherwise provided in this Agreement, each Member shall
look solely to the assets of the Company for all distributions and for such Member’s share of Net Profit or
Net Loss and shall have no recourse therefor (upon dissolution or otherwise) against the Managing Member
or the Investment Members, except, however, that this limitation shall not impair the right of the Company
to enforce its rights against a Managing Member or an Investment Member. No Member shall have any
right to demand or receive property other than money upon dissolution and termination of the Company.

ARTICLE V
PURCHASE OF INVESTMENT MEMBERS’ INTERESTS
5.1. Right To Require Repurchase. The Investment Members shall have the right to require the

Managing Member to purchase the IM’s and the SM’s respective interests in the Company upon the
occurrence of any one of the following events:

(a) Agency or Lender Disapproval. At any time after the Closing Date, any Agency
or Lender does not grant consent to an amendment of this Agreement intended to transfer the IM’s or SM’s
interest in the Company and/or admit the SM or its designee as a substitute or additional Managing Member
pursuant to this Agreement.

(b) Construction. Any of the following construction-related conditions shall be
triggered:

(D Construction-related work on the Project does not occur for more than a forty-five
(45) consecutive day period,

2) Reserved;

3) Final Construction Completion shall not have occurred by the earlier of (i) the date
by which construction completion is required by any Lender, as such date may be extended in accordance
with the Permitted Loan documents, and (ii) the Completion Date.

Provided, if construction of the Project is delayed due to Force Majeure, the Managing Member
shall provide prompt written notice to the SM specifying the event which constitutes Force Majeure
hereunder and provided the SM agrees with such determination in its reasonable discretion, the Completion
Date required pursuant to clause (ii) of subsection (3) above and the 30-day period described in subsection
(1) above, may be extended for such period of time as the SM reasonably determines that such Force
Majeure causes delay, but in no event so long as to result in the loss or recapture (which shall not include a
delay in delivery of Tax Credits, provided any extensions granted hereunder shall not in any way modify
the Forecasted Tax Credit or affect the Managing Member’s obligations under Section 3.5 hereof) of any
Tax Credits by the Company. The failure by the Managing Member to notify the SM of any specific event
of Force Majeure within thirty (30) days shall result in a waiver of such event by the Managing Member.
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(c) Financing. Prior to Stabilized Occupancy, any of the following shall have
occurred:

@) An event of default shall have been declared by any Lender which default shall not
have been cured within any applicable cure period;

2) a non-judicial foreclosure of the Project has been completed or judicial
proceedings shall have commenced to collect on any Permitted Loan or a foreclosure proceeding shall have
commenced with respect to any mortgage and such proceedings shall not have been dismissed within sixty
(60) days; or

3) any financing commitment of any Lender or Agency to provide a Permitted Loan
or any rate lock relating thereto shall expire or be in default, modified, terminated or withdrawn and not
reinstated or replaced within sixty (60) days with comparable terms which shall have received the Consent
of the SM and, if required, the approval of any other Agency or Lender.

(d) Stabilization.

(D Stabilized Occupancy has not occurred by the two (2) year anniversary of Final
Construction Completion;

2) Achievement of monthly Breakeven Operations for a three (3) consecutive month
period has not occurred by the one (1) year anniversary of Final Construction Completion; or

3) Mortgage Loan Commencement has not occurred by the earlier of (i) the date
required in the Permitted Loan documents, including any Permitted Loan commitment, and (ii) the 36-
month anniversary of the date of this Agreement.

(e) Noncompliance With Tax Credit Requirements. Any of the following Tax
Credit-related requirements shall be triggered:

(D Carryover Allocation shall not have occurred by December 31, 2025 and evidence
thereof shall not have been delivered to the SM by February 15 of the following year;

2) 10% Test Certification shall not have occurred by the earlier of (i) the date required
by the Tax Credit Agency and (ii) twelve (12) months after the Carryover Allocation is executed by the Tax
Credit Agency and evidence thereof shall not have been delivered to the SM within thirty (30) days of the
earlier of said dates;

3) Placement In Service has not occurred by the earlier of any date required by the
Agency or the Completion Date and evidence thereof shall not have been delivered to the SM within thirty
(30) days of the earlier of said dates;

4 Cost Certification shall not have been delivered to the SM within one hundred
eighty (180) days of Final Construction Completion;

(&) 8609 Issuance shall not have occurred and evidence thereof shall not have been
delivered to the SM by October 15" of the year following the first year of the Credit Period except to the
extent such 8609 Issuance is the result of Agency delay and through no fault of the Managing Member;
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(6) a valid Extended Low Income Housing Use Commitment as required pursuant to
Section 42 of the Code has not been executed and recorded prior to December 31* of the first year of the
Credit Period and evidence thereof shall not have been delivered to the SM within thirty (30) days of said
date;

@) the Actual Tax Credit is less than 90% of the Forecasted Tax Credit, except as a
result of casualty and the Managing Member is diligently pursuing restoration of any damaged units and
completes such restoration within the time period required under the Code (but in all events within twelve
(12) months), provided that the Managing Member shall not be relieved of any obligations under Section
3.5 for the loss of reduction in the Actual Tax Credits, and all such obligations have been satisfied as
required herein;

(®) Prior to the end of the Credit Period, the Project receives a failed REAC score, if
applicable, which is not cured during the time period permitted by HUD or which results in a loss of subsidy;
or

) The Company fails to meet the Minimum Set-Aside Test or the Agency Set-Aside
or the rents charged to tenants in dwelling units designated to meet the Minimum-Set-Aside Test or the
Agency Set-Aside Test fail to meet the Rent Restriction Test prior to the end of the first year of the Credit
Period, or at any time thereafter through the Compliance Period the Company fails to cause at least 90% of
the Low Income Units to meet the foregoing tests.

® Managing Member or Guarantor Breach. Prior to funding the Final Installment,
an Event of Default occurs and is not cured within any applicable notice or cure period.

5.2 Purchase Price. The purchase price of the Investment Members’ membership interests
shall be an amount equal to (i) all Capital Contributions previously paid by the Investment Members to the
Company, plus (ii) interest on such Capital Contributions at an annual interest rate of 12% calculated from
the date each Capital Contribution was paid through the payment date of the purchase price; plus (iii) the
amount of costs and expenses incurred by any Investment Member in connection with the repurchase; less
(iv) the value of any Tax Credit previously allocated to the IM and not subject to recapture, the value of
which shall be the lesser of the Tax Credit Price or $1.00. The Company and Managing Member shall also
be obligated to provide a full release of the Investment Members from any further obligation to make
Capital Contributions and an indemnification against any claims of creditors of the Company.

5.3. Notice. Within five (5) days of the occurrence of an event in Section 5.1, the Managing
Member shall give notice of the event to the SM; provided that the delivery or receipt of such notice is not
a condition to the effectiveness of the rights and remedies hereunder. No purchase shall be required until
the IM or the SM shall have given the Company and the Managing Member twenty (20) days’ written
notice demanding the repurchase. The full amount of the purchase price as set forth in Section 5.2 shall be
paid by the Managing Member to the IM and the SM at the conclusion of the twenty (20) day notice period.
The Company hereby guarantees the obligation of the Managing Member under this Article V.

ARTICLE VI
RIGHTS, POWERS AND DUTIES OF MANAGING MEMBER

6.1.  Powers. The Managing Member shall be responsible for the management of the Company
business. Subject to Section 6.2 and any other specific provisions contained in this Agreement, the
Managing Member shall have all authority, rights and powers generally conferred by law, including the
authority, rights, and powers of a managing member in a limited liability company without investment
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members, and shall have all authority, rights and powers which they deem necessary or appropriate to effect
the purposes of the Company, including, but not limited to, the following:

(a) To acquire, hold, sell, transfer, assign, lease or otherwise deal with any real,
personal, or mixed property, interest therein or appurtenance thereto.

(b) To borrow money or incur any purchase money mortgage or similar obligations
and, if security is required therefor, to mortgage or subject to any other security device any portion of the
assets of the Company, including any assets acquired with the proceeds of such borrowing, to obtain
replacements of any mortgage or other security device, and to prepay, in whole or in part, refinance,
increase, modify, consolidate or extend any mortgage or other security device and including, specifically,
the authority, right, and power to borrow money for working capital purposes to acquire, rehabilitate and
operate the Project and to engage in related activities. Additionally and notwithstanding the foregoing, the
Managing Member expects the Company to receive the County Loan. The terms of the County Loan
Documents are subject to the Consent of the SM. In the event the County Loan is approved for the Project
and the County Loan Documents and terms thereof receive the Consent of the SM, the County Loan shall
be a Permitted Loan.

(©) To purchase, at Company expense, liability and other insurance to protect the
Company business and property.

(d) Subject to Section 6.8, to employ, contract and deal with Persons (including any
Member or Affiliate of any Member) in connection with the management, operation, and disposition of the
Company business and assets, on such terms as the Managing Member shall determine.

(e) To establish reserve funds pursuant to Section 6.5 to provide for future
requirements of the Project.

® To bring or defend, pay, collect, compromise, arbitrate, resort to legal action or
otherwise adjust claims or demands of or against the Company.

(2) To pay as a Company expense any and all expenses associated with the formation
of the Company and the development, construction and/or rehabilitation as applicable, organization, and
operation of the Project.

(h) To deposit, withdraw, pay, retain and distribute the Company’s funds in a manner
consistent with the provisions of this Agreement.

(1) To require in any or all Company contracts that the Managing Member shall not
have any personal liability thereon but that the Person contracting with the Company shall look solely to
the Company and its assets for satisfaction.

)] To execute, acknowledge and deliver any and all instruments to effectuate the
foregoing.

6.2.  Restrictions on Authority of Managing Member. The Managing Member shall be bound
by all Project Documents. In addition, without the prior Consent of the SM, no Managing Member shall:

(a) Dissolve or wind up the Company, or cause or permit the occurrence of any event
that would have the foreseeable result of the voluntary or involuntary dissolution of the Company whether
under this Agreement or otherwise.
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(b) Sell, exchange, lease (other than lease of dwelling units to individual tenants as
required hereunder), mortgage, pledge, or otherwise transfer any of the assets of the Company except for
(i) mortgages, assignments and pledges of collateral required with respect to the Permitted Loan, (ii) grants
of easements necessary to the construction and operation of the Project, (iii) the exercise of the Option and
Right of First Refusal described in Section 7.10; and (iv) in connection with ordinary replacement or worn
out or obsolete items in accordance with the provisions of this Agreement.

(©) Change the nature or purposes of the Company’s business.

(d) Borrow money on behalf of the Company (except for the Permitted Loan closed
on or before the date hereof) or refinance, recast, modify or extend any loan to the Company or which
affects or is secured by the assets of the Company, except that the Managing Member shall have the right
and power without such Consent to borrow additional funds on behalf of the Company to meet current cash
needs of the Company, provided such amounts so borrowed that are outstanding at any given time under
this clause (d) shall not exceed $20,000 and such amounts are not used to repay (i) any obligations owed to
the Managing Member, Developer or Guarantor or any Affiliate of any such Persons or (ii) any obligations
which are to be paid by the Managing Member, Developer or Guarantor or any Affiliate of any such
Persons;

(e) Borrow from the Company or commingle Company funds with funds of any other
Person.

® Rent apartments in the Project in such a manner that the Project would not meet
the requirements of the Minimum Set-Aside Test, the Agency Set-Aside Test or the Rent Restriction Test.

(2) On behalf of the Company, (i) file or cause to be filed a voluntary petition in
bankruptcy under the Bankruptcy Code or (ii) file or cause to be filed a petition or answer seeking any
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any
statute, law or rule.

(h) Cause the Company to commence, settle, compromise, mediate or otherwise
relinquish any claim (actual or prospective, except for routine eviction actions), or to release, waive or
diminish any material Company rights in any litigation or arbitration matter (except for routine eviction
actions) involving a claim of in excess of $10,000 owed by the Company, or to do so as to any claim
regardless of amount against the Managing Member, Guarantor, Developer, Builder or Property Manager
or any Affiliate thereof.

)] Cause the Company to close or convert or refinance any loan, including any
Permitted Loan.

() Amend any Project Document, or permit any party thereunder to waive any
provision thereof, to the extent that the effect of such amendment or waiver: (i) would be to eliminate,
diminish, or defer any obligation or undertaking of the Company, the Managing Member, the Developer or
the Guarantor, or any of their Affiliates, that accrues, directly or indirectly, to the benefit of, or provides
additional security or protection to, the IM (notwithstanding that the IM is neither a party to nor an express
beneficiary of such provision or was not a Member when such provision became effective), or (ii) might
have a material adverse effect on the Project, the Company or the Investment Members.

(k) Pledge or assign any of the Capital Contributions of the IM or the proceeds thereof.
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Q) Following Final Construction Completion of the Project, construct any new capital
improvements, or replace any existing capital improvements if construction or replacement would
substantially alter the use or value of the Project not otherwise identified in the approved budget.

(m) Acquire any real property in addition to the Property (other than easements or
similar rights necessary or customary for the development and operation of the Project).

(n) Cause the Company to make any loan or advance to any Person (other than
accounts receivable in the ordinary course of business from Persons other than the Managing Member and
Affiliates thereof).

(0) Permit the merger or termination of the Company.

(p) Lease the Property in such a manner as to cause the Property or any part thereof to
be treated as “tax-exempt use property” within the meaning of Section 168(h) of the Code.

(@ Take any action or fail to take any action which would cause the recapture or
reduction of the Tax Credit under Section 42(g) of the Code.

(r) Enter into any agreement (exclusive of the Project Documents entered into on or
about the Closing Date or third-party service contracts for maintenance, landscaping, security and other
service providers necessary to maintain operations of the Project with terms not exceeding one year) which
benefits or burdens (i) the Project or the Company, or its assets, or (ii) the property of a third party (including
the separate property of the Managing Member, Guarantor, or Developer, or their respective Affiliates).

6.3. Single Purpose Entity. The nature of the Managing Member as being a “single purpose
entity” separate and distinct from its members, partners and/or shareholders, as applicable, is a material
inducement to the IM and SM becoming Investment Members of the Company and agreeing to make the
Capital Contributions provided for in this Agreement. To ensure compliance with the restrictions on the
Managing Member, the Managing Member represents, warrants and covenants as follows:

(a) The Managing Member has not and will not engage in any business other than
being the Managing Member of the Company.

(b) The Managing Member shall not enter into and has not entered into any contract
or agreement with any Affiliate of the Managing Member, the Developer or Guarantor, except upon terms
and conditions that are substantially similar to those that would be available on an arm’s length basis.

() The Managing Member has paid and shall continue to pay its taxes, debts and
liabilities from its own assets as the same shall become due. No Affiliate of the Managing Member has
paid any debts or liabilities on behalf of the Managing Member other than those related to the Company.

(d) The Managing Member has maintained and shall continue to maintain books,
financial records and bank accounts that are separate and distinct from any other Person.

(e) The Managing Member has maintained and shall continue to maintain separate
annual financial statements prepared in accordance with generally accepted accounting principles,
consistently applied, showing its assets and liabilities separate and distinct from those of any other entity;
in the event the financial statements of the Managing Member are consolidated with the financial statements
of any other entity, the Managing Member has included and shall continue to cause to be included in such
consolidated financial statements: (i) a narrative description of the separate assets, liabilities, business
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functions, operations and existence of the Managing Member to ensure that such items are readily
distinguishable; and (ii) a statement that the Managing Member’s assets and credit are not available to
satisfy the debts of such other entity or any other person.

® The Managing Member has previously and shall continue to (i) hold itself out as
an entity separate and distinct from any other Person; (ii) not identify itself as a division or part of any other
Person; and (iii) correct any known misunderstanding regarding its separate status.

(2) The Managing Member has and shall continue to conduct its business in its own
name so as to avoid or correct any misunderstanding on the part of any creditor concerning the fact that any
invoices and other statements of account from creditors of the Managing Member are to be addressed and
mailed directly to the Managing Member, though this provision shall not prohibit such mail to be delivered
to the Managing Member c/o any other entity.

(h) The Managing Member has and intends to maintain adequate capital for the normal
obligations reasonably foreseeable in a business of its size and character and in light of its contemplated
business operations.

(1) The Managing Member has not commingled and shall not commingle with any
Person, any of its assets, funds or liabilities.

4) The Managing Member has not and shall not: (i) assume or guaranty the debts of
any other Person in a manner that includes a pledge, encumbrance, transfer or hypothecation (whether by
operation of law or otherwise) of any assets or interests of the Company or, (ii) hold itself out to be
responsible for the debts of another Person in a manner that includes the pledge, encumbrance, transfer or
hypothecation of any assets or interests of the Company (whether by operation of law or otherwise), or (iii)
otherwise pledge, encumber, transfer or hypothecate the assets of the Company for the benefit of another
Person or permit the same to occur except as specifically provided in the Project Documents executed on
or before the Closing Date, or (iv) hold the Company’s credit as being available to satisfy the obligations
of any other Person.

k) All transactions carried out by the Managing Member have been and will be, in all
instances, made in good faith and without intent to hinder, delay or defraud creditors of the Managing
Member.

6.4. Reserved.

6.5.  Duties, Covenants, Obligations, Representations and Warranties. The Managing Member
hereby agrees to undertake the following duties, covenants and obligations and further represents, warrants
and covenants to the Investment Members and to Tax Counsel that the following are presently true and will
be true throughout the term of this Agreement, unless otherwise indicated:

(a) The Managing Member shall devote to the Company such time as may be
necessary for the proper performance of its duties. The Managing Member shall cause the Company to
promptly pay all Company debts when they become due and to perform all other Company obligations
under all agreements and legal requirements of any kind or nature to which the Company, the Project or the
Managing Member may be subject. The Managing Member shall cause all accounts payable by the
Company to be paid within sixty (60) days of their respective due dates. Subject to this Agreement, the
Managing Member shall at all times act and exercise its discretion hereunder in a reasonable manner
consistent with its fiduciary duties to the other Members.
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(b) During the term of the Company, the Managing Member shall cause the Company
to obtain and keep in force, at Company expense, the insurance described in Exhibit 6 or such higher
standard or amount of insurance coverage required under the Project Documents. All policies evidencing
such required insurance shall: (i) be issued by a company or companies acceptable to the SM; (ii) include
endorsements requiring at least thirty (30) days’ prior written notice to the SM of any cancellation,
termination, premiums due, or reduction of coverage therein; (iii) not be written for a term of less than one
(1) year; (iv) not permit a waiver of subrogation by the insured prior to a loss; and (v) not exclude coverage
as a result of the presence of moisture and/or mold, unless either (A) separate coverage is obtained in form
and substance acceptable to the SM or (B) the Managing Member provides evidence acceptable to the SM
that upon Final Construction Completion the Project will not be susceptible to moisture and/or mold issues.
In the event the Managing Member does not provide the insurance as required herein, the SM shall be
permitted to cause the Company to obtain and keep in force, at Company expense, such insurance. In
addition, notwithstanding the acceptance by the SM of insurance that does not satisfy the insurance
described in Exhibit 6 at any time (including any SM accepted exceptions on a post-closing basis and/or as
provided in Section H of such exhibit), in the event the Company incurs any uninsured loss, damage, or
liability of any kind which would have been insured but for the Managing Member’s failure to cause the
Company to obtain and keep in force the insurance described in this Section 6.5(b), the Managing Member
agrees and guarantees to advance or cause to be advanced to the Company by the Guarantor, without the
requirement of notice or demand by the Company, any Member or other party, the amount of such uninsured
loss, damage or liability. Any amounts advanced under this paragraph shall not be credited toward the
ODG Cap.

(©) The Managing Member shall cause the Company to establish and maintain
reasonable reserves to provide for working capital needs, Capital Expenditures, Operating Deficits and any
other contingencies of the Company, and, at a minimum, shall:

(D Commencing six (6) months after Final Construction Completion, cause the
Company to deposit monthly an amount of not less than the Replacement Reserve Amount per apartment
unit into the Replacement Reserve Account, which amount shall be adjusted annually to reflect a 3%
increase over the previous year’s required deposit or such higher amount as may be required in any Project
Document. The Replacement Reserve Account must be maintained in an account which shall be separate
from the Company’s operating account(s) in compliance with all Lender and Agency requirements.
Pursuant to Section 10.9, the Managing Member shall submit to the SM for approval an annual budget of
Capital Expenditures for the subsequent Fiscal Year. The SM’s approval of the annual budget of Capital
Expenditures shall be considered Consent for the Replacement Reserve Account disbursements for the
purposes and in the amounts identified on such approved budget. Any disbursements from the Replacement
Reserve Account shall be subject to all Lender or Agency requirements, and any disbursement in excess of
the amounts identified on the approved budget of Capital Expenditures for such year shall be made only
with the Consent or upon the direction of the SM. In no event shall disbursements be made from the
Replacement Reserve Account for ordinary and customary repairs and maintenance that do not constitute
Capital Expenditures without the prior Consent of the SM. After each disbursement, the Managing Member
shall submit to the SM the invoices showing: the item or service purchased; the purchase date; the quantity
purchased and per unit cost; the total purchase amount and reason for the expenditure. If disbursements are
made from the Replacement Reserve Account for items that do not constitute Capital Expenditures or in
amounts in excess of the limits established hereunder without Consent of the SM, the SM shall have the
right (in addition to other remedies under this Agreement, including, but not limited to, Section 7.7(b)) to
require the Managing Member to place the funds held in the Replacement Reserve Account into an account
that requires the signatures of both the SM and the Managing Member for any disbursements.

) The Managing Member shall cause the Company to deposit into the Operating
Reserve Account, at the time of the payment of the Final Installment, not less than the Operating Reserve
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Amount, which account shall be maintained in an account at PNC Bank, National Association in the name
of the Company. The Managing Member may reduce or eliminate any Operating Deficit prior to making
an advance pursuant to Section 6.5(d)(1) by requesting up to 50% of the funds in the Operating Reserve
Account, but in no event shall any such funds be used while an Event of Default has occurred and is
outstanding or to pay any Development Costs. Disbursements from the Operating Reserve Account
(including any interest earned thereon) shall be made only with the Consent or upon the direction of the
SM. The Operating Reserve Account shall be maintained until expiration of the Compliance Period at
which time any remaining balance after payment of all amounts owing to the IM under this Agreement
maybe utilized by the Managing Member for repayment of secondary loans at the discretion of the MM and
with the Consent of the SM, which shall not be unreasonably withheld, conditioned or delayed, and if the
remaining balance is not so used by the Managing Member, such remaining balance shall be disbursed as
Net Cash Flow in accordance with Section 4.2 Any remaining balance in the Operating Reserve Account
upon sale of the Project shall be disbursed as provided in accordance with Section 4.5. If disbursements
are made from the Operating Reserve Account without the Consent of the SM, or the SM otherwise
determines in its discretion, the SM shall have the right (in addition to other remedies under the Agreement,
including, but not limited to, Section 7.7(b)) to require the Managing Member to place funds held in the
Operating Reserve Account into an account that requires the signatures of both the SM and the Managing
Member for any disbursements.

3) Cause all accounts of the Company (including but not limited to those established
under this Section 6.5(c)) to be held as either (i) readily marketable short-term United States government
securities or short term securities issued or fully guaranteed by United States government agencies; or (ii)
certificates of deposit, time or demand deposits with a bank that is organized under the laws of the United
States of America or any state thereof, and has deposits insured by the Federal Deposit Insurance
Corporation, has paid-in capital, surplus and undivided profits aggregating at least $500,000,000, and has
outstanding debt that is rated “A” (or such similar equivalent rating) or higher by at least one (1) nationally
recognized statistical rating organization (as defined in Rule 436 under the Securities Act). As of the date
of this Agreement, deposit demand accounts held at PNC Bank, National Association satisfy such
requirements.

(d) (D The Managing Member shall be obligated, without the requirement of
notice or demand, to advance, or cause to be advanced by the Guarantor, all funds necessary during the
ODG Period up to the ODG Cap (exclusive of any amounts funded from the Operating Reserve Account)
in order to enable the Company to pay and satisfy Operating Deficits. Notwithstanding any other provisions
herein, any such advance made by the Managing Member to pay and satisfy Operating Deficits shall be
treated as Subordinated Loans repayable without interest in accordance with the provisions of Section 4.2
and 4.5 hereof; provided, however, that if the SM determines that such treatment as Subordinated Loans
would prevent the IM from being allocated 99.99% of Net Losses, Net Losses from Sale and/or Tax Credit,
then the advances shall be accounted for as an indemnity payment to the Company and shall not be
reimbursable or credited to the Capital Account of any Member unless the Consent of the SM is obtained.

2) In addition to the obligations set forth in Section 6.5(d)(1) and notwithstanding any
limitations set forth therein, in the event of a loss or reduction of the rental assistance provided under the
HAP Contract for any reason, including, but not limited to, a loss or reduction caused by (i) a failure to
enter into, a termination, an expiration or a lapse of the HAP Contract (including a failure to renew), or (ii)
a failure of HUD to fully fund the HAP Contract due to a loss or reduction of appropriations, and such loss
or reduction results, in whole or in part, in an Operating Deficit, then the Managing Member, for the period
commencing on the Closing Date and ending upon the termination of the Compliance Period, agrees and
guarantees to advance or cause to be advanced by the Guarantor, without the requirement of notice or
demand by the Company, any Member or other party, an amount equal to the lesser of (i) the funds that
would have been received under the HAP Contract with respect to the period of the Operating Deficit but
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for such loss or reduction of the rental assistance; and (ii) the amount of the Operating Deficit. If amounts
are due under both (1) and (2) of this Section 6.5(d), advances made shall be treated as made first in
satisfaction of the obligations under this paragraph until the obligations of this paragraph are satisfied in
full and then in satisfaction of the obligations under Section 6.5(d)(1). Any amounts advanced under this
paragraph shall not be credited toward the ODG Cap.

3) In addition to the obligations set forth in Section 6.5(d)(1) and notwithstanding any
limitations set forth therein, in the event the Property Tax Abatement is no longer in place for the Project
for any reason or the Company owes real property taxes and/or payments in lieu of real property taxes in
an amount greater than as set forth in the Property Tax Abatement as of the Closing Date, the Managing
Member, for the period commencing on the Closing Date and ending upon the termination of the
Compliance Period, agrees and guarantees to advance or cause to be advanced by the Guarantor, without
the requirement of notice or demand by the Company, any Member or other party, an amount equal to the
lesser of (i) the amount that would have been abated under the Property Tax Abatement with respect to the
period of the Operating Deficit but for such loss or reduction of the Property Tax Abatement; and (ii) the
amount of the Operating Deficit. If amounts are due under both (1) and (3) of this Section 6.5(d), advances
made shall be treated as made first in satisfaction of the obligations under this paragraph until the
obligations of this paragraph are satisfied in full and then in satisfaction of the obligations under Section
6.5(d)(1). Any amounts advanced under this paragraph shall not be credited toward the ODG Cap.

4 All advances pursuant to this Section 6.5(d) up to $500,000 shall be Subordinated
Loans repayable without interest in accordance with the provisions of Section 4.2 and Section 4.5; provided,
however, that if the Accountants or the SM determine that such treatment as Subordinated Loans would
prevent the IM from being allocated 99.98% of Net Losses, Net Losses from Sale and/or Tax Credit, then
the advances shall be treated as payment of damages for breach of warranty. In the event of the removal of
the Managing Member, the Managing Member shall be obligated to make a Capital Contribution to the
Company in the amount of the then outstanding balance of any Subordinated Loan or assign the then
outstanding balance of any Subordinated Loan to the SM or the substitute Managing Member, as required
by the SM.

(e) The Managing Member shall provide the Investment Members, for purposes of
seeking the Consent thereto, with a copy of any proposed new documents and/or any proposed amendment
to any Project Document at least fifteen (15) days prior to the scheduled execution thereof. In no event
shall any such documents be executed by or on behalf of the Company without obtaining the Consent of
the SM as to the form and substance of such documents.

® The Company is and will continue to be a duly organized limited liability
company, validly existing under the laws of the State and has complied and will continue to comply with
all filing requirements necessary for the protection of the limited liability of the Investment Members. Upon
execution of this Agreement, the only members of the Company are the Managing Member, the IM and the
SM. The Managing Member will cause the Company to be in compliance with the Corporate Transparency
Act (31 U.S.C. §§ 5311 et seq., as amended) (the “CTA”) and will make any filings required thereunder
within the requisite timeframe, including but not limited to reporting the updated beneficial ownership of
the Company resulting from the admission of the IM and SM to the Company; provided that the IM and
SM will provide the Company and the Managing Member with all of its applicable beneficial ownership
information (if required for the Company to comply with the CTA) and it will promptly notify the Company
and the Managing Member of any updates to or changes in any of its beneficial ownership information that
would reasonably be expected to require an updated BOI Report in respect of the Company under the CTA.
The Investment Members hereby represent and warrant to the Company and the Managing Member that
the IM and SM are exempt from reporting requirements under the CTA. The Company has not made, and
will not make, an election to be taxable as a corporation. The Managing Member will not take any action
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that would result in the Company being treated as a corporation under Code Section 7701 or as a “publicly
traded partnership” within the meaning of Code Section 7704. The Company has properly elected the
accrual method of accounting. The profits, gains, losses and credits for tax and book accounting purposes,
cash flow from operations, and sale or refinancing proceeds will be allocated among the Members as set
forth herein. No Member will make any capital contributions to the Company other than the capital
contributions provided for in this Agreement. The Company (i) is not an investment company within the
meaning of the Investment Company Act of 1940 (referred to herein as the “Act”) and (ii) is not relying on
the exceptions contained in Section 3(c)(1) or Section 3(c)(7) of the Act in making such determination. In
addition, at all times during the term of this Agreement, the Company (i) will not be an investment company
within the meaning of the Act and (ii) will not rely on the exceptions contained in Section 3(c)(1) or Section
3(c)(7) of the Act in making such determination.

(2) The execution and delivery of all instruments and the performance of all acts
heretofore or hereafter made or taken pertaining to the Company or the Project by each of the Managing
Member and Affiliates of a Managing Member have been duly authorized and the Company and the
Managing Member are in good standing, and the consummation of any such transactions with or on behalf
of the Company will not constitute a breach or violation of, or a default under, (i) the organizational
documents of such entity, (ii) any agreement by which such entity or any of its property or assets are bound,
or (iii) any law, regulation or court decree.

(h) No default, Event of Default or event which, with the giving of notice or the
passage of time or both, would constitute a default, has occurred and is continuing under this Agreement or
any of the Project Documents, and the same are in full force and effect. Neither the Managing Member nor
the Company is in violation of any Lender or Agency requirements.

)] The Company is not liable for any expense, debt, cost, liability, or other charge
other than costs incurred in connection with the acquisition of the Property and construction and/or
rehabilitation of the Project as reflected in the Project Budget and operating expenses arising in the ordinary
course of business.

)] The Managing Member, the Developer, the Guarantor, any partner, member or
officer thereof (which officer has a Controlling Interest in any of the foregoing Persons) is not the subject
of any governmental or private inquiry, proceeding or litigation, the outcome of which could be materially
adverse to any such Person, the Project or the Company. Notwithstanding the foregoing, each of the
Managing Member, the Sponsor (in such capacity as co-Developer and Guarantor), Shelter Resources, Inc.
(in its capacity as Guarantor) and SRI-Blueridge (in its capacity as co-Developer) hereby makes the
representations and warranties in this Section 6.5(j) as to itself only and not to any other party.

k) No Event of Bankruptcy has occurred, is pending or to the best of the Managing
Member’s knowledge after due inquiry is threatened against the Company, the Managing Member, the
Developer, or the Guarantor, and no event that would constitute an Event of Withdrawal has occurred with
respect to any Managing Member. Notwithstanding the foregoing, each of the Managing Member, the
Sponsor (in such capacity as co-Developer and Guarantor), Shelter Resources, Inc. (in its capacity as
Guarantor) and SRI-Blueridge (in its capacity as co-Developer) hereby makes the representations and
warranties in this Section 6.5(k) as to itself only and not to any other party.

)] To the extent not previously transferred, the Managing Member hereby transfers
and assigns to the Company all of the Managing Member’s (and its Affiliates) right, title and interest in and
to the Project and in and to all Project Documents.
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(m) The Managing Member shall provide to the SM written notice, within three (3)
business days of the occurrence, of any event which would likely result in an Event of Default after passage
of any cure period.

(n) The Managing Member and Guarantor collectively have and shall maintain an
aggregate net worth exclusive of the Managing Member’s interest in the Company or any sums owed to the
Managing Member or Guarantor by the Company equal to at least $5,000,000, of which at least $2,000,000
shall be liquid assets until achievement of Stabilized Occupancy, and thereafter the minimum liquidity
requirement shall be $1,000,000 until the ODG Period End Date.

(0) There are no agreements relating to and no claims filed, pending or to the best of
the Managing Member’s knowledge after due inquiry is threatened against or concerning the Company by
any Person not an Affiliate of the IM in regard to any syndication or the sale or issuance of any non-
managing membership interest in the Company. The Managing Member has or will have timely complied
or will cause the timely compliance with all applicable securities laws in connection with the offer and sale
of the Company interests in the Company to the IM and SM.

(p) The Managing Member has not received notice from the Internal Revenue Service
that it has considered the Managing Member or any Affiliate thereof to be involved in any abusive tax
shelter and is not aware of any facts which, if known to the Internal Revenue Service, would cause such
notice to be issued.

(@ No Managing Member, Developer (other than SRI-Blueridge) or Guarantor (other
than Shelter Resources, Inc. or SRI-Blueridge), nor any Affiliate of any of the preceding or any of the
Managing Member’s, Developer’s (other than SRI-Blueridge), or Guarantor’s (other than Shelter
Resources, Inc. or SRI-Blueridge) respective officers, directors, principals, members or managers:

(D Has been convicted within the past ten (10) years of any felony or misdemeanor in
connection with the purchase or sale of any security involving the making of a false filing with the Securities
and Exchange Commission, or arising out of the conduct of the business of an underwriter, broker, dealer,
municipal securities dealer or investment adviser;

2) Is or has been subject to any order, judgment or decree of any court of competent
jurisdiction, temporarily or preliminary enjoining or restraining, within the past five (5) years, such person
from engaging in or continuing any conduct or practice in connection with the purchase or sale of any
security or involving the making of a false filing with the Securities and Exchange Commission, or arising
out of the conduct of the business of an underwriter, broker, dealer, municipal securities dealer or
investment adviser;

3) Is or has been subject to a United States Postal Service false representation order
entered under Section 3005 of Title 39, United States Code, within the past five (5) years; or is or has been
subject to a restraining order or preliminary injunction entered under Section 3007 of Title 39, United States
Code, with respect to conduct alleged to have violated Section 3005 of Title 39, United States Code;

4 Has acted as underwriter of any securities:
(5) Is covered by a registration statement which is the subject of any pending

proceeding or examination under Section 8 of the Securities Act of 1933, as amended (the “1933 Act”), or
is the subject of any refusal order or stop order entered thereunder within the past five (5) years; or
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(6) Is covered by any filing which is subject to any pending proceeding under Rule
261 or any similar rule promulgated under the provisions of Section 3(b) of the 1933 Act, or to an order
entered thereunder, within the past five (5) years.

(r) No Member in the Company will be a tax-exempt entity, and no Member in the
Company will be controlled by a tax-exempt entity. Further, no portion of the Project will be leased to a
tax-exempt entity.

(s) The Managing Member has prepared its own financial analysis of the Project and
is not relying on any financial analysis, projection or forecast prepared by the IM or any Affiliate thereof
of the costs associated with the development, construction and/or rehabilitation of the Project or the
Project’s operations. There are sufficient sources of Development Funds to complete the Project in
accordance with the Plans and Specifications and the Project Budget. The Managing Member has reviewed
the Project Forecast and believes it to be correct in all material respects and is not aware of any facts that
are inconsistent therewith.

(t) The Members and their respective Affiliates acknowledge that the Company
interest of the IM may be transferred to an Affiliate of the IM or the SM. In connection therewith, the IM
and the SM may disclose to prospective investors in such Affiliate such information previously supplied to
the IM and/or its Affiliates about the transaction, the Company, the Project, the Managing Member, each
of the other Members, the Developer, the Guarantor, the Property Manager and Affiliates thereof, and the
Members, the Guarantor, the Developer and Affiliates thereof hereby agree to supply such further
information as reasonably requested in order to effectuate such a transaction. The Company, the Members,
the Developer, the Guarantor, and their Affiliates each further agree to promptly execute and/or provide
such documents and agreements as may be reasonably necessary to facilitate and expedite such transfer,
including any amendments and supplements to this Agreement, legal opinions, title policy endorsements
and other Project Documents, and to otherwise cooperate with the IM and the SM in this regard.
Specifically, and without limitation, the Company, the Members, the Developer, and the Guarantor shall
promptly execute an amendment to this Agreement and a Guarantor Acknowledgement and Consent in the
form of the attached Exhibit 7, as such form may be revised as required by the Affiliate transferee (the
“Transfer Amendment”). The IM shall bear its own out-of-pocket costs, expenses, fees, taxes and similar
charges arising in connection therewith and further agrees to reimburse the Company, the Managing
Member, the Developer and the Guarantor for their reasonable out-of-pocket costs, expenses, fees, taxes
and similar charges in connection therewith up to an aggregate maximum reimbursement of (i) $2,500 for
transfers to PNC Bank, National Association and/or any fund entity sponsored or managed by PNC Bank,
National Association or its affiliates and (ii) $10,000 for transfers to any entity other than as referenced in

().

(w) The Company owns a fee simple interest in the Project, and the Project is not
subject to an option or right of first refusal except as provided herein. No title exception, other than the
lien(s) securing the Permitted Loan and encumbrances noted or excepted in the Title Policy or other
restrictive covenants or encumbrances that have been approved in writing by the SM, constitutes a material
lien, exclusion, exception, condition or stipulation or refers to rights, the existence or exercise of which
could have a material adverse effect on the ownership, development, operation or value of the Project.
There is no official action of any governmental authority, pending or to the best of the Managing Member’s
knowledge after due inquiry threatened, which in any way would involve any intended public
improvements, which public improvements may result in any charge being levied against the Project or any
special assessment being levied against the Property. There is no existing, proposed or, to the best of the
Managing Member’s knowledge after due inquiry, contemplated, plan to widen, modify or realign any
street or highway contiguous to the Project. The Managing Member shall promptly notify the SM of any
official actions or plans, if and as they arise. No Person or entity other than the Company and those Persons
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holding indirect interests through the Company holds any equity or ownership interest in the Project. No
Person except the Company has the right to any proceeds, after payment of all indebtedness, from the sale,
refinancing or leasing of the Project, and the Company, except to the extent protected by insurance and
excluding any risk borne by the lenders, shall bear the risk of loss if the Project is destroyed, condemned or
diminished in value. Other than specifically provided in this Agreement, a creditor who makes a loan to
the Company shall not at any time have or acquire, as a result of making the loan, any interest in the profits,
capital or property of the Company other than as secured or unsecured creditor. No restrictions on the Sale
or Refinancing of the Project exist, other than restrictions under Section 42 of the Code, the Extended Low
Income Housing Use Commitment, encumbrances noted or excepted in the Title Policy, the Permitted Loan
documents and this Agreement, and no such restrictions shall be placed upon the Project without the
Consent of the SM.

v) No charges, liens, claims, covenants, conditions, restrictions, easements, rights of
way, options, judgments, special assessments or encumbrances exist against the Project other than those
which are created or permitted by the Project Documents or are noted or excepted in the Title Policy. There
is no reassessment (except for real estate property taxes), reclassification, rezoning, proceeding, ordinance
or regulation (including amendments and modifications to any of the foregoing) pending or to the best of
the Managing Member’s knowledge after due inquiry proposed to be imposed, by any authority or any
public or private utility having jurisdiction over the Project which would have a material adverse effect
upon the use or occupancy of the Project. No special assessments have been levied or to the best of the
Managing Member’s knowledge after due inquiry are proposed to be levied against the Project and the
Managing Member will promptly notify the SM of any such actions if and as they arise. Except as
previously approved by the SM, the completion of the construction or rehabilitation of the Project will not
require the dedication of any portion of the Project.

(w) No event, proceeding, adverse action, commission, suit, arbitration, or claim,
including, but not limited to, judicial, municipal or administrative proceedings, unlawful detainer or tenant
evictions, collections, alleged building code, health and safety or zoning violations, employment
discrimination or unfair labor practices, workers’ compensation, personal injuries or property damages, is
pending, has occurred, or, to the best of the Managing Member’s knowledge after due inquiry, is threatened,
the continuing effect of which could: (i) materially or adversely affect the operation of the Company or the
Project; (ii) materially or adversely affect the ability of the Managing Member or Guarantor to perform
their obligations hereunder, under the Guaranty or under any other Project Document; or (iii) prevent Final
Construction Completion or Mortgage Loan Commencement in substantial conformity with the Project
Documents, unless any of the foregoing have been bonded against (or as to which other adequate financial
security has been issued without recourse to Company assets) in a manner as to indemnify the Company
against loss.

(x) Except as otherwise disclosed in writing to the SM, the Managing Member has no
knowledge of (i) any opposition to the Project, or (ii) any investigation or inquiry of the Company, the
Managing Member, the Developer, the Guarantor, or any partner, member or officer thereof, which has or
may have a material adverse impact on the Project or the Company or which would result in a delay in the
development of the Project.

y) If the Property or Project is eligible for a property tax exemption, abatement, or
other relief and such exemption or abatement requires periodic filings or reporting to the taxing authority,
the Managing Member shall cause the Company to timely file same and provide copies of such filings to
the SM within ten (10) business days of filing.

() The Company has the primary obligation to pay all maintenance and operating
costs, including all taxes levied upon, and all insurance costs attributable to, the Project. There are no
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service or maintenance contracts, warranties, guarantees or bonds which are or will be obligations of the
Company or the Project, other than which the Managing Member has provided to the Investment Members
(collectively, the “Service Contracts”). All Service Contracts are or will be on an arm’s-length basis with
parties not Affiliated with the Managing Member, except as Consented to by the SM. There is no current
default of any of the Service Contracts. The Service Contracts have not been, and will not be, amended or
modified except as permitted herein. All fees paid to the Managing Member or any Affiliate thereof in
connection with the Company will be reasonable in amount for services actually performed.

(aa)  The fair market value of the Project as of the Completion Date (when taking into
account the value of the Tax Credits and below-market financing) will exceed, and throughout the term of
the Permitted Loan is expected to exceed, the aggregate outstanding balance of the Permitted Loan. Each
Permitted Loan has a fixed maturity date which is prior to the end of the anticipated economic life of the
Project, and the Company will be able to repay or refinance each Permitted Loan as it matures.

(bb)  The Managing Member is not related in any manner to the IM or the SM, nor is
the Managing Member acting as an agent of the IM or the SM.

(cc)  Other than the Sponsor Loan, no Member, nor any related person (within the
meaning of Treasury Regulation Section 1.752-4(b)) of any Member, has or will have any personal liability
with respect to, or has personally guaranteed or will personally guarantee the payment of, the permanent
phase of any Permitted Loan nor bears or will bear the economic risk of loss (within the meaning of
Treasury Regulation Section 1.752-2) for the repayment of any permanent phase of a Permitted Loan.

(dd)  If the SM directs the Managing Member to do so or if required by the Agency or
Lender or by law or regulation, or if recommended by a licensed environmental engineering firm preparing
a third-party report for the Project, the Managing Member will promptly cause to be implemented on behalf
of the Company a moisture management and control program for the Project that will comply with all
applicable requirements and recommendations set forth in any applicable report obtained by the Company
or Investment Members at any time (the costs and expenses incurred by any Investment Member in
connection therewith to be reimbursed by the Company on demand); provided, that to the extent of any
conflicting requirements or recommendations among such reports, the most stringent requirements and
recommendations shall control.

(ee)  The Managing Member shall cause all leases of dwelling units to tenants to include
a provision obligating such tenants to notify the Property Manager immediately of any suspected water
leaks, moisture problems, or mold in dwelling units or common areas of the Project.

(fH) The Managing Member shall cause the Company to maintain tenant deposits in
separate accounts which must be used solely to hold tenant deposits as security for tenant rents and for no
other purpose.

(gg)  The community and common area portions of the Project will be held exclusively
for use by tenants and the Company will not charge a separate fee for the use of tenant facilities at the
Project (other than coin operated laundry facilities), and such tenant facilities will be available on a
comparable basis to all tenants. The Managing Member shall cause the Company to provide any supportive
services as required by the Project Documents and all services provided to tenants will be optional and will
not be required as a condition of occupancy.

(hh)  The Managing Member agrees that the Company shall not obtain any financing
which requires the approval of HUD until such HUD 2530 approval is obtained from HUD. If the Company
intends to obtain HUD assistance or insurance or any other type of financing that necessitates the filing of
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a Form 2530 Previous Participation Certificate with HUD, the Managing Member shall so notify those
Members from which information is required for such Certificate and shall provide adequate information
to such Member to enable it to file any additional documents with HUD.

(i1) The Managing Member shall notify the IM and invite a representative of the IM to
attend any groundbreaking, ribbon-cutting or other public relations ceremony relating to the Project. The
Managing Member shall cause the Company to display a sign on the Property during
construction/rehabilitation which clearly states the name of PNC as the arranger of equity funds for the
Project. The sign shall be erected in a prominent place on the site within 10 days of receipt by the Managing
Member of the PNC image and directions, subject to local zoning laws and land use or other signage
restrictions. The Managing Member agrees to remove such sign or reference to PNC if requested. The
Managing Member hereby gives permission to the IM and any Affiliate lender of the Investment Members
to issue press releases and advertising relating to the equity commitment and the IM’s participation in the
transaction. Such media and marketing materials may include, among other things, photos, information
about the location of the Project, the number of units, the amenities associated with the Project and the
terms of the equity commitment.

(1) If the SM directs the Managing Member to do so, the Company shall elect out of
any/all available bonus depreciation under the Code.

(kk)  The Managing Member shall provide drafts of the County Loan Documents to the
IM for its review and approval at least ten (10) business days prior to their execution.

(1) The Managing Member shall not employ any Person as an employee of the
Company.

(mm) The Project and its intended tenant restrictions under the Agency Set-Aside Test
comply with the Fair Housing Act, 42 U.S.C. Sec. 3601, et seq.

(nn)  Unless otherwise Consented to by the SM, the Managing Member shall make, on
behalf of the Company, an election to be treated as an “electing real property trade or business” under
Section 163(j)(7)(B) of the Code and timely provide evidence of making such election to the SM.

(00)  Prior to or in conjunction with the filing of its federal tax return for 2025, the
Managing Member will make a valid election to be taxed as a corporation and a valid election under Section
168(h)(6)(F)(ii) of the Code so that no portion of the Project will constitute “tax-exempt use property”
within the meaning of Section 168(h) of the Code.

(pp) Anti-Corruption Laws:; Anti-Money Laundering Laws and International Trade

Laws.

(D The Managing Member hereby represents, warrants and covenants to the
Investment Members that the following are presently true and will be true throughout the term of this
Agreement:

(1) Each Covered Entity, and its directors and officers, and any employee,
agent or affiliate acting on behalf of such Covered Entity (A) is not a
Sanctioned Person; (B) does not do any business in or with, or derive any
of its operating income from direct or indirect investments in or
transactions with any Sanctioned Jurisdiction or Sanctioned Person; and
(C) is not in violation of, and has not, during the past five (5) years, (I)
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(ii)

(iii)

directly or indirectly, taken any act that could cause any Covered Entity to
be in violation of applicable International Trade Laws, (II) received any
notice or communication from any Person that alleges, or has been
involved in an internal investigation involving any allegations relating to,
potential violation of any International Trade Laws, or received a request
for information from any Official Body regarding International Trade Law
matters, (III) taken any act that could cause Covered Entity to be in
violation of Anti-Corruption Laws or (IV) received any notice or
communication from any Person that alleges, or been involved in an
internal investigation involving any allegations relating to, potential
violation of any Anti-Corruption Laws, or received a request for
information from any Official Body regarding Anti-Corruption Law
matters;

Each Covered Entity has instituted and maintains policies and procedures
reasonably designed to ensure compliance with applicable International

Trade Laws and with Anti-Corruption Laws; and

There is no Blocked Property pledged as Collateral.

2) The Managing Member hereby agrees that throughout the term of this Agreement,
the Managing Member will:

(1)

(i)

(iii)

Immediately notify the SM in writing upon the occurrence of a Reportable
Compliance Event;

Immediately provide substitute Collateral if, at any time, any Collateral
becomes Blocked Property; and

Conduct its business in compliance with applicable Anti-Corruption Laws,
Anti-Money Laundering Laws and International Trade Laws and maintain
in effect policies and procedures reasonably designed to ensure
compliance with all applicable Anti-Corruption Laws, Anti-Money
Laundering Laws and International Trade Laws by each Covered Entity,
and its directors and officers, and any employee, agent or affiliate acting
on behalf of such Covered Entity in connection with this Agreement.

3) The Managing Member hereby agrees that throughout the term of this Agreement,
the Managing Member will not, without the SM’s prior written consent:

(1)

Permit its directors and officers, and any employee, agent or affiliate
acting on behalf of the Managing Member or any Guarantor in connection
with this Agreement, nor such party’s subsidiaries, to:

(D) become a Sanctioned Person;

2) directly or indirectly provide, use, or make available the
proceeds of the Permitted Loans (i) to fund any activities or business of,
with, or for the benefit of any Person that, at the time of such funding or
facilitation, is a Sanctioned Person, (ii) to fund or facilitate any activities
or business of or in any Sanctioned Jurisdiction, (iii) in any manner that
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“4)

(i)

could result in a violation by any Person (including any Investment
Member) of Anti-Corruption Laws, Anti-Money Laundering Laws or
International Trade Laws or (iv) in violation of any applicable Law,
including, without limitation, any applicable Anti-Corruption Law, Anti-
Money Laundering Law or International Trade Law;

3) repay any Permitted Loan with Blocked Property or funds
derived from any unlawful activity; or

4 permit any Collateral to become Blocked Property;
nor directly or indirectly provide, use, or make available the proceeds of

any Permitted Loan to any such party’s subsidiaries that is not party to this
Agreement.

Defined Terms. As used in this Section 6.5(mm):

(1)

(ii)

(iii)

(iv)

V)

“Anti-Corruption Laws” means (A) the U.S. Foreign Corrupt Practices
Act of 1977, as amended, (B) the U.K. Bribery Act 2010, as amended, and
(C) any other applicable Law relating to anti-bribery or anti-corruption in
any jurisdiction in which any Managing Member or Guarantor is located
or doing business.

“Anti-Money Laundering Laws” means (A) the Bank Secrecy Act and the
Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism (USA PATRIOT) Act of
2001; (b) the U.K. Proceeds of Crime Act 2002, the Money Laundering
Regulations 2017, as amended and the Terrorist Asset-Freezing etc. Act
2010; and (c) any other applicable Law relating to anti-money laundering
and countering the financing of terrorism in any jurisdiction in which any
Managing Member or Guarantor is located or doing business.

“Blocked Property” means any property (A) owned, directly or indirectly,
by a Sanctioned Person; (B) due to or from a Sanctioned Person; (C) in
which a Sanctioned Peron otherwise holds any interest; (D) located in a
Sanctioned Jurisdiction; or (E) that otherwise could cause any actual or
possible violation by any Investment Member of any applicable
International Trade Law if such Investment Member were to obtain an
encumbrance on, lien on, pledge of, or security interest in such property,
or provide services in consideration of such property.

“Collateral” means any real property owned by, or contributed by the
Managing Member, to the Company or any collateral securing any debt,
liabilities or other obligations of the Company, including but not limited
to Permitted Loans.

“Compliance Authority” means (A) the United States government or any
agency or political subdivision thereof, including, without limitation, the
U.S. Department of State, the U.S. Department of Commerce, the U.S.
Department of the Treasury and its Office of Foreign Assets Control, and
the U.S. Customers and Border Protection agency; (B) the government of
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(vi)

(vii)

(viii)

(ix)

()

(xi)

Canada or any agency thereof; (C) the European Union or any agency
thereof; (D) the government of the United Kingdom or any agency thereof;
(E) the United Nations Security Council; and (F) any other Official Body
with jurisdiction to administer Anti-Corruption Laws, Anti-Money
Laundering Laws or International Trade Laws with respect to the conduct
of a Covered Entity.

“Covered Entity” means (A) the Company, the Managing Member, the
Developer, the Guarantor, any subsidiaries of the foregoing and (b) each
Person that, directly or indirectly, is in control of a Person described in
clause (a) above.

“International Trade Laws” means all Laws relating to economic and
financial sanctions, trade embargoes, export controls, customs, and anti-
boycott measures.

“Law” means any law(s) (including common law), constitution, statute,
treaty, regulation, rule, ordinance, opinion, release, ruling, order,
executive order, injunction, writ, decree, bond, judgment, authorization or
approval, lien or award, or any settlement arrangement, by agreement,
consent or otherwise, of any Official Body, foreign or domestic.

“Official Body” means the government of the United States of America or
of any other nation, or of any political subdivision thereof, whether state
or local, and any agency, authority, instrumentality, regulatory body,
court, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government (including any supra-national bodies such as the
European Union or the European Central Bank) and any group or body
charged with setting financial accounting or regulatory capital rules or
standards (including the Financial Accounting Standards Board, the Bank
for International Settlements or the Basel Committee on Banking
Supervision or any successor or similar authority to any of the foregoing).

“Person” means any natural person, corporation, limited liability
company, trust, joint venture, association, company, partnership, Official
Body, or other entity.

“Reportable Compliance Event” means that (1) any Covered Entity
becomes a Sanctioned Person, or is charged by indictment, criminal
complaint or similar charging instrument, arraigned, custodially detained,
penalized or the subject of any assessment for a penalty, by, or enters into
a settlement with an Official Body in connection with any Anti-
Corruption Law, Anti-Money Laundering Law or International Trade
Law, or any predicate crime to any Anti-Corruption Law, Anti-Money
Laundering Law or International Trade Law, or has knowledge of facts or
circumstances to the effect that it is reasonably likely that any aspect of
its operations represents a violation of any Anti-Corruption Law, Anti-
Money Laundering Law or International Trade Law; (2) any Covered
Entity engages in a transaction that has caused or would cause any
Investment Member or one or more of its owners to be in violation of any
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International Trade Law or Anti-Corruption Laws, including a Covered
Entity’s use of any monies of the Company to directly or indirectly fund
any activities or business of, with or for the benefit of any Person that is a
Sanctioned Person, or to fund or facilitate any activities or business of or
in any Sanctioned Jurisdiction; (3) any Collateral qualifies as Blocked
Property, or (4) any Covered Entity otherwise violates, or reasonably
believes it will violate, any of representations and covenants in this Section
6.5(mm).

(xii)  “Sanctioned Jurisdiction” means, at any time, a country, area, territory or
jurisdiction that is the subject or target of comprehensive U.S. sanctions.

(xiii))  “Sanctioned Person” means any Person (A) located in, organized under
the laws of, or ordinarily resident in a Sanctioned Jurisdiction; (B)
identified on any sanctions-related list maintained by any Compliance
Authority; or (C) owned 50% or more, in the aggregate, directly or
indirectly by, controlled by, or acting for, on behalf of, or at the direction
of, one or more Persons described in clauses (a) or (b) above.

6.6. Limitation on Liability; Indemnification.

(a) Except as provided in Section 6.6(b) and Section 6.6(d) below, the Managing
Member shall be indemnified by the Company, and shall have no liability to the Company or to any Member
for any loss suffered by the Company, for any losses, judgments, liabilities, expenses and amounts paid in
settlement of any claims sustained by the Managing Member in connection with the proper performance of
its obligations under this Agreement in its capacity as a Managing Member (and not in any other capacity,
whether as Developer or otherwise), provided that (1) the Managing Member, in good faith, determined
that such course of conduct in its capacity as a Managing Member was in the best interest of the Company,
and (2) the matters for which the Managing Member is seeking indemnification were not the result of or
otherwise did not directly or indirectly arise out of or in connection with (A) any negligence or misconduct
on the part of the Managing Member or any Affiliate thereof, (B) any Event of Default, or any efforts to
cure or mitigate any such Event of Default, (C) any removal of the Managing Member pursuant to the
exercise by an Investment Member of its rights under Section 7.7 of this Agreement, (D) any exercise of
an Investment Member’s right to demand repurchase under Article V herein, or (E) the performance or
nonperformance of any of the Managing Member’s or any Affiliate’s monetary obligations under this
Agreement or any other obligation the Managing Member or any Affiliate may have under this Agreement
to pay any amounts to or on behalf of the Company or any Member. Furthermore, without limiting the
foregoing, the Managing Member shall not be indemnified for any such losses, judgments, liabilities,
expenses or settlement amounts unless and until (1) the Managing Member becomes subject to a final and
non-appealable order, judgment or ruling by a court of competent jurisdiction with respect to all matters
with respect to which indemnification is being sought, (2) all such claims have been dismissed with
prejudice on the merits by a court of competent jurisdiction in favor of the Managing Member, or (3) a
court of competent jurisdiction approves a settlement with respect to the Managing Member fully covering
all matters with respect to which indemnification is being sought; provided, to the extent it is reasonably
likely that the Managing Member will be entitled to reimbursement pursuant to the foregoing provisions,
the Managing Member may be reimbursed prior to such time by the Company for reasonable attorneys’
fees and other reasonable costs in defending or pursuing the matter unless such reimbursement would cause
an Operating Deficit and provided further, that in the event it is ultimately determined that the Managing
Member is not entitled to be indemnified as provided in this Section 6.6(a), it shall repay an amount equal
to such attorneys’ fees and other reasonable costs to the Company within thirty (30) days of such
determination.
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(b) Notwithstanding Section 6.6(a), the Managing Member shall not be indemnified
for any losses, liabilities or expenses arising from or out of any alleged violation of federal or state securities
laws unless (1) there has been a successful adjudication on the merits of each count involving alleged
securities law violations in a manner favorable to the Managing Member, or (2) such claims have been
dismissed with prejudice on the merits by a court of competent jurisdiction as to the Managing Member, or
(3) a court of competent jurisdiction approves a settlement of the claims against the Managing Member and
such settlement concludes that the Managing Member was not liable.

(©) The Company shall not incur the cost of that portion of any insurance, other than
public liability insurance, which insures any party against any liability, the indemnification of which is
herein prohibited.

(d) Without limiting any other indemnification obligations of the Managing Member
set forth in this Agreement, the Managing Member shall indemnify, defend and hold harmless the
Indemnitees from and against, and shall upon demand reimburse Indemnitees for any and all, losses, claims,
liabilities, damages, injunctive relief, injuries to person, property or natural resources, costs, actions or
causes of action, fines, penalties, judgments, taxes, charges, assessments, damages (including consequential
damages suffered by a third-party claimant), costs and expenses (including reasonable attorneys’ fees and
expenses), of every kind and nature whatsoever, whether direct or indirect, realized, suffered or incurred
by or imposed upon any of the Indemnitees before, during or after the term of the Company, arising,
accruing, relating to or in connection with (i) any Event of Default, or the existence of any circumstance
which would give rise to an Event of Default following any required notice and expiration of any cure
period, (ii) any representation, warranty or statement of the Managing Member in this Agreement or in any
document, certificate or schedule furnished or to be furnished to the Investment Members pursuant hereto
that contains any untrue statement of a material fact or omits to state a material fact necessary to make the
statements or facts contained therein not materially misleading which has a material adverse effect on the
Company, the Project or an Investment Member, or (iii) any act or omission, including, without limitation,
any negligence or misconduct, of the Managing Member or any of its Affiliates which has a material adverse
effect on the Company, the Project or an Investment Member. The Managing Member shall have no
obligation to indemnify an Indemnitee for any claims, liabilities or losses caused by the gross negligence
or intentional misconduct of such Indemnitee or a breach by such Indemnitee of its obligations under this
Agreement. Subject to the limitations set forth in this Agreement and the rights of any Lender, insurance
proceeds may be used to pay indemnification obligations of the Managing Member.

6.7. Development Duties, Covenants and Obligations. The Managing Member shall promptly
take all action which may be necessary or appropriate for the timely and proper development, construction
and/or rehabilitation as applicable, maintenance and operation of the Project in accordance with the
provisions of this Agreement, the Project Documents and all applicable laws and regulations. Specifically
and without limitation the Managing Member does hereby agree to undertake the following duties,
covenants and obligations and further represents, warrants and covenants to the Investment Members the
following:

(a) The Managing Member shall provide in the Project Budget for a hard cost
contingency exclusive of any contingency line item set forth in the Construction Contract of at least 5% of
the contract sum set forth in the Construction Contract. Use of such hard cost contingency shall require the
Consent of the SM except as permitted pursuant to Section 10.7(a)(3).

(b) The Managing Member shall cause the Plans and Specifications to comply with all
requirements of the Agency, the Lender, each License and Permit issued in connection with the Project, all
Governmental Regulations and all required recommendations in the Environmental Reports.
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(c) Prior to the commencement of vertical construction of the Project’s buildings, the
Managing Member shall obtain from a surveyor licensed to practice in the state in which the Property is
located, an updated ALTA Survey in form and substance reasonably acceptable to the SM and the
Construction Consultant and including the physical location of all utility easements (either of record or
planned to be placed of record as required by the Plans and Specifications) and the building foundations
and any zoning setback requirements. Furthermore, the Managing Member shall make all required building
foundation adjustments which are necessary to cure any building setback violation and/or encroachments
over easements and underground utility lines as evidenced by the updated ALTA Survey. The SM shall
have no obligation to approve a draw request for vertical construction costs related to any building until
such time as the SM has received and approved the updated survey in compliance with the above
requirements and any defects or deficiencies in the foundations have been corrected in accordance herewith.

(d) The Plans and Specifications approved by the SM listed on Exhibit 4 were used to
obtain all permits to construct and/or rehabilitate the Project and were approved by all applicable authority.
Neither the Managing Member nor the Developer shall authorize any change orders or make any changes
in the Plans and Specifications except as provided in Section 10.7.

(e) All material Licenses and Permits (including building permits) necessary for the
ownership, construction and/or rehabilitation and development of the Project have been obtained or will be
obtained in a timely manner (and will be maintained in full force and effect) by the Company. The Project
has been and will be improved, constructed and/or rehabilitated, and developed to completion substantially
in accordance with (1) all such Licenses and Permits (and all required certificates of occupancy shall be
obtained upon completion of any such improvement, construction or development on or of the Project),
(2) all Governmental Regulations, (3) accepted standards of good materials and workmanship, (4) all
material covenants, conditions, restrictions, assessments and agreements of any kind or nature affecting the
Project, including any in any existing documents, (5) the Plans and Specifications, and (6) the terms of this
Agreement. Any conditions to any Licenses and Permits have been satisfied or will be satisfied upon Final
Construction Completion.

® The Company is not in violation of any zoning or similar regulations applicable to
the Project. From and after Final Construction Completion, the Project will not endanger public health or
the environment, and will conform with all applicable zoning, building, health, fire and environmental rules,
regulations, ordinances or requirements of all governmental authorities having jurisdiction over the Project.
There are no violations of any Governmental Regulations, and there will be no such violations (not promptly
addressed and corrected) for the term of the Company. The Managing Member has received no notices
with respect to any violations of federal or state law or municipal ordinances or orders or requirements of
any governmental body or authority within whose jurisdiction of the Project is located. If the Managing
Member receives such notices, it will promptly so notify the Investment Members.

(2) Final Construction Completion shall occur by the Completion Date. Upon Final
Construction Completion, there will be no physical or mechanical defects or deficiencies in the condition
of the Project which would materially and adversely affect the Project or any portion thereof. Upon Final
Construction Completion the Project will be free from infestation by termites or other pests, insects, animals
or other vermin and is free from mold or mildew, and the Managing Member will keep it so. Upon Final
Construction Completion, the Project will be connected to and served by water, solid waste and sewage
disposal, drainage, telephone, gas as applicable, electricity and other utility equipment facilities and services
required by law, which will be (i) adequate for the proposed use and operation of the Project, (ii) installed
and connected pursuant to valid permits, and (iii) in compliance with all material Governmental
Regulations. No fact or condition exists which would result in the termination or impairment in the
furnishing of the foregoing.
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(h) There are no defects or conditions of the soil that would have a material adverse
effect upon the construction and/or rehabilitation, development, use, occupancy or operation of the Project.
The soil condition of the Property is such that it will support all of the improvements located or to be located
thereon for the foreseeable life of the Project, without the need for unusual or new subsurface excavations,
fill, footings, caissons or other installations, other than such excavations, fill, footings, caissons or other
installations contemplated in the Plans and Specifications and in the Project Budget.

(1) The Managing Member shall on behalf of the Company contract with the
Construction Consultant or Project Architect to perform an inspection and warranty review of the Property,
and to issue a written report thereof within the earlier of eleven (11) months of the receipt of the certificate(s)
of occupancy (or local equivalent) for all units in the Project or thirty (30) days preceding the expiration of
any warranty period under the Construction Contract, which report shall indicate that the Construction
Consultant or Project Architect, as applicable, has inspected the Property and has made no adverse findings
which need to be remediated by the Builder prior to expiration of the warranty period under the Construction
Contract. The Managing Member shall provide a copy of such report to the SM within ten (10) days of its
receipt thereof. If any adverse findings are indicated in the report, the Managing Member agrees to
diligently pursue remediation of such adverse findings with the Builder prior to expiration of the warranty
period under the Construction Contract, as confirmed by the Construction Consultant or Project Architect.

) The Managing Member hereby unconditionally guarantees to the Company and
the Investment Members the due and punctual performance of all of the obligations under this Section 6.7
and all obligations of the Developer under the Development Agreement. Furthermore, the Managing
Member and Developer hereby unconditionally jointly and severally agree to promptly pay any
Development Costs to the extent available Development Funds are insufficient to pay such Development
Costs when due (such obligations are referred to herein as the “Development Completion Obligation”).
Prior to making any payment, the Managing Member may require the Developer to defer payment of any
outstanding balance of the Development Fee to the extent: (1) Development Funds would otherwise be
available to pay such Development Fee at the time of the occurrence of a Development Completion
Obligation but for the Development Fee then due, and (2) the SM determines that there is a reasonable
expectation that the Deferred Development Fee (as increased) can be paid on or before April 1st of the 14th
year of the Compliance Period. Nothing contained in the preceding sentence shall create any duty or
obligation on the part of the IM to advance capital or fund any Installment prior to the satisfaction of all
conditions thereto.

Any funds paid by the Managing Member or Developer to satisfy a Development Completion
Obligation may be reimbursed to the Managing Member or Developer, as applicable, from excess
Development Funds which thereafter become available on or before the Final Determination is made in
accordance with Section 6.7(k) below. Any amounts paid by the Managing Member or Developer in
connection with this Section 6.7(j) that are not reimbursed from Development Funds shall be treated as
Subordinated Loans repayable without interest in accordance with the provisions of Section 4.2 and Section
4.5; provided, however, that if the SM determines that such treatment as Subordinated Loans would prevent
the IM from being allocated 99.99% of Net Losses, Net Losses from Sale and/or Tax Credit, them the
advances shall be accounted for as an indemnity payment to the Company and shall not be reimbursable or
credited to the Capital Account of any Member unless the Consent of the SM is obtained.

&) Prior to funding the Final Installment, the SM shall make a final determination (the
“Final Determination”) regarding all amounts the Managing Member and/or Developer are obligated to
pay pursuant to this Section 6.7. Notwithstanding the above, in the event the Company is, or becomes,
obligated to pay (i) any cost properly characterized as a Development Cost which is incurred after the Final
Determination is made and/or (ii) any Development Cost which is not properly reflected on the Company
records on the date of the Final Determination, then the Managing Member and Developer shall
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immediately pay to the Company an amount equal to such additional Development Costs as an indemnity
payment and such payment shall not be reimbursable or credited to the Capital Account of any Member
unless the Consent of the SM is obtained.

Q) It is expressly acknowledged that any failure of the Managing Member or the
Developer to fully perform obligations under this Section 6.7 constitutes adequate grounds for the removal
of the Managing Member pursuant to Section 7.7 and that any failure of the Developer to fully perform its
obligations under this Section 6.7 or the Development Agreement constitutes grounds for the immediate
termination of the Development Agreement by the Managing Member or the SM, any provision of the
Development Agreement notwithstanding. Further, upon the removal of any Managing Member pursuant
to Section 7.7 or the withdrawal of any Managing Member pursuant to Article IX, the new Managing
Member and the SM shall have the option to immediately and without further cause terminate the
Development Agreement, any provision of the Development Agreement notwithstanding, as well as any
other contract between the Company and any Affiliate of the removed or withdrawing Managing Member.
All amounts due to be paid in accordance with Section 6.8 and/or the Development Agreement are subject
to offset and reduction in accordance with the terms of this Agreement.

6.8. Development and Other Fees. Except as specifically provided in this Agreement, the
Managing Member, the Developer, the Guarantor and all Affiliates thereof shall not be entitled to receive
any salary, compensation or other fees paid by or on behalf of the Company, and any prior agreement,
document or instrument purporting to create any obligation to pay the same shall be expressly superseded,
amended and/or terminated to reflect only the following fees and compensation:

(a) Development Fee. The Company shall accrue and pay the Development Fee to the
Developer for services set forth in the Development Agreement. The Development Fee shall be capitalized
to the depreciable basis of the Project and earned in accordance with the Development Agreement. The
Development Fee is anticipated to be paid pursuant to the Development Fee Schedule from the available
proceeds of the specified Installments or otherwise at the time of the payment of such Installments after
payment of all other Development Costs and amounts owing to the Investment Members then due.

The Development Fee is subject to reduction, offset or application in accordance with the terms of this
Agreement. The Developer acknowledges that payment of the Development Fee, whether payable under
this Agreement or the Development Agreement, is subordinate in all respects to any obligations owing to
(i) the IM and/or SM pursuant to this Agreement and the Guaranty, and/or (ii) any third-party creditor of
the Company. The Developer shall not assign its right to receive the Development Fee to any party without
the prior Consent of the SM. Any unpaid balance of the Development Fee after payment of Final
Installment (the “Deferred Development Fee”) shall bear interest at 6%, compounded annually, and shall
be paid in accordance with Article IV, but in no event later than April 1st of the 14th year of the Compliance
Period; in the event that any portion of the Deferred Development Fee remains unpaid on or before April
Ist of the 14th year of the Compliance Period, such amount shall be paid by the Company on said date from
the proceeds of the additional Capital Contribution made by the Managing Member pursuant to Section 3.1.
To the extent of any conflict or inconsistency between the provisions of the Development Agreement and
this Agreement, the provisions of this Agreement shall control. The Development Fee shall be paid 64% to
Opportunity Council and 36% to SRI-Blueridge Pacific, LLC, a Delaware limited liability company;
provided, however, that the first installment of the Development Fee shall be payable 36% to SRI-Blueridge
Pacific, LLC plus $10,000 and 64% to Opportunity Council less $10,000.

(b) Investor Services Fee. The Company shall pay to the IM an annual cumulative fee
in the amount set forth in the Schedule, commencing with the year in which the first unit in the Project is
occupied (the “Investor Services Fee”). The Investor Services Fee shall be payable pursuant to Section
4.2 and Section 4.5 and shall be increased annually by 3%.
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The Investor Services Fee shall be paid for the following services: (1) monitoring the Managing
Member’s reporting of operational results of the Project in the periodic reports required under this
Agreement and other books of account of the Company; (2) reviewing the audited financial statements and
tax returns prepared by the Accountants; (3) performing an annual review and physical inspection of the
Project; (4) reviewing the annual operating budget and projected rental rates for the Project for each fiscal
year during the term of this Agreement; (5) reviewing the occupancy/rental report for the Project; and
(6) reviewing all other information available to the Company requested by the Investment Member with
respect to the Project.

(c) Incentive Management Fee. The Company shall pay to the Managing Member an
annual non-cumulative fee only to the extent of available funds pursuant to Section 4.2 of the Agreement
(the “Incentive Management Fee”) for ensuring the satisfaction of each of the following: (1) the timely
preparation and delivery of all financial and other reports required by this Agreement and by each Lender
and Agency; (2) the performance of all compliance and monitoring covenants, duties and responsibilities
pertaining to the Tax Credit; and (3) the performance of an annual review and physical inspection of the
Project by the IM by providing reasonable assistance to the IM or its designee in performing such review.
As used in this Agreement, a “non-cumulative fee” means that if funds are not available to pay such fee in
a given year, then the fee for such year does not accrue and will not be subsequently paid.

(d) Company Management Fee. The Company shall pay to the Managing Member an
annual cumulative fee in the amount set forth in the Schedule, commencing with the year in which the first
unit in the Project is occupied (the “Company Management Fee”). The Company Management Fee shall
be payable pursuant to Section 4.2 and shall be increased annually by 3%. The Company Management Fee
shall be for managing the affairs of the Company, which duties and responsibilities include: (1) the
administration, management and direction of the business of the Company; (2) the monitoring of the
management and operations of the Project and the making of recommendations with respect thereto; (3) the
supervision of the Property Manager; (4) the maintenance of books and records of the Company; (5) the
safekeeping and use of all funds and assets of the Company, including the maintenance of bank accounts;
(6) the furnishing of all reports required by this Agreement; (7) consultation with and coordination of the
activities of attorneys, Accountants and other professionals for the benefit of the Company; (8) the
development and maintenance of favorable community relations between the Company and various social
and community organizations; and (9) the maintenance of effective communication and necessary
coordination with all governmental bodies having jurisdiction over the Project.

6.9. Environmental Matters.

(a) Environmental Representations and Warranty. To the best of the Managing
Member’s knowledge after due inquiry, which inquiry is based upon review of the Environmental Reports,
and except as disclosed in the Environmental Reports, no Hazardous Substance was ever or is now stored
on, transported to or from, or disposed of on the Property except to the extent any such storage, transport
or disposition was at all times in compliance with all laws, ordinances, and regulations pertaining thereto
and fully disclosed to the SM. All operations or activities upon, or use of, the Project, or any portion thereof,
by the Company, or, to the best of the Managing Member’s knowledge, by any tenant or occupant of the
Project or any portion thereof, except as disclosed in the Environmental Reports, are, have been and will
continue to be in compliance with all Governmental Regulations, including, without limitation, all
Environmental Laws as now or at any time hereafter in effect relating to the generation, handling,
manufacturing, treatment, storage, use, transportation, spillage, release, leakage, dumping, discharge or
disposal (whether accidental or intentional) of any toxic or hazardous substances, materials or wastes,
including, but not limited to, Hazardous Substances, the violation of which Governmental Regulations and
Environmental Laws would have a material adverse effect, and no person has engaged in or permitted any
dumping, discharge, disposal, spillage or leakage (whether legal or illegal, accidental or intentional) of
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Hazardous Substances, at, on, in or about, the Project or any portion thereof, which would have a material
adverse effect on the Project or the Property. Except as set forth in the Environmental Reports, there is not
present upon the Project, the Property, or any portion thereof, any asbestos, or any structures, fixtures,
equipment or other objects or materials containing asbestos, nor is there any radon present on, in or about
the Project or any portion thereof, in an amount sufficient to create a material hazard or violate local
Governmental Regulations relating to radon. No Managing Member, Affiliate of a Managing Member or
Person for whose conduct any Managing Member is or was responsible has ever received notification from
any federal, state or other governmental authority of (i) any potential, known, or threatened release of any
Hazardous Substance from, at, or to the Project or (ii) the incurrence of any expense or loss by any such
governmental authority or by any other Person in connection with the assessment, containment or removal
of any release or threat of release of any Hazardous Substances from, at or to the Project. If any proceeding,
inquiry or notice is commenced or received, the Managing Member will promptly so notify the Investment
Members.

(b) Environmental Covenants and Obligations. The Managing Member shall (i) not
store (except in the ordinary course of business and in compliance with all laws, ordinances, and regulations
pertaining thereto), dispose, dump, leak, treat, or discharge or permit the storage, disposal, treatment,
dumping, leakage, seepage or discharge of any Hazardous Substance at the Project; (ii) neither directly nor
indirectly transport or arrange for the transport of any Hazardous Substance (except in compliance with all
laws, ordinances, and regulations pertaining thereto), and (iii) provide the IM and the SM with written
notice (1) upon any Managing Member obtaining knowledge of any potential or known release, or threat
of release, of any Hazardous Substance at, from or to the Project; (2) upon any Managing Member’s receipt
of any notice to such effect from any federal, state, or other governmental authority; and (3) upon any
Managing Member’s obtaining knowledge of any incurrence of any expense or loss by any such
governmental authority in connection with the assessment, containment, or removal of any Hazardous
Substance for which expense or loss any Managing Member may be liable or for which expense or loss a
lien may be imposed on the Project.

(c) Environmental Indemnification. The Managing Member hereby agrees to defend,
indemnify and hold harmless the Indemnitees from and against, and shall upon demand reimburse
Indemnitees for, any and all losses, claims, liabilities, damages, injunctive relief, injuries to person, property
or natural resources, costs, actions or causes of action, fines, penalties, judgments, damages (including
consequential damages suffered by a third party claimant) and expenses (including reasonable attorneys’
fees and expenses) of every kind and nature whatsoever that are caused (whether before, during or after the
term of the Company) by any or all of the following:

(D) a threatened release or release of any Hazardous Substance at, on, to, from, in,
under, affecting or otherwise related to any portion of any of the Project, whether foreseeable or
unforeseeable, regardless of the source of such threatened release or release or when such release occurred
or when its presence is discovered. The foregoing indemnity includes, without limitation, all costs in law
or in equity of removal, remediation of any kind, and disposal of such Hazardous Substances, all costs of
determining whether the Project is in compliance with, and causing the Project to be in compliance with,
all applicable Governmental Regulations and Environmental Laws, all costs associated with claims for
damages to persons, property, or natural resources, and the Indemnitees’ reasonable attorneys’ and
consultants’ fees and court costs in connection with the foregoing. This indemnity shall include the costs
to the Indemnitees of removing and reducing the levels of any Hazardous Substance (i) to the levels required
by Environmental Laws if permissible levels of such substances have been established by Environmental
Laws, and (ii) to the extent necessary so that the Project is fit for its originally intended use, as determined
by Indemnitees’ consultant, if permissible levels have not been specifically established by applicable
Environmental Laws. The foregoing indemnity also shall include all costs incurred by the Indemnitees
necessary to restore the Project or otherwise enable the Project to be fit for the originally intended use; and
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2) the enforcement of this environmental indemnity.

6.10. Company Manager and Partnership Representative.

(a) Company Manager. Managing Member is hereby appointed the Company
Manager. In the event that the Managing Member is comprised of more than one Person, the Managing
Member shall in writing appoint one of the Persons who is a Managing Member as the Company Manager,
subject to approval by the SM. Such Company Manager shall exercise all the rights, powers and duties of
the Managing Member hereunder, and the other Managing Member shall not exercise the same.
Notwithstanding the foregoing, in the event the SM or its designee becomes a substitute or additional
Managing Member in accordance with this Agreement, the SM or its designee shall automatically and
without further action become Company Manager and any designation or delegation of such function to
any other Managing Member shall be null and void. In no event shall the designation of the SM as the
Company Manager be revoked or terminated by any Managing Member without the Consent of the SM.

(b) Partnership Representative. The Managing Member shall serve as the Partnership
Representative and the incumbent chief financial officer of Sponsor (currently David Foreman) shall serve
as the Designated Individual. The Partnership Representative shall have all of the powers and obligations
set forth in this Section 6.10(b). The Managing Member shall take any and all action required under the
Code or the Treasury Regulations, as in effect from time to time, to designate itself (including on all
applicable Company tax returns) as the Partnership Representative and David Foreman as the Designated
Individual, unless otherwise directed by the Investment Member. The Managing Member and Designated
Individual shall obtain the Consent and approval of the Investment Member for all actions taken as the
Partnership Representative or Designated Individual. Should the Managing Member or Designated
Individual either: (i) be removed or resign or no longer have the capacity to act; or (ii) fail to obtain the
Consent and approval from the Investment Member prior to acting under this Section 6.10(b) or otherwise
under Section 6.10 at the direction of the Investment Member, and to the extent permitted by the Code, the
Managing Member and/or Designated Individual shall take such actions as may be necessary or appropriate
to resign as Partnership Representative and/or Designated Individual, respectively, and to appoint the
Investment Member or its designee the replacement Partnership Representative and/or replacement
Designated Individual. References in this section to Sections 6221 through 6235 of the Code shall mean
such sections as they apply to returns filed for Company taxable years beginning after December 31, 2017.

(D Cooperation. The Managing Member shall cooperate with the Investment Member
in good faith to amend this Agreement if the Investment Member determines that an amendment is required
after promulgation of Treasury Regulations implementing the Budget Act to maintain the intent of the
parties with respect to the obligations and limitations of the Partnership Representative and/or Designated
Individual.

2) Elections and Other Actions. Solely at the direction of and with the Consent of the
Investment Member, in the Investment Member’s sole and absolute discretion, but to the extent permitted
under the Code, the Partnership Representative and Designated Individual shall:

(1) Make a Section 6221(b) election;

(i1) Cause the Company to take action pursuant to Section 6225(c) of the Code
and the Treasury Regulations promulgated thereunder, including the filing
of amended returns pursuant to Section 6225(c)(2) of the Code, at such
times as such provision may be applicable;

(i)  Make a Section 6226(a) election;
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3)

(iv) File a request for an administrative adjustment of a Company item under
Section 6227 of the Code;

V) Commence an action for judicial review as contemplated in Section 6234
of the Code or appeal any adverse determination of a judicial tribunal;

(vi) Enter into a settlement agreement with the Internal Revenue Service which
purports to bind the Company or the Investment Member; or

(vii)  Enter into an agreement extending the period of limitations set forth in
Section 6235 of the Code.

Responsibilities of Partnership Representative and Designated Individual.

(1) The Partnership Representative and Designated Individual shall fully
comply with the requirements of the Company Audit Rules, the Treasury
Regulations thereunder, and other Internal Revenue Service guidance and
the Company shall fully indemnify the Partnership Representative and
Designated Individual for undertaking such statutory responsibilities,
unless (A) the actions of the Partnership Representative or Designated
Individual constitute gross negligence or intentional misconduct, or (B)
the Partnership Representative or Designated Individual fails in a material
way to comply with its obligations to notify the Investment Member of
any correspondence or communication to, from, or with the Internal
Revenue Service (as needed to obtain the consent of the Investment
Member to any action or inaction in accordance with this Agreement).

(ii) The Partnership Representative through the Designated Individual shall
represent the Company, at the Company’s expense, in connection with all
examinations of the Company’s affairs by tax authorities and all
administrative and/or judicial proceedings by the Internal Revenue Service
or any government authority involving any income tax return of the
Company.

(iii) The Partnership Representative and Designated Individual shall promptly
furnish to each Member written notice with respect to any and all
correspondence or communications to, from, or with the Internal Revenue
Service, including, but not limited to, conventional mail, e-mail or other
internet-based communications, telephone calls, meetings, or facsimiles,
and also including but not limited to the following events and actions:

(D The making of any Section 6221(b) election;

2) The making of any Section 6226(a) election, and a copy
of the applicable 6226(a) statement;

3) The Company’s receipt of a notice of administrative

proceeding initiated at the “partnership level” (within the meaning of
Section 6231(a)(1) of the Code);
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(iv)

V)

(vi)

(vii)

4 The Company’s receipt of a notice of “proposed
partnership adjustment” (within the meaning of Section 6231(a)(2) of the
Code);

®)) The Company’s receipt of a notice of “final partnership
adjustment” (within the meaning of Section 6231(a)(3) of the Code);

(6) The Company’s filing of a “request for administrative
adjustment” (within the meaning of Section 6227(a) of the Code);

@) The Company’s filing of any petition for judicial review;

®) The Company’s filing of any appeal with respect to any
judicial determination;

9 Any final judicial determination; and

(10)  Any additional information required by applicable
Treasury Regulations.

The Investment Member and its representatives have the right to be present
at all stages of administrative and/or judicial proceedings involving an
income tax return of the Company and monitor or assist with, at its own
cost, any such proceeding.

The Partnership Representative and Designated Individual shall not be
required to take any action or incur any expenses for the defense of any
audit or the prosecution of any administrative or judicial remedies in its
capacity as Partnership Representative unless the Company reserves
sufficient funds to pay the expenses of such activities or the Members
agree on a method of funding expenses incurred in connection with such
activities.

Each Member shall furnish to the Partnership Representative or
Designated Individual such information that the Partnership
Representative or Designated Individual reasonably requires to comply
with the requirements of the Code. The Partnership Representative or
Designated Individual annually or more frequently (as the Partnership
Representative or Designated Individual shall determine) may request
from each Member and former Member and each Member and former
Member shall provide such information, including, but not be limited to:

(D The Member’s or former Member’s current address and
its taxpayer identification number.

2) If the Member or former Member is an S corporation,
such Member’s taxpayer identification and the name, address, and
taxpayer identification number of each of its shareholders.

Each Member is aware of the income tax consequences of the allocations

made by this Agreement and of its duty under Section 6222 of the Code to

60



treat each item of Company income, gain, loss, deduction or credit in a
manner that is consistent with the treatment of such items on the
Company’s tax return(s).

(viii)  This Section 6.10(b) shall survive termination of any Member’s interest in
the Company for any reason and shall be binding on all Members,
including former Members.

(ix) Tax Returns and Information. The Members intend for the Company to
be treated as a partnership, rather than as an association taxable as a
corporation, for federal income tax purposes. Except as otherwise
provided in this Agreement, all tax elections required or permitted to be
made by the Company under the Code shall be made by the Managing
Member, subject to the Consent of the Investment Member. The
Managing Member shall prepare or cause to be prepared all federal, state,
and local income and other tax returns that the Company is required to file.

4 The provisions of this Section 6.10 shall survive the termination of the Company
or the termination of any Member’s interest in the Company and shall remain binding on the Members for
the period of time necessary to resolve with the Internal Revenue Service or the United States Department
of the Treasury any and all matters regarding the United States federal income taxation of the Company.

6.11. Property Manager.

(a) The Company shall enter into a Property Management Agreement with the
Property Manager pursuant to which the Property Manager will manage, operate and maintain the Project
on a day-to-day basis and rent the apartment units in the Project in compliance with all of the regulations,
requirements and restrictions of the Lender, the Agency and any other regulatory agency. The Property
Manager shall perform the services set forth in the Property Management Agreement and in consideration
therefor the Company shall agree to pay to the Property Manager a monthly management fee in an amount
not to exceed the Property Management Fee. Any increase in said fee will require written notice to the SM
and the consent of any Lender and Agency, whose consent shall be required. The Managing Member and
Property Manager hereby agree and acknowledge that the Company’s budgeted line item in any year for
“management fee” shall not be increased without the prior written Consent of the SM; provided any such
increase shall be included in the annual budget required to be submitted by the Managing Member in
accordance with Section 10.9, and the SM’s approval of such annual budget shall be considered Consent
for such increase in “management fee”. In addition, in the event the Property Manager is an Affiliate of
the Managing Member, Developer or Guarantor, the Property Manager agrees to defer its fee and payment
of any operating expenses (including, but not limited to, administrative expenses, salaries, fees expenses,
reimbursement of costs or allocation of overhead) of the Property Manager and/or any Affiliate thereof to
the extent necessary for the Company to prevent either (i) the occurrence of an Operating Deficit or (ii) a
default under any Permitted Loan. Such deferral of payment in accordance with the preceding sentence
shall not be taken into account for purposes of any limit or cap established in Section 6.5(d).

(b) The Property Manager shall submit to the Members the necessary periodic reports
with respect to the operations of the Project, as described in Section 10.7. The Property Manager shall
comply with all Environmental Laws pertaining to lead-based paint, including, but not limited to, the
regular maintenance, inspection, risk assessment, remediation and notice to tenants. The Property Manager
further agrees to implement regular property management maintenance, inspection, risk assessment, and
remediation efforts to address moisture and/or mold issues occurring with respect to the Project or any
dwelling unit. Each tenant’s lease shall contain an affirmative covenant on the part of the tenant to report
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moisture, mold and/or leaks to the Property Manager and the Property Manager shall promptly address and
remediate any such issues.

(©) The Property Management Agreement shall be for a one (1) year term and shall be
terminable upon thirty (30) days’ notice from the Managing Member to the Property Manager without
cause, and shall also be terminated immediately at the request of the SM upon the occurrence of any of the
following.

1 an Event of Bankruptcy with respect to the Property Manager;

2) the Property Manager shall commit misconduct or negligence in its conduct of its
duties and obligations as the Property Manager;

3) the Property Manager is cited by any Lender or Agency for a violation or alleged
violation of any applicable rules, regulations, covenant or requirements, including, but not limited to,
noncompliance with the Minimum Set-Aside Test, the Rent Restriction Test, the Agency Set-Aside Test or
any other Tax Credit-related provision and such violation is not cured within any applicable cure or grace
period;

4 the Company has not achieved by the one (1) year anniversary of Final
Construction Completion monthly Breakeven Operations for a three (3) consecutive month period or
thereafter the Project fails to maintain Breakeven Operations on a monthly basis unless the Managing
Member and/or Guarantor is otherwise advancing funds to pay Operating Deficits;

(&) the Property Manager fails to submit to the IM or the SM any periodic reports
required under Sections 10.7(b), 10.7(c)(1), 10.7(c)(2), 10.7(c)(3) and 10.10 within the time periods
required for two (2) consecutive time periods for each applicable report and the SM has given notice to the
Property Manager and the Managing Member in accordance with Section 10.11;

(6) the Property Manager leases a unit to a tenant who does not meet the income
limitations under the Minimum Set-Aside Test or Agency Set-Aside Test, as applicable, or charges rents in
excess of allowable rents for such units unless the foregoing relates to tenant fraud and the Property
Manager is diligently working to correct the same;

@) if the Property Manager is a Managing Member or an Affiliate of any Managing
Member or the Developer, the Project shall be subject to a substantial building, fire or safety code violation
which shall not have been cured within six (6) months after notice from the applicable agency, other than
with respect to safety code violations which must be cured within thirty (30) days of any such notice;

(®) if the Property Manager is a Managing Member or an Affiliate of any Managing
Member and an Event of Default has occurred pursuant to Section 7.7 which is not cured within any
applicable cure or grace period, or if the Property Manager is the Developer or an Affiliate of the Developer
and the Development Agreement is terminated by the Company; or

) if the Property Manager is an Affiliate of the Managing Member and there is any
change in the identity or control of any Managing Member.

(d) The selection or appointment of the Property Manager, or a replacement or
successor thereto, shall be subject to the Consent of the SM. In the event the SM and the Managing Member
cannot mutually agree to a successor or replacement Property Manager, the Managing Member shall cause
the Company to appoint the Property Manager selected by the SM. The Company shall not enter into any
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future management arrangement unless such arrangement is terminable without penalty upon the
occurrence of the events described in this Section 6.11.

(e) Any personnel to be employed in the management of the Project will be employees
of the Property Manager, and not the Company, and will be hired, paid, supervised and discharged by the
Property Manager.

® The terms of the Property Management Agreement and any modifications or
amendments thereto (including any extension of the term) shall be subject to the prior Consent of the SM.

(2) The Property Manager agrees that if it becomes subject to an Event of Bankruptcy
that it will not oppose the Managing Member’s proceedings in bankruptcy court to accomplish a termination
of the Property Management Agreement.

(h) Upon at least 48 hours prior written notice by the IM, the SM or its agents, the
Property Manager shall provide access to the Project to the requesting Member or its agent in order to make
a physical inspection of the exterior, the common areas and all units in the Project, subject to all
landlord/tenant laws. Such inspections shall be generally conducted on an annual basis and shall include
the right to review the operating, maintenance and tenant records, as well as an interview of on-site staff
and their supervisors.

(1) Upon written notice from the IM and/or SM that an Event of Default has occurred
under this Agreement and the election by the Investment Members to exercise the rights set forth in Section
7.7(g), the Property Manager shall comply with the instructions from the SM regarding all Project accounts,
including deposits and withdrawals from such accounts.

) Property Manager shall conform with and apply “best practices” for data privacy
and security, including, if applicable, encryption, in connection with maintaining and transmitting to
Company (or, at Company’s direction, to any other person) all books, records and other data, including all
books, records and other data that are in any digital or electronic format. Company, in its sole discretion,
may from time to time (i) promulgate minimum standards for data privacy and security practices with which
Property Manager must comply (without limiting Property Manager’s obligation to comply with the “best
practices” covenant, if that would impose a higher standard) and (ii) cause an audit to be performed of
Property Manager’s compliance with the covenant set forth in this Section and Property Manager shall
address any shortcomings identified in such audit based on a schedule to be agreed upon between Company
and Property Manager at that time.

k) Property Manager shall obtain, maintain and otherwise handle all information
about individual tenants or prospective tenants collected from credit reports and/or background checks in
accordance with the federal Fair Credit Reporting Act (FCRA) and the regulations issued with respect to
the FCRA, as well as any analogous state statutes or regulations. Company, in its sole discretion, may from
time to time (i) require Property Manager to cause its employees handling such information to be trained
in their compliance responsibilities relating to data privacy and security and (ii) cause an audit to be
performed of Property Manager’s compliance with the covenant set forth in this Section and Property
Manager shall address any shortcomings identified in such audit based on a schedule to be agreed upon
between Company and Property Manager at that time.

In the event of any conflict between the provisions of the Property Management Agreement and
this Agreement, the provisions of this Agreement shall govern. The Managing Member shall either (i)
cause the provisions of this Section 6.11 to be included in the Property Management Agreement or (ii)
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cause the Property Manager to acknowledge the provisions of this Section 6.11 in writing in a form
satisfactory to the SM.

Q) For purposes of this Section 6.11 only, each Managing Member hereby grants to
the SM an irrevocable (to the extent permitted by applicable law) power of attorney coupled with an interest
to take any action, including the right to cause the Company to terminate the Property Management
Agreement with the Property Manager and to execute and deliver any and all documents and instruments
on behalf of such Managing Member and the Company as the SM may deem to be necessary or appropriate
in order to effectuate the provisions of this Section 6.11. The SM agrees to refrain from exercising such
power of attorney until the earlier of an Event of Default or the failure by the Managing Member to
terminate the Property Manager as provided in this Section 6.11.

6.12. Transactions With [Lenders, Agencies and Affiliates of the SM or the IM. The Company
may secure loans, credit facilities and financial services from PNC Bank, National Association (“PNC
Bank”) and other Affiliates of the SM, the members of the IM or their respective Affiliates. The Managing
Member acknowledges that its decisions to cause the Company to deal with PNC Bank, other Affiliates of
the SM, the members of the IM or their respective Affiliates shall be made based upon the Managing
Member’s good faith determination that such dealings are in the best interest of the Company and in
accordance with the Managing Member’s rights and powers under the terms of this Agreement. The
Managing Member and the Developer each acknowledge and agree that the SM, the IM and their respective
members and Affiliates shall have no liability to the Company, the Managing Member, or the Developer,
as a result of any such loans, credit facilities, and other financial services and that none of the obligations
of the Managing Member, the Company, or the Developer to the SM, the IM and their respective members
and Affiliates shall be excused, limited or otherwise adversely affected as a result of any such loans, credit
facilities or other financial services. The Managing Member, the Developer and their Affiliates each further
acknowledge and expressly agree that the SM, the IM, PNC Bank and their respective members and
Affiliates may (i) share or disclose information with or to PNC Bank and other Affiliates of the SM, the
IM, its respective members and their Affiliates, investors, proposed investors, their agents and
representatives, regulators and Agencies, and (ii) discuss matters related to the Project and Company and
share or disclose information with Lenders, parties to Project Documents, prospective lenders, the Tax
Credit Agency and other regulatory agencies, and any such disclosures and discussions are expressly
permitted and agreed to and shall not constitute a breach of any duty or obligation, fiduciary or otherwise,
owed to the Company, the Managing Member, the Developer, or any Affiliate thereof by the SM, the IM,
their respective members and Affiliates, or PNC Bank.

6.13. Applied Amounts. Any amounts due by the Managing Member hereunder which are not
paid within ten (10) days after demand is made therefor shall bear simple interest, from the due date therefor
through the date of payment, equal to the lesser of (i) the Prime Rate plus 4% or (ii) the maximum
permissible interest rate. In the event that the Managing Member shall fail to make any payment required
pursuant to this Agreement, within ten (10) days after demand is made therefor, then, in addition to any
other remedies at law or in equity which may be available to the IM, the Managing Member shall be
obligated to cause the Company to utilize amounts payable to the Managing Member, the Developer and
the Guarantor and their respective Affiliates under Section 4.2, Section 4.5, Section 6.8, Section 6.11, the
Development Agreement, the Affiliate Loan, the Property Management Agreement (if the Property
Manager is an Affiliate of the Managing Member, the Guarantor or the Developer) and the other Project
Documents (the “Applied Amounts”) to meet the obligations of the Managing Member. Such utilization
of Applied Amounts constitutes payment and satisfaction of the corresponding amounts with the proceeds
thereof being applied to such obligations of the Managing Member, and the obligation of the Company to
make such payments is deemed satisfied to the extent thereof. Each of the Managing Member, the
Developer, the Guarantor and the Property Manager if an Affiliate of the Managing Member, the Guarantor
or the Developer covenant and agree that the Managing Member, the Guarantor, the Developer, the Property
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Manager, if applicable, and all Affiliates of the Managing Member, the Guarantor and the Developer will
recognize as income any Applied Amounts for federal and state income tax purposes. Notwithstanding the
foregoing, failure to make any payment required under this Agreement shall be an Event of Default, the
provisions for collecting such outstanding amounts through the mechanism of Applied Amounts
notwithstanding.

ARTICLE VII
RIGHTS AND LIMITATIONS OF INVESTMENT MEMBERS

7.1. Limited Assessment. Except as may otherwise be provided under applicable law, the
Investment Members shall not be bound by, or personally liable for, the expenses, liabilities or obligations
of the Company and no Investment Member shall be required to make any Capital Contributions (including
if such Investment Member becomes a managing member pursuant to the terms of this Agreement) other
than the Capital Contributions required to be made by such Investment Member pursuant to this Agreement.
The Company shall indemnify and hold harmless the SM and the IM, and their Affiliates, employees and
representatives, from and against all losses, liabilities, damages, judgments, settlements and expenses
(including legal fees) incurred as a result of actions against such Investment Members in their capacity as
members of the Company. The indemnification provided herein is in addition to and not a limit on any
other right of contribution or indemnity by the Company or Managing Member which otherwise might exist
in favor of any of the Investment Members.

7.2. No Right To Manage; Right To Inspect. Except as specifically provided in this Agreement,
no Investment Member shall take part in, or interfere in any manner with, the management, control, conduct
or operation of the Company, or have any right, power or authority to act for or bind the Company.
Notwithstanding the foregoing limitation, the Investment Members and their respective employees, agents
and consultants shall have the right to access all of the books and records of the Company and the Project,
and physical access to the Project including all buildings and improvements thereof. These rights may be
exercised by the Investment Members at any time, though the Investment Members shall endeavor to
conduct such inquiries and inspections on weekdays between 9:00 a.m. and 5:00 p.m. Furthermore, the
Investment Members shall have the right, without the Consent of the Managing Member, to contact, make
inquiries of, and receive information from any third party directly or indirectly engaged by, or which have
contracted with, or which are considering contracting with or becoming engaged by, the Company, or the
Managing Member or Property Manager on behalf of the Company, including, without limitation, any
Lender, the Agency or Property Manager. All physical inspections of the Project and inquiries made to
third parties by the Investment Members in accordance with this paragraph shall not constitute a breach of
any fiduciary or other duty that may be owed by the Investment Members to the Company or to the
Managing Member. The Managing Member shall cooperate with any request made to a third party and, if
requested, shall aid the Investment Members in identifying, contacting and obtaining any information from
a third party in accordance with this Section 7.2.

7.3. Priority. No member of any class of Investment Members shall have priority over any
other member of such class of Investment Members, either as to the return of Capital Contributions or as
to Net Profit, Net Loss, Net Profit From Sale, Net Loss From Sale or Distributions, unless otherwise
specifically provided herein.

7.4.  Death, Disability, etc. of an Investment Member. The Company shall not be dissolved by
the death, insanity, adjudication of incompetency, bankruptcy, insolvency or withdrawal of any Investment
Member; by the assignment by any Investment Member of its Company interest; or by the admission of a
Substitute Investment Member or a Supplemental Investment Member.
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7.5. Meetings. A meeting of the Members may be called by any Member. Meetings of
Members may be held in such place mutually agreed upon by the Members. Meetings may be held via
teleconference.

7.6. Proposal and Adoption of Amendments Generally.

(a) Amendments to this Agreement to reflect the addition or substitution of an
Investment Member, the designation of an additional or successor Managing Member, or the removal or
withdrawal of a Managing Member shall be made at the time and in the manner otherwise provided herein.
Any other amendments to this Agreement may be proposed in the following manner:

(1) By the Managing Member, who shall give to the Investment Members via written
notice the text of the proposed amendment, and if requested by the SM, other information to evaluate the
terms of the amendment which may include an opinion of counsel to address any state law or federal tax
matters associated with such proposed amendment; or

2) By either the IM or SM, who shall submit to the Managing Member via written
notice the text of the proposed amendment, and if requested by the Managing Member, other information
to evaluate the terms of the amendment which may include an opinion of counsel to address any state law
or federal tax matters associated with such proposed amendment.

(b) Amendments proposed pursuant to Section 7.6(a)(1) above, subject to the
provisions of Section 7.7, shall be adopted if the Consent of both the IM and the SM is obtained thereto.
Amendments proposed pursuant to Section 7.6(a)(2) above shall be adopted if approved by the Managing
Member, which approval shall be deemed to have been obtained if, after thirty (30) days from the date the
proposal is received by the Managing Member, neither the SM nor the IM has received via written notice
notification of the Managing Member’s objection to the proposal. Each Managing Member hereby grants
to the SM an irrevocable (to the extent permitted by applicable law) power of attorney coupled with an
interest to execute and deliver any amendment to this Agreement which is proposed pursuant to
Section 7.6(a)(2) and which the Managing Member is deemed to have approved pursuant to the
immediately preceding sentence.

(©) The Managing Member shall, within a reasonable time after the adoption of any
amendment to this Agreement, make any official filings, recordings and publications required or desirable
to reflect such amendment.

(d) Any amendment to admit a Substitute Investment Member shall be adopted if
compliance with the conditions specified in Section 8.2 shall have been satisfactorily achieved by the
Person to be substituted or added, and, if an Investment Member is to be substituted, by the assigning
Investment Member or its attorney-in-fact.

(e) Amendments to reflect the designation of an additional or successor Managing
Member shall be adopted if the conditions specified in Section 7.7 and/or Article IX shall have been
satisfactorily achieved and the amendment shall have been signed by such additional or successor Managing
Member.

® Subject to Section 6.3, amendments for the removal or withdrawal of a Managing
Member, if the business of the Company is continued, shall be adopted if the conditions specified in
Section 7.7 and/or Article IX, as applicable, shall have been satisfactorily achieved and the amendment
shall have been signed by the successor Managing Member and/or the SM Managing Member.
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7.7. Special Rights of the Investment Members. Upon the occurrence of an Event of Default
(as defined below), the SM shall have the right, but not the obligation, to (i) cause itself or its Affiliate to
be admitted to the Company as an additional Managing Member as provided in Section 7.7(b), and/or (ii)
remove each Managing Member as provided in Section 7.7(c). Each Managing Member hereby makes,
constitutes, and appoints the SM, with full power of substitution, the true and lawful attorney of, and in the
name, place and stead of, such Member, with power from time to time to take all action and do all things
necessary or appropriate to implement and carry out the provisions of this Section 7.7. Such appointment
shall constitute a power of attorney coupled with an interest, shall be irrevocable, shall survive the death,
incompetence or dissolution of any Member and shall be binding on any assignee of all or any portion of
the Company interest of any Member. Each Member agrees that the SM or any Person it causes to be
admitted as a Managing Member pursuant to Section 7.7(b) and/or Section 7.7(c) may withdraw as a
Managing Member (while retaining its rights as the SM, if applicable) without the consent of any Member
other than the IM and SM.

Notwithstanding anything to the contrary in this or any other agreement, neither the SM nor its
designee (in their respective capacities as an additional or replacement Managing Member) shall assume or
otherwise become liable for any of the removed Managing Member’s payment or indemnification
obligations to the Company and its Members, Lenders, or other creditors, or any of the representations,
warranties, duties, covenants or obligations attributed to the Managing Member in this Agreement unless
specifically agreed to in writing. Nothing in this Section 7.7 shall reduce or otherwise limit the rights,
remedies or other actions available to the Company, the IM and/or the SM against the removed Managing
Member or the Guarantor.

(a) An “Event of Default” shall be the occurrence at any time of any one or more of
the following events unless expressly waived in writing by the SM in its sole discretion;

(1) 10% or more of the anticipated Low Income Units in the Project shall not be in
compliance with Section 42 of the Code;

2) The Company fails to achieve Final Construction Completion by the Completion
Date;

3) An Event of Bankruptcy occurs with respect to any Managing Member, the
Developer or Guarantor or an Event of Withdrawal occurs with respect to any Managing Member;

@) A Managing Member, the Guarantor or the Developer or any Affiliate thereof has,
in connection with the Company or the Project, performed an act or failed to perform any act constituting
fraud, misconduct, negligence (unless such negligence is cured within thirty (30) business days of notice
thereof), a violation of law, a breach of fiduciary duty (unless such violation or breach (except for deceit or
dishonesty) is cured within thirty (30) business days of notice thereof), misappropriation or comingling of
funds, dishonesty or misrepresentation or nondisclosure of material facts; provided that any such act of an
employee of the Managing Member, Developer or Guarantor shall not constitute an Event of Default to the
extent the Managing Member, Developer or Guarantor, as applicable, within thirty (30) days of becoming
aware of such conviction, commences steps to terminate or remove such person in accordance with the
provisions of the applicable organizational documents and applicable law and has fully compensated the
Company, the Investment Members, and/or their respective affiliates (to the extent applicable) for any such
felony. For purposes of the preceding sentence, such cure shall not be available for any officer or director
of the Managing Member, Developer or Guarantor to the extent such officer or director exercises control
over such entity.
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®)] Any event with respect to which the IM and/or the SM become entitled to exercise
any right or remedy under Article V;

(6) Any default or breach by a Managing Member (whether in its capacity as a
Managing Member or in any other capacity), the Guarantor or the Developer and/or any of their Affiliates
of any covenant, representation, warranty, duty or obligation under this Agreement, the Guaranty, or any
Project Document which is not cured within any applicable notice or cure period;

@) Any default under any Permitted Loan is declared which is not cured within any
applicable notice or cure period;

(®) A failure of the Managing Member to (i) enforce the terms of the Property
Management Agreement and/or the Construction Contract within five (5) days of a request from the SM,
(ii) cause the Company to terminate the Property Manager as provided in Section 6.11 or (iii) cause the
Company to terminate, upon the request of the SM or, as provided in Section 10.11, the Accountant;

) Any violation or noncompliance by the Company, the Managing Member, the
Developer, the Guarantor and/or their respective Affiliates with any applicable law, statute, ordinance,
code, rule, regulation, judgment, order, ruling, condition or other requirement of a statutory, regulatory,
administrative, judicial or quasi-judicial nature or any other legal or governmental requirement of whatever
kind or nature that has or is likely to have an adverse effect on the IM, the SM, the Tax Credit, the Project
or the Company as the SM may determine, and such violation or noncompliance is not (or is unlikely to be)
cured in all respects within the earlier of thirty (30) business days or such time period allowable under the
applicable laws or regulations;

(10)  The failure to obtain the Consent of the SM and/or IM where such Consent is
required under the terms of this Agreement;

(11)  Any Managing Member shall have conducted its own affairs or the affairs of the
Company in such a manner as would (i) cause the termination of the Company for federal income tax
purposes, or (ii) cause the Company to be treated as an association taxable as a corporation for federal
income tax purposes;

(12)  Any (i) failure to maintain the net worth and liquidity covenants required pursuant
to Section 6.5(n) and/or (ii) material adverse change in the financial condition of the Managing Member,
the Developer and/or the Guarantor;

(13)  The occurrence of a Reporting Default, unless the Reporting Default is cured in
accordance with Section 10.11;

(14)  The criminal conviction of the Managing Member, the Developer or the Guarantor
or any Affiliate thereof for fraud or any felony; provided that the criminal conviction of an employee of the
Managing Member, Developer or Guarantor shall not constitute an Event of Default to the extent the
Managing Member, Developer or Guarantor, as applicable, within thirty (30) days of becoming aware of
such conviction, commences steps to terminate or remove such person in accordance with the provisions
of the applicable organizational documents and applicable law and has fully compensated the Company,
the Investment Members, and/or their respective affiliates (to the extent applicable) for any such or felony
(provided, however, that such cure shall not be available for any officer or director of the Managing
Member, Developer or Guarantor to the extent such officer or director exercises control over such entity);
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(15) At any time after Stabilized Occupancy, Breakeven Operations is not attained
during any six (6) month period, unless the Managing Member and/or Guarantor is otherwise advancing
funds to pay any Operating Deficits;

(16)  Any representation or warranty contained in Section 6.5(pp) hereof is or becomes
false or misleading at any time; or

17 The Sponsor’s failure to be treated (or continue being treated) as an organization
described in Section 501(c)(3) of the Code exempt from federal income tax under Section 501(a) of the
Code.

The SM shall determine in its sole discretion whether any Event of Default has occurred and
whether such default has been cured or is likely to be cured within any grace period allowed within this
Agreement upon expiration of which the SM may exercise its rights set forth in this Section 7.7.

With respect to any Event of Default set forth in Section 7.7(a)(1) and Sections 7.7(a)(5) through
7.7(a)(8), Section 7.7(a)(10) and Section 7.7(a)(12) and to the extent that such default is capable of being
cured, the Managing Member shall have the greater of thirty (30) business days or the cure period provided
in any Project Document to cure such default upon receipt of notice from the SM or any party to a Project
Document if the Event of Default pertains to a Project Document (all notice/cure periods to run
concurrently). Any cure of any default by an Investment Member whether by the acceleration of capital,
advance of money, consent to release funds from reserves or otherwise shall not constitute a cure of any
Event of Default, nor shall such actions on the part of the Investment Members relieve any Managing
Member, Guarantor or Developer of its respective obligations under this Agreement, the Guaranty, or the
Project Documents.

If an Event of Default is not cured within any applicable cure period or is not susceptible of being
cured, then in addition to all of the other rights and remedies under this Agreement, including the right to
remove a Managing Member pursuant to this Section 7.7, the SM shall have the right, but not the obligation,
to terminate or assign without penalty all contracts or agreements entered into between the Company and
any Managing Member, the Developer or the Guarantor and/or their Affiliates who were engaged to provide
services to the Company or the Project and each Member hereby consents to any such action. If the
foregoing provision is held to be invalid by any court of competent jurisdiction or if such terminated Persons
seek recovery against the Company or the Investment Members in connection with such termination, then
the Managing Member (excluding the SM or its designee if it elects to become an additional or substitute
Managing Member) shall indemnify the Company and its Members from such expenses or liabilities. All
amounts then owing to the Managing Member, the Developer and/or the Guarantor and/or their Affiliates
at the time of termination or assignment shall automatically be assigned to the SM without the necessity of
any further action.

(b) If the SM elects to admit itself or its designee as an additional Managing Member
(“SM_Managing Member”), such admission shall occur automatically and without further action by any
Member upon the giving of notice thereof by the SM to the Members, and each of the Members hereby
agrees and consents in advance to the foregoing admission, including the designation of the SM Managing
Member as Company Manager and Partnership Representative pursuant to Section 6.10. Upon admission
of the SM Managing Member it shall have all power and authority of the Managing Member under this
Agreement (including, without limitation, all right to deposit to, withdraw from and otherwise control all
Company bank accounts) and no other Managing Member shall have any such right. Notwithstanding its
admission to the Company, the SM Managing Member shall not undertake or assume, or be deemed to have
undertaken or assumed, any obligations or liabilities imposed on the Managing Member, the Developer
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and/or the Guarantor pursuant to this Agreement, the Guaranty, the Development Agreement or the Project
Documents, and/or those which arise in any other manner with respect to the Company or the Members.

The economic rights interest of the SM as the SM shall continue unaffected by the new status of
the SM or its designee as a Managing Member.

(c) If the SM elects to remove a Managing Member, then such removal shall occur
automatically and without further action by any Member upon the giving of notice thereof by the SM to the
Members. Upon the removal of the Managing Member, each of the following shall occur automatically:

(D The removed Managing Member’s Company interest shall be sold to the SM or its
designee for an amount equal to the lesser of (i) $100, or (ii) the amount of the removed Managing
Member’s Capital Account, less any damages incurred by the Company in connection with the Managing
Member’s removal;

2) Any and all rights and powers of the removed Managing Member under this
Agreement and the Project Documents shall transfer automatically to the SM or its designee, including the
designation of the SM or its designee as Company Manager and Partnership Representative pursuant to
Section 6.10;

3) The removed Managing Member shall pay any and all damages suffered by the
Company relating to each Event of Default; and

4 Any and all rights and claims the Managing Member or any of its Affiliates may
have against the Company for fees, repayment of any loan, and other payments owed by the Company shall
terminate, inclusive of those payments, Distributions and fees that have been assigned pursuant to the terms
of this Agreement.

(d) All of the Managing Member’s and Guarantor’s obligations and liabilities under
this Agreement (including all indemnification obligations) shall survive such Managing Member’s whole
or partial loss of powers, removal or withdrawal from the Company for any reason whatsoever, whether
under this Section 7.7 or otherwise, and such Managing Member shall not be excused to any extent from
the payment or performance thereof, except that the removed Managing Member shall not be liable for any
liabilities and obligations first arising after the effective date of such removal or withdrawal unless such
liabilities or obligations are: (i) a reasonable consequence of such removal or withdrawal; (ii) a contractual
obligation entered into prior to the effective date of such withdrawal or removal even though the time for
performance or satisfaction of such obligation may not have yet occurred (including, without limitation,
making capital contributions to enable the Company to pay Affiliate Loans or Deferred Development Fee);
and/or (iii) attributable in any part to events occurring prior to the effective date of such withdrawal or
removal. The Managing Member shall fully indemnify and hold harmless the Company, the IM, and the
SM (and its designee in regards to this Section 7.7, if applicable) from any and all losses, judgments,
liabilities, expenses and amounts paid in settlement of any claims sustained, to the extent that any such
liabilities and expenses relate to, arise from, or are attributable to claims, actions, omissions or events
occurring in whole or in part prior to the date of the whole or partial loss of powers, removal or withdrawal
from the Company for any reason whatsoever, whether under this Section 7.7 or otherwise.

(e) Effective prior to the date of the removal or withdrawal of the Managing Member,
such Managing Member shall be obligated to make a Capital Contribution to the Company in the amount
of the then outstanding balance of any Affiliate Loan with said Capital Contribution to be paid by the
Company (subject to the rights of other creditors of the Company and the application of Applied Amounts
pursuant to Section 6.13) to the satisfaction of the Affiliate Loan; provided, however, that if (1) such loans
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are secured by a mortgage and (2) Tax Counsel concludes that such loans “should” or “will” be included in
the computation of the IM’s minimum gain, then the Managing Member shall not be obligated to make a
Capital Contribution immediately prior to the effective date of the removal to satisfy the outstanding
balance of the Affiliate Loan but the Managing Member hereby acknowledges and agrees that any Affiliate
Loan shall, in the sole and absolute discretion of the SM, be subject to offset by any amounts owed by such
removed Managing Member, Developer, or Guarantor or Affiliates thereof to the Company. The balance,
if any, remaining to be paid with respect to an Affiliate Loan shall be subordinate in all respect to amounts
needed to induce a replacement Managing Member to assume the role thereof and the distribution of Net
Cash Flow and Net Cash Proceeds shall be adjusted accordingly to accomplish such purpose.

® The parties hereto acknowledge and agree that this Agreement is a contract under
which the SM and the IM are excused from accepting performance from a Managing Member, the
Developer, and/or the Guarantor (or from their respective assignees, receivers or trustees) in the event that
the Managing Member, Developer, and/or Guarantor is granted relief under the Bankruptcy Code. The
parties agree that the effect of Section 7.7(b) and Section 7.7(c) is to make this Agreement subject to the
exceptions to assumption and assignment of contracts set forth in Sections 365(c)(1) and 365(e)(2) of the
Bankruptcy Code and the Managing Member (i) shall not seek any assumption or assignment of this
Agreement without the Consent of the SM and the IM; and (ii) will not oppose any application or motion
to enforce the provisions of the foregoing Section of the Bankruptcy Code, even if the effect of such motion
or application is to remove the Managing Member from its position; provided, however, that such removal
shall be pursuant to the provisions of this Section 7.7.

If removal of the Managing Member is as a result of the occurrence of an Event of Bankruptcy,
and, in the sole discretion of the SM, the exercise of the rights and remedies under this Agreement would
require permission of a bankruptcy court or other court of applicable jurisdiction, then the Managing
Member, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
agrees not to oppose any action that the SM, or any other Member acting with the approval of the SM, may
take to obtain relief from any automatic stay imposed by Section 362 of the Bankruptcy Code or other
similar statute, law or rule under which the Managing Member is provided relief from its creditors, in order
to exercise the rights and remedies available under this Agreement.

In the event that the Managing Member files a petition for relief under the Bankruptcy Code in a
jurisdiction other than a venue agreed upon by the parties in Section 13.12, the SM may seek from the
bankruptcy court with jurisdiction over said petition a change of venue to a bankruptcy court (and division,
if applicable) in a district located in a venue set forth in Section 13.12, and each Member and the Company
hereby agree not to oppose or object to such application or motion.

(2) Upon the occurrence of an Event of Default (or an event which, with the giving of
notice or passage of time or both, would constitute an Event of Default), prior to exercising any other rights
available to the SM in this Agreement, the SM may, but shall be under no obligation to (1) require that all
Company and Project accounts be transferred into bank accounts held for the benefit of the Company which
accounts shall require dual signatures for payment or transfer from all such accounts (one of which must be
arepresentative of the SM), (2) direct the Property Manager (or replacement or successor thereto) to deposit
all income from the Company and the Project into the accounts described in the preceding clause (1) and/or
(3) require the prior written Consent of the SM to the payment or disbursement of any Company or Project
funds.

7.8. Extraordinary Investment Member Expenses.

(a) Any and all costs and expenses incurred by or on behalf of the IM and/or the SM
in connection with protecting and/or enforcing their respective rights and remedies against the Company,
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the Managing Member, the Developer or the Guarantor or any Affiliate thereof with respect to this
Agreement or any Project Document whether or not the Managing Member is removed, withdrawn or
otherwise, including, without limitation, attorneys’ and/or other professionals’ fees and expenses, shall be
paid by the Managing Member on demand whether or not a legal action is actually commenced. In the
event that it is ultimately determined by a court of competent jurisdiction that no basis exists for actions
taken by the IM and/or the SM in connection with the exercise of its rights and remedies against the
Managing Member, the IM and/or the SM will not be entitled to be reimbursed for expenses under this
Section 7.8 and they hereby agree to repay all amounts paid by the Managing Member pursuant to this
Section 7.8 together with costs and expenses incurred by the Managing Member relating to the same.

(b) The Managing Member shall pay, on demand, any and all costs and expenses
incurred by or on behalf of the Investment Members, including reasonable attorneys’ fees (which may
include a new, updated, or revised tax opinion), in connection with any of the following: (1) Project or
Company financing that is documented or otherwise closed any time after the Closing Date, including the
conversion of any forward-committed permanent loan that is made by a Lender other than PNC Bank,
National Association and its Affiliates; (2) any Project refinancing or amendment of any Permitted Loan;
or (3) any amendments to this Agreement or such other amendments to the Project Documents requiring
the Consent of the Investment Members (but excluding those relating to a transfer of the interest of the IM,
or such other amendments required or requested for the benefit of the SM or IM). In addition, the Managing
Member shall pay, on demand, an administrative fee of $2,000 payable to the SM in connection with the
foregoing except for financing with respect to (1) which was contemplated on the Closing Date.

7.9. Investment Members as Lenders. Subject to provisions of this Agreement with respect to
related party loans, an investment member of the IM, including, without limitation, a bank, insurance
company, or other financial institution (such investment member being referred to, for purposes of this
Section 7.9 only, as a “Mortgagee”), at any time may make, guarantee, own, acquire, or otherwise credit
enhance, in whole or in part, a loan secured by a mortgage, deed of trust, trust deed, or other security
instrument encumbering the Project owned by the Company (for purposes of this Section 7.9 only, any such
loan being referred to as a “Mortgage Loan”). Under no circumstances will a Mortgagee be considered to
be acting on behalf or as an agent or the alter ego of such IM. A Mortgagee may take any actions that the
Mortgagee, in its discretion, determines to be advisable in connection with a Mortgage Loan (including in
connection with the enforcement of a Mortgage Loan). By acquiring an interest in the Company, each
Member acknowledges that to the extent permitted by applicable law no Mortgagee owes the Company or
any Member any fiduciary duty or other duty or obligation whatsoever by virtue of such Mortgagee being
an investment member in the IM. Neither the Company nor any Member will make any claim against a
Mortgagee, or against the IM in which the Mortgagee is an investment member, relating to a Mortgage
Loan and alleging any breach of any fiduciary duty, duty of care, or other duty whatsoever to the Company
or to any Member based in any way upon the Mortgagee’s status as an investment member of the IM.

7.10.  Sale; Purchase Option and Right of First Refusal.

(a) Purchase Option. For a period of twenty-four (24) months immediately following
the end of the Compliance Period for the last building in the Project (the “Option Period”), the Managing
Member (if it is then serving as managing member of the Company) will have an option to purchase the
Project (the “Asset Option”) or the Investment Members’ entire interest in the Company (the “Interest

Option™).

(D The purchase price of the Project (the “Project Purchase Price”) if acquired
pursuant to the Asset Option shall be the greater of: (A) the fair market value of the Project, or (B) the sum
of one dollar ($1.00) plus (i) the amount of the outstanding debt secured by deeds of trust or mortgages on
the Project and any other obligations of the Company, including, but not limited to, any loans from any
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Member or any of their Affiliates plus (ii) an amount sufficient to enable the Company to distribute cash to
the Investment Members pursuant to the liquidation provisions of the Agreement in an amount equal to any
amount owed to the Investment Members under any provision of this Agreement (including all Adjustment
Amounts owed under Section 3.5, inclusive of amounts payable only pursuant to Article IV of this
Agreement). The Project Purchase Price shall be payable by the Managing Member by taking the Project
subject to the existing debt (but only to the extent permitted by all Lenders), and if not permitted by any
Lender, or if the purchase price exceeds such debt, the Project Purchase Price (or the balance thereof) shall
be payable in readily available funds which shall be distributed pursuant to the liquidation provisions of the
Agreement.

2) The purchase price of the Investment Members’ Company interest (the “Interest
Purchase Price”) if acquired pursuant to the Interest Option shall be the sum of: (A) the fair market value
of the Investment Members’ Company interest and (B) the amount of Exit Taxes payable by the Investment
Members in connection with the sale and receipt of any corresponding cash and any amount owed to the
Investment Members under any provision of this Agreement (including all credit adjustments owed under
Section 3.5, inclusive of amounts payable only pursuant to Article IV of this Agreement), to the extent such
amounts are not otherwise paid from proceeds of (A). The Interest Purchase Price shall be paid to the
Investment Members at closing in cash, unless otherwise mutually agreed to by the parties hereto. The fair
market value pursuant to (A) above shall be the amount the Investment Members would receive in
liquidation of the Company if the Project were sold for fair market value on such date.

3) The fair market value of the Project pursuant to Section 7.10(a)(1) and/or Section
7.10(a)(2) shall be determined by mutual agreement of the parties or, in the absence of such agreement, as
follows: the Managing Member and the Investment Members shall select a mutually acceptable specialized
affordable housing real estate broker (the “Broker”) who shall determine the fair market value of the
Project. In the event the parties are unable to agree upon a Broker, the Managing Member and the
Investment Members shall each select a Broker. If the difference between the two opinions of value is
within 10% of the lower of the two values, the fair market value shall be the average of the two opinions of
value. If the difference between the two values is greater than 10% of the lower of the two opinions of
value, then the Managing Member and Investment Member shall select a third Broker. If the third opinion
of value is less than either of the first two, then fair market value shall be the average of the two lowest
values. If the third opinion of value is greater than the first two, then fair market value shall be the average
of the two highest values. If the third opinion of value falls between the previous two values, the fair market
value shall be the value established by the third opinion of value.

@) The Managing Member and the Investment Members shall share the cost equally
of any Broker jointly selected or shall pay the costs of the Broker they each select and shall share the cost
equally of any third Broker. Any Broker selected pursuant to this section shall be a Broker with at least five
(5) years of experience in valuing income-restricted multifamily rental property. In determining the fair
market value of the Project, the opinion of value may take into account (among other factors) any title
restrictions and the requirement that the Project remain dedicated for the use of low income households
pursuant to any restrictions under any loan agreements or regulatory agreements.

%) The closing pursuant to the purchase option shall occur within ninety (90) days
after the Investment Members’ receipt of the Managing Member’s written notice of exercise of a specified
option (such closing date may occur after the Option Period, provided that the Investment Members receive
such notice on or before the last day of the Option Period). As a condition to closing, the Managing Member
shall remain the Managing Member and obtain all consents from any lessor, governmental agency and
holder of a mortgage or deed of trust on the Project, or other person or entity whose consent to a sale is
required. Except as provided above with respect to appraisal costs, all costs associated with the sale of the
Project (or the Investment Members’ Company Interest) to the Managing Member, including, without
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limitation, any transfer taxes, title policy premiums, recordation costs and costs related to the assumption
of the underlying loans, shall be shared by the Managing Member and the Company in accord with local
custom. In no event will the Managing Member exercise the Asset Option or Interest Option prior to the
end of the Compliance Period without the Consent of the IM (but only to the extent the IM is not then PNC
Bank, National Association and only to the extent required in any upper-tier agreement relating to the IM).

(b) 42(i)(7) Right of First Refusal. For a period of twenty-four (24) months
immediately following the end of the Compliance Period for the last building in the Project (the “Offer
Period”), the Company will not transfer, sell, alienate, assign, give, bequeath, or otherwise dispose of the
Project or any portion thereof to any party that has made a bona fide purchase offer without first offering
the Project to the Sponsor (the “Nonprofit”), who shall thereupon have a period of thirty (30) days to notify
the Investment Members in writing of its intent to exercise this right of first refusal. In such case, the
Company shall offer the Project to the Nonprofit at a price equal to the greater of (A) $100 or (B) the sum
of (i) the principal amount of all outstanding indebtedness secured by the Project (including any accrued
interest and any loans to the Company by a Managing Member); plus (ii) an amount sufficient to enable the
Company to distribute cash to the Investment Members pursuant to the liquidation provisions of this
Agreement in an amount equal to the sum of (a) the amount of Exit Taxes payable by the Investment
Members in connection with the sale and receipt of any corresponding cash and (b) the amount owed to the
Investment Members under any provision of this Agreement (including amounts payable only pursuant to
Article IV of this Agreement). The closing of a sale of the Project pursuant to the right of first refusal under
this Section 7.10(b) shall occur within ninety (90) days after the Nonprofit notifies the Company of its
intent to exercise such refusal right (such closing date may occur after the Offer Period, provided that the
Investment Members receive such notice on or before the last day of the Offer Period). The purchase price
shall be payable by the Nonprofit by taking the Project subject to the existing debt (but only to the extent
permitted by all Lenders) and, if not permitted by any Lender, or if the purchase price exceeds such debt,
the purchase price (or balance thereof) shall be payable in readily available funds which shall be distributed
pursuant to the liquidation provisions of the Agreement.

The rights set forth in this Section 7.10(b) shall be conditioned upon the agreement by the Nonprofit
that the apartment units in the Project will be maintained for low income use for at least fifteen (15) years
after the end of the Compliance Period under Section 42 of the Code, and that such restrictions with regard
to sale and low income use shall be recorded as a restriction against the Project. In addition, the rights set
forth in this Section 7.10(b) shall apply and be available to the Nonprofit only at such time(s) as the
Nonprofit qualifies as a permitted purchaser pursuant to Code Section 42(i)(7)(A). This right of first refusal
shall be void and of no further force or effect upon (i) the failure of the Nonprofit to qualify as a permitted
purchaser under Code Section 42(i)(7)(A), (ii) the removal or withdrawal of the Managing Member or any
related entity from the Company as a Managing Member or (iii) the admission of a party other than the
current Members into the Company without the Investment Members’ Consent.

Notwithstanding the foregoing, the requirement of receipt of a bona fide purchase offer as a
condition for the right of first refusal under this Section 7.10(b), shall not be required if at the time of the
election of the right either: (i) the IRS has issued binding guidance indicating that such a bona fide offer is
not required for purposes of Section 42 of the Code, (ii) Section 42 of the Code has been amended to provide
that such a bona fide offer is not required, or (iii) Counsel provides an opinion at the time of the election
indicating that such a bona fide offer is not required by Section 42 of the Code.

All options to purchase and/or rights of first refusal to purchase all or any portion of the Project
contained in this Agreement are hereby subordinated to the liens of all mortgages, deeds of trust, and other
security documents encumbering all or any portion of the Project as security for the Permitted Loan.
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(©) Investment Member’s Right To Require Sale.

(1) Subject to paragraphs (a) and (b) of Section 7.10, the Managing Member shall be
obligated to consider any reasonable offer by the Investment Members to purchase the Project, or any
reasonable third-party offer communicated to the Investment Members or to resyndicate the Investment
Members’ interests in the Company.

2) In addition to the foregoing and subject to the provisions of this Section 7.10 and
to the extent permitted by the Tax Credit Agency, if requested by the SM at any time after the completion
of the fourteenth (14™) year of the Compliance Period, the Managing Member shall be obligated to submit
a written request to the Tax Credit Agency to find a buyer for the Investment Members’ interests in the
Company and/or to take such other action permitted or required by the Code as the SM may reasonably
request to effect the sale of the Project pursuant to a “qualified contract” under Section 42(h)(6)(F) of the
Code or to terminate the Extended Low Income Housing Use Commitment under Section 42(h)(6)(B) of
the Code (to the extent permitted under Section 42(h)(6)(E)(i)(1l) of the Code). Any proposal pursuant to
this paragraph from the Tax Credit Agency or from another buyer of the Project acceptable to the SM must
be accepted by the Managing Member.

(d) Investment Member Put. Notwithstanding anything to the contrary contained
herein, the IM and SM shall have the right exercisable in their sole and absolute discretion to put their
respective interests in the Company at any time following the end of the Credit Period to the Managing
Member or its designee for a price equal to the sum of the following: (i) one thousand and No/100ths Dollars
($1,000.00); (ii) the Investment Members’ costs and expenses incurred in connection with the transfer of
their interests in the Company; and (iii) all amounts due and owing to the Investment Members (excluding
amounts owed as a result of a Change in Law as described in Section 3.5(b)(5)). Such transfer shall be
made pursuant to an assignment and assumption agreement reasonably acceptable to the Investment
Members (which will address such matters as release and indemnity of the Investment Members from and
after the effective date of such assignment and assumption and, if during the Compliance Period, the
continuation and ratification of the guarantees of the Managing Member and Guarantors for Tax Credit
recapture in accordance with Section 3.5 and certain ongoing compliance reporting obligations with respect
to the Tax Credit). In no event will the Managing Member exercise the Asset Option or Interest Option
prior to the end of the Compliance Period without the Consent of the IM (but only to the extent the IM is
not then PNC LIHTC Fund 97 MT 1, LLC and only to the extent required in any upper-tier agreement
relating to the IM).

(e) Refinance Post-Compliance Period. Notwithstanding anything to the contrary
contained in this Agreement, following the expiration of the Compliance Period, the Consent of the IM will
not be required for a refinancing of a Permitted Loan that results in a loan that requires “must-pay” or
“hard” debt service (a “Refinanced Loan”) if the Managing Member demonstrates to the satisfaction of
the IM that: (a) the Debt Service Coverage following such refinancing will be no less than 115% calculated
based upon net operating income from the audited financial statements for the most recent Fiscal Year and
the maximum debt service under all Permitted Loans encumbering the Project (excluding any Permitted
Loans payable only from and to the extent of available Net Cash Flow) on a pro forma basis, (b) the lender
has determined that the Refinanced Loan will have a loan-to-value ratio of not more than ninety percent
(90%), (c) the Refinanced Loan will have a term that does not exceed forty (40) years, (d) the Refinanced
Loan will have a fixed rate of interest (or an interest rate cap or swap arrangement is purchased on terms
reasonably acceptable to the IM), (e) the Refinanced Loan will be made by a bank, insurance company, or
other institutional lender which is not the Managing Member or an Affiliate, (f) the Refinanced Loan will
not contain any so-called “equity participation” features and will otherwise be on commercially reasonable
terms, (g) all other expenses associated with such refinancing will be paid from the proceeds of such
refinancing, and (h) unless the Members mutually agree to a different application, any refinancing proceeds
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shall be applied either in accordance with Section 4.5 of this Agreement or to exercise the Interest Option
as described in Section 7.10 hereof. Notwithstanding any provision contained herein to the contrary, the
Company and the Managing Member may use the proceeds of such refinance to acquire the interest of the
Investment Member pursuant to the terms of the Interest Option or to pay any outstanding Deferred
Development Fee.

ARTICLE VIII
TRANSFER BY INVESTMENT MEMBERS

8.1. Compliance With Securities Laws. No Company interest has been registered under the
Securities Act of 1933, as amended, or under any state securities law. Except as set forth in this Article
VIII, an Investment Member may not transfer all or any part of its Company interest. Any transfer shall be
in compliance with applicable federal and state securities laws. A transfer, for purposes of this Agreement,
shall be deemed to include, but not be limited to, any sale, transfer, assignment, pledge, creation of a security
interest or other disposition, other than a pledge or creation of a security interest contemplated under the
terms of this Agreement; provided, however, that no transfer shall be deemed to have occurred for purposes
of the restrictions on transferability under this Article VIII, as a result of any change in the members of the
IM.

8.2. Transfer and Substitution. The IM and/or the SM may transfer or assign all or any part of
its interest in the Company to an Affiliate of the IM without the consent of any other Member. Any
transferee of such Investment Member’s interest shall promptly execute any documents reasonably
necessary to effect the transfer in order to become a Substitute Investment Member. The Managing Member
and its Affiliates shall cooperate as requested by the transferor Investment Member in facilitating such
transfer.

Transfers to non-affiliates of the Investment Members prior to payment of all Installments owed
by the IM will require Managing Member consent, which consent shall not be unreasonably withheld. A
transferor of an Investment Member interest may give its transferee the right to become a Substitute
Investment Member without the consent of any other Member only after the transferee (a) adopts and
approves in writing all the terms and provisions of this Agreement then in effect; and (b) assumes the
obligations, if any, of the transferor to the Company. Any transfer in contravention of this Article VIII
shall be void and ineffectual and shall not bind the Company. The IM shall be responsible for and shall
indemnify and hold harmless the Company and the Managing Member for any applicable excise tax of the
State of Washington or expenses or penalties relating thereto arising from any such substitution or any
transfer or assignment of the IM’s membership interest or any transfer or any indirect transfers related
thereto. The IM shall submit any required excise tax or controlling interest affidavit required by the State
of Washington Department of Revenue in connection with a transfer of its interests, with a copy of such
filing to the Managing Member.

The consent of the Managing Member shall be required for any transfer or assignment of the
Interest of the Investment Members to any of the following or their affiliates: Alden Torch Financial; Hunt
Companies, Inc; Alden Capital Partners; Wentwood Companies; Wentwood Capital Advisors, LP; Boston
Financial Investment Management; SunAmerica Housing Fund; SunAmerica Investments, Inc; HallKeen
Management, Inc; Centerline Affordable Housing Advisors LLC and HCP Pacific (collectively, the
“Prohibited Transferees”). In the event the Managing Member desires to add an entity or entities as a
Prohibited Transferee, the Managing Member shall provide a written request to the SM. Such entity will be
considered a Prohibited Transferee upon agreement of the SM in its reasonable discretion, which agreement
shall not be withheld with respect to any entity which (a) has fewer than five (5) years in the business of
investing in Low Income Housing Tax Credit (“LIHTC”) projects, (b) has been involved in litigation it
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initiated against a LIHTC developer or has a key principal that has, directly or indirectly, initiated such
litigation while a key principal at another entity, or (c) has been rejected by any state LIHTC awarding
agency.

8.3. Status of Transferee. A transferee of an Investment Member interest in the Company who
is not admitted to the Company as a Substitute Investment Member shall be entitled to receive only that
share of Distributions, and the return of Capital Contribution, to which its transferor would otherwise have
been entitled with respect to the interest transferred, and shall have no right to obtain any information on
account of the Company’s transactions, to inspect the Company books or to vote with the Investment
Members on any matter. However, if a transferee and transferor jointly advise the Managing Member in
writing of a transfer of an Investment Member or other interest in the Company, the Company shall furnish
the transferee with pertinent tax information at the end of each Fiscal Year.

8.4. SM Consent. From and after the Closing Date, no Investment Member shall be admitted
to the Company without the Consent of the SM which Consent shall be in the SM’s sole discretion.

ARTICLE IX
CHANGES AMONG MANAGING MEMBERS
9.1. Withdrawal.

(a) Each of the following acts shall constitute an “Event of Withdrawal”:

(D) Without the prior Consent of the SM, the voluntary or involuntary (including,
without limitation, by operation of law) sale, disposition, transfer, conveyance, assignment, relinquishment,
withdrawal, or other event (removal, pledge, hypothecation, creation of Company security interest not
otherwise permitted by this Agreement, etc.) of the Managing Member’s interest in the Company or any
Controlling Interest in such Managing Member or of an interest which results in a new Person holding a
Controlling Interest in such Managing Member;

) [reserved]

3) Without the prior Consent of the SM, the voluntary or involuntary dissolution of a
Managing Member;

4 Without the prior Consent of the SM, an Event of Bankruptcy with respect to any
Managing Member or with respect to the holder of any Controlling Interest in any Managing Member; or

5) The SM’s removal of the Managing Member as Managing Member of the
Company.

(b) Upon the occurrence of an Event of Withdrawal, such Managing Member shall
automatically cease to be a Member of the Company and, unless expressly waived in writing by the SM at
the time of the withdrawal and by specific reference to this provision, in addition to any and all other legal
remedies which may be pursued by the Members, shall automatically and without notice or action of the
Members, relinquish to the SM or its designee, the following, collectively, the “Relinquished Interests”:

@) such Managing Member’s entire economic interest in the Company;
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2) all unpaid fees, distributions, loans, profits or other amounts actually or allegedly
due and owing by the Company and its Members to such Managing Member, the Developer, or any other
Affiliate of such Managing Member; and

3) any and all other rights, interests, credits, advantages, preferences, opportunities,
priorities or other benefits arising from or relating to, in whole or in part (1) or (2) herein.

Further, to the extent the Developer is an Affiliate of the withdrawn Managing Member, the
Developer shall relinquish all of its economic interest in the Company and the Project, including, but not
limited to, the right to receive any Development Fee payable pursuant to Section 6.8 and/or the
Development Agreement, and the same shall be included as Relinquished Interests.

The Relinquished Interests shall be automatically transferred to the SM or its designee and shall
thereafter be fully and freely assignable and/or transferable in whole or in part (subject to applicable law)
by the SM (no Consent from any other Member being required). The withdrawn Managing Member shall
remain liable for any and all duties and obligations such Managing Member had under this Agreement even
after their Company interest has been transferred to the SM, its designee or any subsequent transferee,
provided that the withdrawn Managing Member shall not be liable for any duties and obligations arising
subsequent to the withdrawal of the withdrawn Managing Member and solely attributable to events
occurring after the withdrawal of the withdrawn Managing Member.

Except as otherwise required by law, the SM or its designee shall have the right, but not the
obligation, to automatically be admitted as a Managing Member upon the occurrence of such Event of
Withdrawal without any further notice or action other than filing any required amendment to a document
on file with the State and each remaining Member hereby expressly consents to such transfer and to the
admission of the SM or its designee as a Managing Member.

(©) Moreover, if the Company is required by law to recognize a transfer of a Managing
Member’s Company interest not otherwise Consented to by the Investment Members, the transferee shall
not have the rights of a Member, and the Company interest transferred shall be strictly limited to the
transferor’s rights to allocations and distributions as provided by this Agreement with respect to the
transferred interest, if any, which allocations and distributions may be applied in the Company’s sole
discretion (without limiting any other legal or equitable rights of the Company) to satisfy in whole or in
part the debts, obligations, or liabilities for damages, of whatever kind or nature, that the transferor or
transferee of such interest may have to the Company, including, without limitation, any such debts,
obligations, or liabilities for damages arising under or pursuant to this Agreement or any other Project
Documents.

9.2.  Obligation To Continue. Upon the occurrence of an Event of Withdrawal as to a Managing
Member, each remaining Managing Member, if any, shall have the right and obligation to continue the
business of the Company, employing its assets and name, all as contemplated by the Company Act. Within
thirty (30) days after they obtain knowledge of the occurrence of an Event of Withdrawal as to a Managing
Member, the remaining Persons who comprise the Managing Member, if any, shall notify the SM and the
IM of such Withdrawal.

9.3.  Withdrawal of All Managing Members. If, following the occurrence of an Event of
Withdrawal as to a Managing Member, there is no remaining Managing Member, the IM and the SM may
elect to reconstitute the Company and continue the business of the Company by selecting a successor
Managing Member. If the IM and the SM elect to reconstitute the Company pursuant to this Section 9.3
and admit the designated successor Managing Member, the relationship among the then Members shall be
governed by this Agreement.
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94. Interest of Managing Member After Permitted Withdrawal. In the event the SM has
Consented to an occurrence of an Event of Withdrawal as to a Managing Member (for the purposes of this
Section 9.4, the “Withdrawing Managing Member”), and except as otherwise provided in Section 7.7,
the Withdrawing Managing Member hereby covenants and agrees to transfer to the remaining Managing
Member, if any, to an SM Managing Member or a successor Managing Member selected in accordance
with Section 9.3, as the case may be, such portion of the Company interest of the Withdrawing Managing
Member as such remaining SM Managing Member or successor Managing Member may designate, such
transfer to be made in consideration of the payment by the transferee of either the agreed value of such
Company interest or, if such value is not agreed to, the fair market value of such Company interest as
determined by a committee of three qualified real estate appraisers, one selected by the Withdrawing
Managing Member, one selected by the transferee and the third selected by the other two appraisers so
chosen. The portion of the Withdrawing Managing Member’s Company interest designated to be
transferred in accordance with the provisions of this Section 9.4 shall be sufficient to ensure the continued
treatment of the Company as a partnership under the Code and as a limited liability company under the
Company Act and, for the purposes of Article II, shall be deemed to be effective as of the date of the Event
of Withdrawal, but the Company shall not make any Distributions to the designated transferee until the
transfer shall have been made. Any holder of any portion of the Company interest of a Withdrawing
Managing Member which is not designated to be transferred to the remaining or successor Managing
Member pursuant to the provisions of this Section 9.4 shall become a Supplemental Investment Member,
(i) with the same share of the Net Profits, Net Loss, Net Loss from Sale, Tax Credit, Net Cash Flow, Net
Cash Proceeds and other Distributions to which the holder of such Company interest was entitled when
held as a Managing Member interest, (ii) which shall not participate in the votes, approvals or Consents of
the Investment Members hereunder and (iii) to the extent required by the SM, this Agreement shall be
amended in form and substance satisfactory to the SM, to reflect the forgoing. The admission of any
successor or additional Managing Member shall be subject to any required Consent of any Lender or
Agency and to the Consent of each of the IM and the SM.

9.5. SM Consent. Except as provided in Sections 7.7(b) and 9.3, from and after the Closing
Date, no Managing Member shall be admitted to the Company without the Consent of the SM, which
Consent shall be in the SM’s sole discretion and until such Person shall have agreed to be bound by this
Agreement (and assume the obligations of a Managing Member hereunder) and by all Project Documents
to the same extent and under the same terms as each other Managing Member.

ARTICLE X
ACCOUNTING, RECORDS & FINANCIAL REPORTING

10.1. Books and Records. The Managing Member shall keep the Company’s accurate and
complete books and records, which shall include the list of names and addresses for all Members, this
Agreement, any and all amendments to this Agreement, all loan documents and all first-year tenant and
income certifications and lease documents that support the initial qualified basis. Such books and records
shall be kept at the Company’s principal office and shall be maintained in accordance with sound accounting
practices, the Company Act, and any applicable requirements of the Lenders and Tax Credit Agency
through the later of (a) six (6) years following the expiration of the Compliance Period, or (b) the
Termination Date, and such books and records shall be open to inspection and examination by any
Investment Member or its duly authorized representatives at all reasonable times. All books and records
pertaining to the first year of the Credit Period, including, but not limited to, supporting documentation for
tenant eligibility as Qualified Tenants shall be kept in fireproof storage at the Company’s principal office
for the period described in the preceding sentence.
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For any loan closings or conversions that occur on or after the Closing Date, the Managing Member
shall cause complete transcripts and binders (including all signatures and recording information) to be sent
to the SM within thirty (30) days of such closing. Such transcripts and binders may be sent on any standard
electronic storage medium in lieu of paper documents.

10.2.  Books of Account. The Managing Member shall ensure that the Company’s books of
account are kept and maintained safely, accurately, completely, and on the accrual basis.

10.3. Fiscal Year. The Fiscal Year shall be the calendar year (twelve (12) calendar months
ending on December 3 1st annually).

10.4. Special Basis Adjustments. In the event of a transfer of the IM’s Company interest or in
the event of a transfer by a partner or member of the IM of such partner’s or member’s interest in the IM,
the Company shall elect, upon the request of the IM, to adjust the basis of Company property pursuant to
Section 754 of the Code. Any adjustments under Section 743 of the Code resulting from such Section 754
election shall affect only the successor in interest to the transferring IM or the transferring partner(s) or
member(s) of the IM. Each Member will furnish to the Company all information necessary to give effect
to any such election.

10.5. Bank Accounts. The Company shall establish and maintain an operating (checking)
account for the Project’s daily routine operations in an FDIC-insured account. Withdrawals from such
account shall be made only in the regular course of business on such procedures deemed prudent by the
Managing Member, subject to the requirements of Articles IV and VI of this Agreement. Other accounts
and reserves of the Company shall be established and maintained as specified in Section 6.5.

10.6.  Accountants. The Accountants shall prepare the audits, tax returns and other documents
required herein and as required by the Lender, Agency or HUD. Unless otherwise specified herein, the
Managing Member shall cause the Accountants to send a complete draft of any audit or other document
prepared for submission to the Lender, Agency or HUD directly to the SM no later than thirty (30) days
prior to the filing or submission deadline for such document, and shall obtain the Consent of the SM prior
to filing or submitting any such document. The Managing Member shall furnish a copy of the accounting
services agreement to the SM which shall include the Accountant Addendum.

10.7.  Construction Draws, Audits, Tax Filings and Compliance. The Managing Member shall
cause to be prepared and delivered to the SM and IM the following information and reports, all in form and
substance satisfactory to the SM:

(a) Construction Matters and Reporting.

1) Construction Consultant. The Managing Member shall timely cooperate with (and
cause the Builder, Project Architect and Property Manager to cooperate with) the Construction Consultant
in the fulfillment of the Construction Consultant’s inspection and reporting services conducted for the
benefit of the Investment Members and Lender (as applicable).

2) Construction Draws. A “Construction Draw” shall be any request for the use of
Development Funds occurring after the Closing Date until Final Construction Completion, and any request
of Development Funds or casualty insurance proceeds for construction-related activities occurring after
Final Construction Completion. The Managing Member shall provide to the SM a copy of each and every
Construction Draw, regardless of whether the IM’s Capital Contribution is a requested source of funding
for such Construction Draw. The Managing Member shall send each Construction Draw to the SM at the
same time it is sent to any other Member, Lender, Agency or other source of Development Funds.
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Construction Draws may be submitted no more frequently than once per calendar month and may not
include costs which have previously been reimbursed. Upon receipt by the SM of a complete Construction
Draw submission (see below), the SM shall have ten (10) business days to review and either Consent and/or
comment upon the Construction Draw. If the SM issues comments on the Construction Draw that require
action by other parties, the Managing Member shall cause such actions to be taken as requested by the SM
within thirty (30) days of the SM making such comments, and the Managing Member shall receive the
Consent of the SM prior to the Managing Member’s submittal of any further Construction Draws.
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3)

At a minimum, Construction Draws must include the following:

(1)

(i)

(iii)

(iv)

V)

(vi)

A reconciled sources and uses Project Budget in form and substance
satisfactory to the SM and reflecting all Development Funds and
Development Costs detailed on a line-item basis;

An AIA document G702 and G703 or similar HUD form for all
construction costs, signed by the Managing Member and Builder,
accompanied by all change orders (discussed below), and certified by the
Project Architect;

A completed inspection report from the Construction Consultant
approving the work completed and costs requested on the G702 and G703
or similar HUD form;

Receipts, invoices and other supporting documents for any “soft” costs
that are outside of the Construction Contract;

A date-down endorsement to the owner’s Title Policy (if not available in
the State, then a limited title search will be acceptable); and

For the first draw following completion of all building pads or
foundations, a foundation survey for any newly constructed improvements
as described in Section 6.7(c).

Other items the Managing Member may be required to furnish to the SM with the
Construction Draw include, but are not limited to, copies of contracts and
insurance policies for subcontractors, lien waivers, invoices related to purchases
of construction materials, soil compaction testing results, concrete foundation
cylinder test results and such other documentation as may be requested pursuant
to Section 10.9.

Change Orders. Without the prior Consent of the SM, neither the Managing
Member nor the Developer shall authorize the Company, the Project Architect or the Builder to make any
change to the Plans and Specifications or modification of or reallocation of any budgeted line item (either
within or outside of the Construction Contract) that would:

(1)

expend or reallocate funds on any line item in the Project Budget in excess
of (A) for any single line item, the lesser of $50,000 or 10% of the original
Project Budget amount for such line item, or (B) $150,000 in the aggregate
when combined with all prior or current changes; and/or
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(i1) diminish the quality of materials, finishes or workmanship of the Project,
or cause a change in the Project amenities from those set forth in the
Project Documents.

Upon receipt by the SM of any such change order request, the SM shall have ten (10) days
to review and either issue Consent, denial, or comment upon the requested change. The
Managing Member shall provide a copy of the fully executed change order to the SM
within ten (10) days of receiving such Consent.

If at any point, the Managing Member or the Developer believes that there is a probability
that the funds approved by the SM for any line item of the Project Budget will be
insufficient to ensure completion in accordance with the Project Documents or the Project
is or will be Out-Of-Balance or any change order may have an adverse effect on the Project
Budget, then the Managing Member and/or the Developer shall immediately provide
written notice thereof to the SM and there shall be no payment of Development Fee until
such time as the Project is back on schedule and budget, as determined by the SM.

(b) Tenant Files and Compliance.

(1) The Managing Member shall provide a copy of each initial tenant file and shall
cooperate with and assist (and shall cause the Property Manager to so cooperate with and assist) in the
initial tenant file review, and shall cause the Property Manager to promptly cure any deficiencies in tenant
files or practices and procedures identified during the initial tenant file review. Neither such reviews nor
the existence of the right to make such reviews shall relieve the Managing Member of its obligation (or
constitute a defense against breach of such obligation) to maintain the Project in compliance with all rules
and requirements under the Code and of the Tax Credit Agency.

2) The Managing Member shall cooperate with and assist (and shall cause the
Property Manager to so cooperate with and assist) the SM in making periodic reviews of the Company’s
tenant files for the purpose of assessing compliance with respect to the Property’s leasing practices under
the Code and the requirements of the Tax Credit Agency. During each review, the Managing Member and
the Property Manager shall make available to the SM (either at the office of the Property Manager during
regular business hours or, if so requested by the SM, by sending photocopies to the SM) all or a portion of
the tenant files and leasing practices and procedures of the Property. Such reviews (or sending of
photocopies) shall occur within three (3) business days following written notice by the SM to the Managing
Member. The SM expects to make reviews periodically during initial leasing of the Property and thereafter
on an annual basis, but shall have the right to make more frequent reviews in its reasonable discretion.
Neither such reviews nor the existence of the right to make such reviews shall relieve the Managing Member
of its obligation (or constitute a defense against breach of such obligation) to maintain the Property in
compliance with all rules and requirements under the Code and of the Tax Credit Agency. The Managing
Member shall cause the Property Manager to cure all deficiencies in tenant files or practices and procedures
identified by the SM as a result of such reviews.

3) If applicable, the Managing Member shall furnish to the SM copies of any and all
documentation required by any Agency in order to establish or reestablish tenant eligibility (for example,
USDA-RD Form 1944-8).

@) If requested by the SM, the Managing Member shall furnish to the SM copies of
any and all documentation to reestablish tenant eligibility resulting from the annual recertification of
tenants, which documentation shall be a tenant recertification. As long as no Event of Default has occurred
and remains uncured, the SM will make such requests no more frequently than once per Fiscal Year.
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(©) Financial and Operating Reports. As further described below, the following
financial and operating reports shall be required during the periods described. Each reference to an “audit”
shall mean an annual audited financial statement prepared by the Accountants in full compliance with
GAAP. Each reference to “certified” means the Person who is the subject of the statement shall certify in
writing to the Investment Members that the information is current, accurate, and complete.

(1) Company. The Managing Member shall cause the Company to submit to the SM,
the following reports and information:

(1) “Tax Credit Qualification Schedule” to be submitted monthly and not
more than five (5) days in arrears commencing when the first unit in the
Project is occupied and continuing until the 100% Occupancy Date is
achieved; once the 100% Occupancy Date is achieved, such report shall
be submitted quarterly within thirty (30) days of the end of the applicable
quarter until the Termination Date. The “Tax Credit Qualification
Schedule” shall report for each apartment unit the following information:
unit number, tenant name, number of bedrooms, household size, initial
move-in date, current lease expiration date, tenant annual gross income,
the tenant rent contribution, and the approved utility allowance, together
with the total number of Low Income Units qualified and the overall
occupancy of the Low Income Units.

(i1) “Occupancy Report and Rent Roll” to be submitted monthly and not more
than five (5) days in arrears commencing when the first unit in the Project
is occupied and continuing until the 100% Occupancy Date is achieved;
thereafter, such report shall be due monthly within twenty five (25) days
of the applicable month-end until Stabilized Occupancy is achieved; once
Stabilized Occupancy is achieved, such report shall be submitted
quarterly, within thirty (30) days of the end of the applicable quarter until
the Termination Date. The “Occupancy Report and Rent Roll” shall
contain the following information: the total number of units in service, the
number of physically occupied and vacant units, and all known move-ins
and move-outs (including dates). The rent roll must provide all
information customarily included in this type of report in the industry, and
must also specify which units are receiving Section 8 rental assistance or
the like (and state both the total collected rent and the amount of rent paid
by the tenant), which units are designated Low Income Units, and the
utility allowance for each Low Income Unit.

(ii1) “Income Statement and Balance Sheet” to be submitted monthly within
twenty (20) days of the applicable month-end commencing when the first
unit in the Project is occupied and continuing until Stabilized Occupancy
is achieved and thereafter, such report shall be submitted quarterly, within
thirty (30) days of the end of the applicable quarter until the Termination
Date. The Managing Member and/or Property Manager shall prepare a
month-end Income Statement and Balance Sheet on the accrual basis for
each calendar month; the Income Statement shall include the account
detail described in Section 10.9, and the Balance Sheet shall be supported
upon request of the SM by bank and/or brokerage statements for cash
accounts not held in PNC Bank, National Association.
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2

reports and information:

3)

#528118355_v7

(iv)

V)

(vi)

“Quarterly Status Reports” to be submitted quarterly within thirty (30)
days of the end of the applicable quarter commencing when the first unit
in the Project is occupied and continuing until the Termination Date. The
“Quarterly Status Reports” shall be in form and content acceptable to the
SM and shall contain the information requested in Exhibit 10, attached
hereto, as such Quarterly Status Report may be amended or modified from
time to time by the SM.

“Company Audit” for each Fiscal Year to be submitted annually by
February 15" of the succeeding Fiscal Year; provided, however, to the
extent the Company does not have operating income in such Fiscal Year,
amodified report acceptable to the SM which includes certification of each
Company account shall be permitted. The Accountants shall prepare a
draft of the Company’s audited financial statements in accordance with
the Accountant Addendum (the “Company Audit”). The Managing
Member shall cause the Accountants to send a complete copy of the
Company Audit directly to the SM within the time period described in the
preceding sentence. The Managing Member shall cause the Accountants
to finalize and resend the Company Audit within five (5) business days
upon receiving Consent thereto from the SM.

“Company Tax Returns” for each Fiscal Year to be submitted annually by
February 15" of the succeeding Fiscal Year. The Managing Member shall
cause the Accountants to send directly to the SM a complete draft of the
Company’s federal and state tax returns for the previous calendar year and
all accompanying schedules, which must include the K-1s presented on a
tax basis and any state analogs thereto. The tax returns must be prepared
by the Accountants in compliance with the Accountant Addendum. The
Managing Member shall not file such tax return until the SM shall have
given Consent to the specific documents for filing.

Managing Member. The Managing Member shall submit to the SM, the following

(1)

(i)

“Certified Annual Financial Statements” for each Managing Member to
be submitted annually by February 15" commencing with the Fiscal Year
in which the Closing Date occurs and continuing thereafter until the
Termination Date. Such statements shall include sufficient details about
the accounts underlying those shown on the statements, together with a
balance sheet and reasonable supporting documentation as the SM may
request, which may include, but is not limited to, copies of bank and/or
brokerage statements, promissory notes, and payment schedules for
receivables.

“Certified Schedule of Contingent Liabilities” for each Managing Member
to be submitted annually by February 15" commencing with the Fiscal
Year in which the Closing Date occurs and continuing thereafter until the
Termination Date.

Guarantor. The Managing Member shall cause each Guarantor to submit to the
SM, the following reports and information:
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(1) “Certified Annual Financial Statements” for each Guarantor to be
submitted annually by June 30" commencing with the Fiscal Year in
which the Closing Date occurs and continuing thereafter until the
Termination Date. For a corporate Guarantor, such Annual Financial
Statement shall be an Audited Financial Statement and for each individual
Guarantor, such Annual Financial Statement shall be certified, provided,
however, that such Annual Financial Statement for each of Shelter
Resources, Inc. and SRI-Blueridge Pacific, LLC shall be certified. Such
statements shall include sufficient details about the accounts underlying
those shown on the statements, together with a balance sheet and
reasonable supporting documentation as the SM may request, which may
include, but is not limited to, copies of bank and/or brokerage statements,
promissory notes, and payment schedules for receivables.

(i1) “Certified Schedule of Contingent Liabilities” for each Guarantor to be
submitted annually by June 30™ or within forty-five (45) days of request
by the SM commencing with the Fiscal Year in which the Closing Date
occurs and continuing thereafter until the Termination Date.

(ii1) “Schedule of Real Estate Owned” for each Guarantor to be submitted
annually by June 30" or within forty-five (45) days of request by the SM
commencing with the Fiscal Year in which the Closing Date occurs and
continuing thereafter until the Termination Date. Each required schedule
of real estate owned shall be prepared using a form similar to that accepted
by the Investment Members on or before the Closing Date.

(d) Projected Distributions. By October 1% of each Fiscal Year, the Managing
Member shall send to the SM an estimate prepared by the Managing Member or the Accountants of each
Investment Member’s respective share of Distributions, Tax Credit, Net Cash Flow, and Net Profit or Loss
and, if applicable, Net Profit from Sale, Net Loss from Sale and Net Proceeds from Sale, of the Company
for income tax purposes for the current Fiscal Year.

(e) Tax Credit Reporting. In addition to the other reporting requirements set forth in
this Agreement, the Managing Member shall send to the SM copies of any material correspondence or
filings sent to or received from any Lender, Agency or governmental authority pertaining to the Company
or the Property, including, but not limited to, the following items:

(D A copy of any Tax Credit monitoring report forwarded to the Tax Credit Agency,
including, but not limited to, any certification in accordance with Treasury Regulations 1.42-5 and any
other annual Tax Credit compliance certificate which makes representations as to the status of Tax Credit
compliance of the Company or the Project, or to the extent such a compliance certificate is not required by
the Tax Credit Agency, an annual statement representing the status of Tax Credit compliance in a form
acceptable to the SM;

2) Copies of any notices pertaining to Governmental Regulations or Environmental
Laws, notices of any default by the Company under any Project Document, any site inspection reports from
any Lender or Agency, notices of any noncompliance on Form 8823 or similar forms, or notices of default
in payment of any Permitted Loan, taxes, interest or any other obligation; and

3) Copies of any Real Estate Assessment Center (REAC) inspection reports received
with respect to the Company or the Project as well as any notices from HUD, including, but not limited to,
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any management review findings, Section 8 HAP contract inspections, and/or notices pertaining to HUD
regulatory agreements, if any.

® Lender & Agency Reporting. With respect to any correspondence or filings sent
by or on behalf of the Company to any Lender, Agency or governmental authority, final drafts of such
correspondence or filings shall be submitted to the SM at least fifteen (15) business days prior to the
required submission or filing date thereof, and the Managing Member shall obtain the Consent of the SM
prior to submitting or filing the same.

10.8. Insurance. Prior to the expiration date for each Company insurance policy required to be
maintained pursuant to Exhibit 6 and Section 6.5(b), the Managing Member shall deliver (or shall cause its
insurance agent to deliver) evidence of a comparable new or replacement insurance policy to the SM by
certificates of insurance on ACORD forms (ACORD 28 version 2003/10 for casualty; ACORD 25 for
general liability) and evidence of premium payment. Upon request by the SM, the Managing Member shall
also provide a copy of any insurance policy, including all endorsements thereto, bound by the Managing
Member on behalf of the Company.

10.9. Operating and Capital Expenditure Budgets. By November 1% of each Fiscal Year, the
Managing Member shall deliver to the SM an annual operating budget of revenues and expenses for the
Company for the following Fiscal Year that shall include all operating revenues and expenses applicable to
the Project, including the following accounts detailed in the Accountant’s Addendum. By November 1% of
each year, the Managing Member shall send to the SM a budget of Capital Expenditures for the subsequent
Fiscal Year which shall include a description of the item or service, anticipated date of purchase or
completion of service, total cost, reason for expenditure and anticipated source of funds (e.g., operations or
replacement reserves).

10.10. Other Management Reporting, Miscellaneous. Within ten (10) days after each of the
following becomes available to the Company, the Managing Member shall send to the SM:

(a) a copy of any updated, renewed or new Project management plan, including any
new or revised operating and maintenance plan for environmental conditions;

(b) notification of any fact which has or may have a material adverse effect upon the
Project, the Company, the Managing Member, the Investment Member or Guarantor, or which could
materially and adversely affect Distributions of cash or allocations of profits, losses or Tax Credit to any
Investment Member, or any other such matters as may be material to the existence or operation of the
Company, its business or the Project, including, but not limited to, events adversely affecting habitability,
safety, occupancy or the use and enjoyment of the Project by tenants;

(©) copy of any notice of audit, inspection, management or financial review report,
inquiry or investigation of the Company or Project by the Tax Credit Agency or other regulatory body and
copies of all subsequent correspondence with respect to such audit, inquiry or investigation;

(d) any update of applicable utility allowances for the computation of maximum-
allowable Tax Credit rents paid by the tenants; and

(e) not more than ten (10) business days after the later of (i) the real property tax due
date, or (ii) the date the real property taxes are paid, written evidence in a form acceptable to the SM that
the real property taxes for the Project have been paid.

10.11. Reporting Defaults.
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(a) If the Managing Member fails to deliver, or cause to be delivered, to the SM the
documents required by Section 10.7(c) within the time periods set forth therein, the Managing Member
and/or Guarantor shall, upon receipt of an invoice from the SM and assuming that no Investment Member
has caused such delay, pay as damages the sum of $100 per day per report due pursuant to Section 10.7(c),
commencing on the first day after the date the report was due and ending on the date the report in question
is received by the SM (the “Reporting Damages™). No notice or warning of such reporting delinquency
shall be required and, if notice or warning is given by the SM, such notice shall not affect the date the report
in question was due or the amount of Reporting Damages owed to the IM. If the Managing Member and/or
Guarantor fail to pay, any amount of such Reporting Damages not so paid shall be deducted against such
Section 4.2 and/or 4.5 payments or distributions otherwise due to the Managing Member, the Guarantor
and/or their Affiliates. Further, all Members hereby expressly consent to the exercise by the SM of
collecting payment of such Reporting Damages from any Capital Contributions to be funded by the IM
and/or from Company reserves.

In addition, if the Managing Member fails to deliver, or cause to be delivered, to the SM the
documents required by Section 10.7(a), Section 10.7(c), Section 10.7(e), Section 10.7(f) or Section 10.9
within the time periods set forth in said Sections, or fails to perform (or cause to be performed) any
requirement made under Section 10.13(b), and such failure is not cured within fifteen (15) days of receipt
of notice from the SM (which notice may be sent by email), such failure shall be referred to herein,
individually and collectively, as a “Reporting Default”. To the extent any failure is cured to the satisfaction
of the SM, the Managing Member may request, and the SM shall provide, written confirmation of the same.
Finally, the IM agrees there shall not be Reporting Damages or Reporting Default for any report from a
prior year unless the SM has notified the Managing Member of such reporting issue prior to ninety (90)
days following the end of the calendar year in which the report is due.

(b) If a Reporting Default occurs with respect to Section 10.7(c), or if the Accountants
otherwise fail to timely prepare any audit, tax return or other document required herein or as required by
the Lender, Agency or HUD, or if upon any review of the Accountants the SM identifies any issue which
would have caused the SM to not consent to the engagement of the Accountants, and such default or issue
is not cured within fifteen (15) days, the SM may by written notice instruct the Managing Member to change
the Accountants, and the Managing Member shall cause the Company to promptly terminate the Company’s
engagement of the Accountants and appoint a replacement acceptable to the Investment Members. If the
SM notifies the Company that the Accountants are to be replaced, and if within thirty (30) days of such
notice the Managing Member fails to cause the Company to replace the Accountants with a firm satisfying
the terms of the preceding sentence, then the SM shall appoint replacement Accountants of its own
choosing. All Members hereby grant to the SM a special power of attorney, irrevocable to the extent
permitted by law, coupled with an interest, to so appoint replacement Accountants and to do anything else
which in the view of the SM may be necessary or appropriate to accomplish the purposes of this
Section 10.11. The Managing Member shall immediately furnish to such replacement Accountants all
documentation and other information necessary to prepare such statements, returns, forms and reports.

(©) Any failure of the Company and Managing Member to provide documents or other
information required according to Section 10.7 to the IM and/or the SM for two (2) consecutive periods for
each applicable report by the due dates therefor and the Managing Member shall not have cured such default
within ten (10) business days following notice thereof from the IM or the SM, shall constitute grounds for
the removal of the Property Manager pursuant to Section 6.11.

10.12. Elections.

(a) With respect to all depreciable assets for which cost recovery deductions are
permitted, the Company shall, so far as permitted by the provisions of the Code, depreciate its residential
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rental property, site improvements and personal property costs, respectively, over 30 years (straight-line),
15 years (150% declining balance) and 5 years (200% declining balance), except that the Company shall
claim, to the extent permitted by the Code, bonus depreciation on site improvements and personal property.
For purposes of financial accounting in accordance with generally accepted accounting principles, the
Company shall depreciate its residential rental property, site improvements and personal property costs,
respectively, over 40 years, 20 years and 10 years.

(b) Subject to the provisions of Section 10.4, all other elections required or permitted
to be made by the Company under the Code shall be made by the Managing Member in such manner as
will, in the opinion of the Accountants and the SM, be most advantageous to the IM but shall not create
additional obligations on the part of the Managing Member.

10.13. General Terms and Provisions of Article X.

(a) Expenses. All books, records, reports and other such duties and obligations of the
Company, Managing Member, Guarantor and their Affiliates set forth in this Article X shall be completed
in form and substance acceptable to the SM, and the costs related thereto shall be an expense of the
Company unless otherwise stated therein.

(b) Other Requests of the SM. In addition to the stated requirements of this Article X,
the Managing Member and its Affiliates shall be required to provide any other information or
documentation reasonably requested by the SM related to the Project, the Company or its Members. The
Managing Member shall cause any applicable Person to cooperate as necessary in order to fulfill any such
requests of the SM, and such cooperation includes access to and cooperation of their respective employees,
agents, representatives, books and records during normal business hours.

10.14. Compliance With Other Interested Parties. The requirements of this Article X are specific
to the needs and requirements of the Investment Members. If the reporting requirements herein are different
than requirements imposed by any Lender or Agency, compliance with the requirements of this Agreement
does not nullify the obligation of the Company, the Members and their Affiliates to comply with the distinct
and enforceable requirements of each Lender and Agency.

ARTICLE XI
TERMINATION AND DISSOLUTION
11.1. Dissolution. The Company shall be dissolved upon the earliest to occur of the following:

(a) An Event of Withdrawal with respect to a sole Managing Member, unless the
Company is continued in accordance with Section 9.3;

(b) The Termination Date; or

(©) The Sale of the Project other than pursuant to a contract of sale in which the
purchase is to be paid over a period of more than one (1) year.

In no event shall the Company terminate if such termination would result in a violation of any law,
regulation or regulatory agreement to which the Company is bound.

11.2.  Distribution of Assets. Upon dissolution of the Company, the Managing Member (or, if
there is no Managing Member then remaining, such other Person(s) designated by the Investment Members
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or the Person(s) designated by the court in a judicial dissolution) shall take full account of the Company’s
assets and liabilities, shall liquidate the assets as promptly as is consistent with obtaining the fair value
thereof, and shall apply and distribute the proceeds therefrom, after payment of the debts and obligations
of the Company (including fees and any interest owed to the Members), in accordance with the Capital
Account balances (after taking into account all adjustments to Capital Accounts). In the event that a
Managing Member or a Supplemental Investment Member has a negative balance in its Capital Account
following the liquidation of the Company or such Member’s interest therein, after taking into account all
Capital Account adjustments for the Company taxable year in which such liquidation occurs, such Member
shall pay to the Company in cash an amount equal to the negative balance in such Member’s Capital
Account. Such payment shall be made by the end of such taxable year (or, if later, within ninety (90) days
after the date of such liquidation) and shall, upon liquidation of the Company, be paid to recourse creditors
of the Company or distributed to other Members in accordance with the positive balances in their Capital
Accounts.

Upon liquidation of the Company, the IM shall not be obligated to restore any deficit balance in its
Capital Account. However, if an allocation of Net Losses, or any item thereof, to the IM would cause the
IM to have a Capital Account deficit in excess of its share of Company Minimum Gain plus its share of
Member Nonrecourse Debt Minimum Gain in any Fiscal Year, the IM may elect in its sole discretion by
written notice (the “DRO Notice”) to the Company to obligate the IM to restore a negative balance in its
Capital Account in accordance with the prior paragraph up to the amount specified in such DRO Notice;
provided, however, the IM’s obligation to restore any deficit balance in its Capital Account shall be adjusted
at the end of each year, following delivery of the DRO Notice, to an amount equal to the lesser of (a) the
dollar amount set forth in the DRO Notice, or (b) the difference between (i) the IM’s deficit Capital Account
balance at the end of such year and (ii) any Minimum Gain then allocable to the IM. The DRO Notice
automatically shall be deemed to constitute a duly adopted amendment to this Agreement without any
further action by any party. Such DRO Notice must be delivered to the Company on or before the last date
on which such DRO Notice will create a valid restoration obligation for the Fiscal Years(s) for which it is
intended to be effective under the provisions of Sections 1.704-1(b)(2)(ii)(c), 1.704-1(b)(2)(ii)(h), or any
other applicable section(s) of the allocation regulations under Section 704 of the Code. Nothing contained
herein shall obligate the IM to issue a DRO Notice.

Notwithstanding anything to the contrary contained herein, any fee payments, loan repayments,
return of capital or distributions otherwise payable or distributable to the Managing Member or any Affiliate
thereof under Sections 4.2, 4.5, and/or 11.2 shall be paid to the IM to the extent of any unpaid amounts
(including accrued interest thereon) owed under Section 3.5, and shall be treated as being first paid or
distributed to the Managing Member, and then paid by the Company on behalf of the Managing Member
to the IM.

If at the time of liquidation the Managing Member or other liquidating Person(s) shall determine
that an immediate sale of part or all of the Company assets would cause undue loss to the Members, the
liquidating Person(s) may, in order to avoid loss, either defer liquidation and retain all or a portion of the
assets or distribute all or a portion of the assets to the Members in kind. In the event that the liquidating
Person(s) elect to distribute such assets in kind, the assets shall first be assigned a value (by appraisal of a
professionally qualified appraiser) and the unrealized appreciation or depreciation in value of the assets
shall be allocated to the Members’ Capital Accounts, as if such assets had been sold, in the manner described
in Article IV, and such assets shall then be distributed to the Members as provided herein.
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ARTICLE XII
AGENCY REGULATIONS

In addition to the obligations and commitments contained in this Agreement and so long as any of
the Agency obligations or commitments is in effect, the Managing Member covenants to act in accordance
with the Project Documents and to cause the Company to comply with the rules imposed by the Tax Credit
Agency, to the extent such rules or requirements do not conflict with the requirements under Section 42 of
the Code.

ARTICLE XIII
MISCELLANEOUS

13.1. Notices. Notices to any Member shall be sent to the address(es) of that Member set forth
in Exhibit 2. Any Member may require notices to be sent to a different address by giving notice thereof to
all of the other Members. All notices or other communication required or permitted hereunder shall be in
writing, and shall be deemed to have been given on (i) the third (3') day after deposit in the United States
mail, postage prepaid, (ii) the first (1*') day after deposit with Federal Express or similar overnight delivery
service, or (iii) delivery if delivered personally.

13.2.  Entire Agreement. This Agreement constitutes the entire agreement among the parties and
supersedes any prior agreement or understanding among them respecting the subject matter of this
Agreement. In addition, nothing in this Agreement is meant to nor shall be deemed to, create an agency
relationship between the Investment Members.

13.3.  Joint and Several Obligations. If there shall be more than one Managing Member at any
time, the obligations of the Managing Member hereunder shall be the joint and several obligations of each
Person comprising the Managing Member. Except as provided herein, such obligations shall survive the
removal of, or an Event of Withdrawal by, a Managing Member from the Company.

13.4. Consents and Approvals. Unless otherwise expressly provided to the contrary in this
Agreement, under any circumstance in which a provision of this Agreement requires or otherwise
contemplates the approval, consent, election, requirement or determination of the IM or the SM with respect
to any matter, such approval, consent, election, requirement or determination shall be at the sole discretion
of the IM or the SM, as the case may be, and shall be effective only if given or made in writing.

13.5. Headings. All Article and Section headings in this Agreement are for convenience of
reference only and are not intended to qualify the meaning of any Article or Section.

13.6.  Certain Provisions. Ifthe operation of any provision of this Agreement would contravene
the provisions of the Company Act, or would result in the imposition of general liability on the Investment
Member, such provision shall be void and ineffectual.

13.7. Saving Clause. If any provision of this Agreement, or the application of such provision to
any Person or circumstance, shall be held invalid or unenforceable, neither the remainder of this Agreement
nor the application of such provision to Persons or circumstances other than those as to which it is held
invalid or unenforceable shall be affected thereby.

13.8.  Pronouns and Plurals. All pronouns and any variations thereof shall be deemed to refer to
the masculine, feminine, neuter, singular, or plural as the identity of the Person or Persons may require.
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13.9. Binding Agreement. This Agreement shall be binding upon, and inure to the benefit of,
the parties hereto, their successors, heirs, legatees, devisees, assigns, legal representatives, and personal
representatives, except as otherwise provided herein.

13.10. Remedies Not Exclusive. The Managing Member and Guarantor acknowledge and agree
that the IM’s and/or SM’s exercise or restraint from exercising their respective rights and remedies under
any provision hereof shall in no way impair, impede, modify, or delay the duties, obligations, or liabilities
of the Company, Managing Member or Guarantor under any other provision of this Agreement.

13.11. Counterparts. This Agreement may be executed in several counterparts, and all so executed
shall constitute one agreement, binding on all the parties hereto, even though all parties are not signatories
to the original or the same counterpart. Any counterpart which has attached to it separate signature pages,
which altogether contain the signatures of all parties whose signature thereon are required, shall for all
purposes be deemed a fully executed instrument. Delivery of a manually executed counterpart to this
Agreement or delivery of a copy of such manually executed counterpart by email or facsimile transmission
shall each constitute effective delivery of such counterpart. Any party delivering a copy of such manually
executed counterpart of this Agreement by email or facsimile transmission shall promptly thereafter deliver
the manually executed counterpart, provided that any failure to do so shall not affect the validity of the copy
of the manually executed counterpart delivered by email or facsimile transmission.

13.12. Governing Law, Jurisdiction and Venue. This Agreement shall be governed by and
construed in accordance with the laws of the State. Each of the undersigned irrevocably (i) agrees that any
suit, action or other legal proceeding arising out of this Agreement or any of the transactions contemplated
hereby shall be brought in the courts of either the State of Washington or the Commonwealth of
Pennsylvania; (ii) consents to the jurisdiction of each such court in any suit, action, or proceeding; and
(ii1) waives any objection which he or it may have to the laying of venue of any such suit, action or
proceeding in each of such courts. Each of the undersigned expressly agrees that the right to remove any
suit, action or other legal proceedings arising out of this Agreement or any of the transactions contemplated
hereby to federal court has not been waived. Each of the undersigned waives any right it may have to assert
the doctrine of forum non conveniens or similar doctrine with respect to any such suit, action or proceeding
in each of such courts and such provisions are intended to be mandatory and not permissive thereby
precluding the possibility of any such suit, action or proceeding in any jurisdiction other than as specified
in this paragraph.

13.13. No Third-Party Beneficiary. No creditor or other third party having dealings with the
Company shall have the right to enforce the right or obligation of any Member to make Capital
Contributions or loans or to pursue any other right or remedy hereunder or at law or in equity, it being
understood and agreed that the provisions of this Agreement shall be solely for the benefit of, and may be
enforced solely by, the parties hereto and their respective successors and assigns. None of the rights or
obligations of the Members herein set forth to make Capital Contributions or loans to the Company shall
be deemed an asset of the Company for any purpose by any creditor or other third party until such Capital
Contribution is made or loan is advanced nor may such rights or obligations be sold, transferred or assigned
by the Company or pledged or encumbered by the Company to secure any debt or other obligation of the
Company or of any of the Members. Without limiting the generality of the foregoing, a deficit Capital
Account of a Member shall not be deemed to be a liability of such Member nor an asset or property of the
Company.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first

above written.

MANAGING MEMBER:

BF FAMILY HOUSING II MANAGER, LLC, a
Washington limited liability company, by its
manager, Opportunity Council, a Washington
nonprofit corporation

By: M

Greg Winter
Executive Director

DEVELOPER (for the purposes of acknowledging

and agreeing to this Agreement and not as a
member):

OPPORTUNITY COUNCIL, a Washington
nonprofit corporation

o AT

Greg Winter
Executive Director

Amended and Restated Operating Agreement
Bellis Fair Family Housing II, LLC
Signature Page 1 of 6



DEVELOPER (for the purposes of
acknowledging and agreeing to this Agreement
and not as a member):

SRI-BLUERIDGE PACIFIC, LLC,
a Delaware limited liability company

By: Shelter Resources, Inc.,
a Washington Corporation,
its Mana;;"er-
~ /
By: | ,/'l{' /;‘ /':I f’({_ # "c/ T~

\ Ler Brannen—
President

Amended and Restated Operating Agreement
Bellis Fair Family Housing I, LLC
Signature Page 2 of 6



NONPROFIT (for the purpose of acknowledging and
agreeing to Section 7.10(b) of this Agreement and not
as a member):

OPPORTUNITY COUNCIL, a Washington
nonprofit corporation

Greg Winter
Executive Director

Amended and Restated Operating Agreement
Bellis Fair Family Housing II, LLC
Signature Page 3 of 6



IM:

PNC LIHTC FUND 97 MT 1, LLC, a Delaware
limited liability company, by its sole member, PNC
Real Estate Tax Credit Capital Institutional Fund
47 Limited Partnership, a Delaware limited
partnership, its general partner, by PNC Real
Estate Tax Credit Capital Fund 47 MM, LLC, a
Delaware limited liability company

By: ?
Kyle C. 2:39
Senior Vi resident

SM:

COLUMBIA HOUSING SLP CORPORATION,
an Oregon corporation

By: ,/(_6_7

Kyle C.
Senior, resident

Amended and Restated Operating Agreement
Bellis Fair Family Housing Il, LLC
Signature Page 4 of 6



PROPERTY MANAGER ACKNOWLEDGMENT

The undersigned Property Manager for the Project acknowledges and agrees to be bound by the
terms of Sections 6.11, 6.13 and 10.7 of the Amended and Restated Operating Agreement of Bellis Fair
Family Housing IT, LLC (the “Agreement™), and, additionally, if and to the extent the undersigned Property
Manager is an Affiliate of a Managing Member of the Company, then the undersigned Property Manager
also acknowledges and agrees to be bound by the provisions of the Agreement which specifically reference
and relate to the Property Manager.

Capitalized terms used but not defined shall have the meanings set forth in Article II of the
Agreement,

PROPERTY MANAGER:

AD-WEST REALTY SERVICES, INC.

By: _Alw wECTAD
AL, eammg————— , its
YREST D NY

Amended and Restated Operating Agreement
Bellis Fair Family Housing II, LLC
Signature Page 5 of 6



DESIGNATED INDIVIDUAL ACKNOWLEDGMENT

The undersigned Designated Individual for the Project acknowledges and agrees to be bound by
the terms of Section 6.10 of the Amended and Restated Operating Agreement of Bellis Fair Family Housing
I, LLC (the “Agreement”).

Capitalized terms used but not defined shall have the meanings set forth in Article II of the
Agreement.

DESIGNATED INDIVIDUAL.:

D | Feme

David Foreman

Amended and Restated Operating Agreement
Bellis Fair Family Housing II, LLC
Signature Page 6 of 6
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SCHEDULE TO
AMENDED AND RESTATED
OPERATING AGREEMENT

Term

Description

Accountants

Loveridge Hunt

AHAP Contract

The Section 8 Project-Based Voucher Program Agreement to Enter
Into Housing Assistance Payments Contract executed by the
Housing Authority of the City of Bellingham and the Company
providing rental assistance to eight (8) Low Income Units of the
Project with a term of not less than 15 years.

Builder

Dawson Construction

Carryover Allocation

$2,368,000 per annum

City Loan

The mortgage loan to the Company from the City in the maximum
principal amount of $4,800,000 and to be secured by a mortgage or
deed of trust and on such terms and conditions as are set forth in the
documents related thereto (collectively, the “City Loan
Documents”), all of the terms of which shall have received the
Consent of the SM.

Company Management Fee

$30,900 per annum increasing 3% annually as further described in
Section 6.8(d).

Completion Date

November 1, 2027

Construction Consultant

KOW Building Consultants

Construction Contract

The Design Agreement dated October 7, 2024 by and between the
Company and the Builder, as amended by that certain Amendment
to Al4l Design Agreement dated December 5, 2025, which
provides for a stipulated sum of $18,889,790, in form and substance
acceptable to the SM. The Construction Contract must be secured
by 100% payment and performance bonds in form and substance
acceptable to the SM from a bonding company reasonably
acceptable to the SM.

Construction Loan

The mortgage loan to the Company from KeyBank National
Association, a national banking association (the “Construction
Lender”), in the maximum principal amount not to exceed of
$15,100,000, to be secured by a mortgage or deed of trust and on
such terms and conditions as are set forth in the documents related
thereto (collectively, the “Construction Loan Documents”), all of the
terms of which shall have received the Consent of the SM.

County Loan

The mortgage loan expected to be made to the Sponsor from the
County, to be assumed by the Company, in the maximum principal
amount of $1,386,485 funded from County funds and to be secured
by a mortgage or deed of trust and on such terms and conditions as
are set forth in the documents related thereto (collectively, the
“County Loan Documents™), all of the terms of which shall have
received the Consent of the SM.

#528118355_v7




Delivery Percentages

2027 69.23%
2028-2036 100%
2037 100% less first year percentage

Developer

Collectively, Opportunity Council, a Washington nonprofit
corporation and SRI-Blueridge Pacific, LLC, a Delaware limited
liability company

Development Agreement

Development Agreement dated December 12, 2025 by and between
the Company and the Developer.

Development Fee

$2,750,000 (or such lesser amount permitted by the Agency)

Development Fee Schedule

INSTALLMENT AMOUNT
First Installment $668,768
Second Installment ~ $0

Third Installment $1,631,793
Final Installment $374,510
TOTAL $2.675.071

Environmental Reports

(i) the Phase I Environmental Site Assessment: Phase I dated
October 28, 2025 and prepared by Stratum Group, (ii) the Impact
Assessment & Mitigation Plan dated February 2025 and prepared
by Northwest Ecological Services, LLC, and (iii) the Geotechnical
Engineering Report dated August 10, 2023 and prepared by GeoTest
Services, Inc.

Forecasted Tax Credit

2027 $1,639,289
2028-2036 $2,367,763
2037 $728,401

Guarantor

Jointly and severally, Opportunity Council, a Washington nonprofit
corporation, SRI-Blueridge Pacific, LLC, a Delaware limited
liability company, and Shelter Resources, Inc., a Washington
corporation.

HAP Contract

The Section 8 Project-Based Voucher Program Housing Assistance
Payments Contract executed by Housing Authority of the City of
Bellingham and the Company providing rental assistance to eight (8)
Low Income Units of the Project with a term of not less than 15 years

HTF Loan

The mortgage loan to the Company from the Washington State
Department of Commerce in the maximum principal amount of
$5,000,000, funded from proceeds awarded under the Housing Trust
Fund (HTF) and to be secured by a mortgage or deed of trust and on
such terms and conditions as are set forth in the documents related
thereto (collectively, the “HTF Loan Documents™), all of the terms
of which shall have received the Consent of the SM.

Investor Services Fee $4,800
ODG Cap $564,787
Operating Reserve Amount $282,394

Original Agreement

Operating Agreement dated July 10, 2023

Original Certificate

Certificate of Formation filed with the Secretary of State of
Washington on July 10, 2023

Permitted Loan

Collectively, the Construction Loan, the City Loan, and the HTF
Loan, and the Sponsor Loan, as set forth in this Agreement.

Place of Business

1111 Cornwall Ave.
Bellingham, Washington, 98225-5039
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Placement In Service Date

November 1, 2027

Project Architect Runberg Architecture

Property Manager Ad-West Realty Services, Inc.

Property Management Fee 9% of gross rents collected for the preceding moth
Registered Agent Opportunity Council

1111 Cornwall Ave.
Bellingham, Washington, 98225-5039

Replacement Reserve Amount

$25 per unit

Sponsor Loan

The unsecured loan to the Company from the Sponsor in the
maximum principal amount of $1,386,485 on such terms and
conditions as are set forth in the documents related thereto
(collectively, the “Sponsor Loan Documents™), all of the terms of
which shall have received the Consent of the SM. It is anticipated
that the Sponsor Loan will be terminated upon receipt and approval
by the IM of the County Loan Documents.

Tax Credit Price

$0.815

Title Policy Amount

$30,617,999
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EXHIBIT 1

REAL PROPERTY DESCRIPTION

The property is that which is listed in the Title Policy.

EXHIBIT 1
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EXHIBIT 2

MEMBERS’ CAPITAL CONTRIBUTIONS AND INTERESTS

As of December 12, 2025

Percentage Interest
Managing Member Capital Contributions in Class of Members

BF Family Housing Il Manager, LLC $100 100%
c/o Opportunity Council
111 Cornwall Avenue
Bellingham, WA 98225
Percentage Interest

SM Capital Contributions in Class of Members
Columbia Housing SLP $10 100%
Corporation

Fox Tower

805 SW Broadway, Suite 2200
Portland, Oregon 97205-3339
Building Code: YFTP

Percentage
Interest
Agreed-to Paid-In Capital in Class of
M Capital Contribution Contribution* Members
PNC LIHTC Fund 97 MT 1, LLC $19,297,270 $2,308,758.69 100%

Fox Tower

805 SW Broadway, Suite 2200
Portland, Oregon 97205-3339
Building Code: YFTP

*Paid-in Capital Contribution as of the date of this Exhibit 2. Future Capital Contributions are subject to
adjustment and are due at the times and subject to the conditions set forth in the Agreement to which this
Exhibit 2 is attached (including the balance of the First Installment which shall be paid on an “as needed”
draw basis).

EXHIBIT 2
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EXHIBIT 3

MANAGING MEMBER’S FUNDING CERTIFICATE

For [draws subsequent to closing for First] [Second] [Third] [Final] Installment. [Must be on

Company letterhead]
STATE OF )
) ss.
COUNTY OF )
AFFIDAVIT
I, , being first duly sworn on oath, depose and say that:
[to be included in each Affidavit delivered]
1. I am the | ] of BF FAMILY HOUSING II

MANAGER, LLC, a Washington limited liability company (the “Managing Member”), the sole
managing member of BELLIS FAIR FAMILY HOUSING II, LLC, a Washington limited liability

company (the “Company”).

2. I am fully familiar with all of the Managing Member’s and the Company’s business and
financial affairs, including, without limiting the generality of the foregoing, all of the matters herein
described.

3. This Affidavit is made and delivered for the purpose of, among other things, inducing the
Columbia Housing SLP Corporation and [PNC Real Estate Tax Credit Capital Institutional Fund [#]]
Limited Partnership' (collectively, the “Investment Members”) to fund their respective Capital
Contribution Installments to the Company in connection with the development of that certain project known
as Bellis Fair Family Housing II (the “Project”).

4. The representations and warranties contained in the Agreement are true and correct, in all
material respects, and are not in any way misleading.

5. The covenants contained in the Agreement that were to have been performed and
completed by the date of this Affidavit have been fully and completely performed, as of this date, except
as otherwise Consented to in advance by the Investment Members, in writing.

6. No default, breach or violation of the terms of the Agreement or any of the Project
Documents on the part of the Managing Member or the Company has occurred and is uncured as of this
date.

7. Neither the Managing Member nor the Company is in default of any obligation relating to
the business of the Company or the Project, as of the date hereof, and all obligations of the Managing
Member and the Company will be satisfied when due.

'Note to Managing Member: Please fill in with the PNC Fund that is the IM when this Certificate is delivered (i.e., consider
whether the interest was transferred to a PNC affiliate after delivery of the Funding Certificate for the First Installment).
If you are uncertain how to complete, contact PNC Real Estate.

EXHIBIT 3 — Page 1
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8. No actions or proceedings of any kind or nature are pending or to the best of the Managing
Member’s knowledge threatened against the Managing Member or the Company, except as may be
described in an exhibit attached hereto and made a part hereof. Such actions or proceedings are fully
covered by insurance or, if adversely determined, would not have a material adverse effect on the Managing
Member’s, or the Company’s, as applicable, ability to pay when due any amounts that may become payable
in respect of the Agreement or in connection with the Project, or to continue with the development and
operation of the Project.

9. As of the date of this Affidavit, the Managing Member (a) is solvent; (b) is able to pay its
debts as they mature; (c) has capital sufficient to carry on the businesses in which it is engaged; and (d) has
assets the present fair saleable value of which is greater than the amount of its liabilities. The Managing
Member will not be rendered insolvent by performing the currently foreseeable obligations on its part to be
performed in respect of the Project, or by conducting the transactions contemplated under the Agreement.

10. All insurance requirements of the Agreement have been met and satisfied in all respects.

11. As of the date of this Affidavit, all of the conditions and prerequisites for funding the
[subsequent construction draw for First] [Second] [Third] [Final] Installment, as set forth in the
Agreement, have been fully and completely performed and all representations and warranties contained in
the Agreement are true and correct and not in any way misleading.

12. There have been no changes to the Plans and Specifications except as permitted in the
Agreement.
13. There has been no material adverse change in the Project or the Company since delivery

of the last Funding Certificate.

The foregoing matters are certified and agreed to by the undersigned Managing Member as of the
date of this Certificate, and you may rely hereon in consummating your investment in the Project/Company
or in advancing your Capital Contribution Installment. All certifications made herein shall constitute
representations and warranties of the undersigned. In the event of any material and adverse inaccuracy in
any of the foregoing certifications, or failure to perform any of the foregoing agreements, the Investment
Members shall be entitled to any and all remedies under the Agreement and applicable law, including
remedies for breach of warranty, representation, or agreement, and the undersigned shall defend and
indemnify the Investment Members against any liability or damages therefrom.

MANAGING MEMBER:
BF FAMILY HOUSING II MANAGER, LLC, a
Washington limited liability company, by its

manager, Opportunity Council, a Washington
nonprofit corporation

By:

Greg Winter
Executive Director
Sworn to before me on
this day of
, 20
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Notary Public
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EXHIBIT 4

PLANS AND SPECIFICATIONS

EXHIBIT 4
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EXHIBIT 5

AGREEMENT OF GUARANTY

THIS AGREEMENT OF GUARANTY (“Guaranty”) is made as of December 12, 2025, by the
undersigned (whether one or more, referred to as the “Guarantor”), for the benefit of BELLIS FAIR
FAMILY HOUSING II, LLC, a Washington limited liability company (the “Company”), and PNC
LIHTC FUND 97 MT 1, LLC, a Delaware limited liability company and COLUMBIA HOUSING SLP
CORPORATION, an Oregon corporation (collectively, the “Investment Members”), which are
investment members in the Company governed pursuant to the Amended and Restated Operating
Agreement of the Company dated as of the date hereof (the “Agreement”) for the purposes of acquiring,
developing, owning and operating a multifamily residential rental apartment project (the “Project”) located
in the State of Washington (the “State”), and where BELLIS FAMILY HOUSING 11 MANAGER, LLC,
a Washington limited liability company (the “Managing Member”), is the managing member and
OPPORTUNITY COUNCIL, a Washington nonprofit corporation (“Opportunity Council”), and SRI-
Blueridge Pacific, LLC, a Delaware limited liability company (“SRI-BLUERIDGE”, and collectively with
Opportunity Council, the developer of the Project (the “Developer”).

NOW, THEREFORE, in consideration of the foregoing recitals and other valuable consideration,
the receipt and sufficiency of which is hereby acknowledged, the Guarantor, for the benefit of the Company
and the Investment Members, hereby irrevocably and unconditionally guarantees and agrees as follows:

1. Reliance. The Guarantor agrees and acknowledges that this Guaranty is given to induce
the Investment Members to invest in and become investment members in the Company. Absent execution
and delivery of this Guaranty, the Investment Members would not have invested in the Company as
investment members and would not have agreed to make capital contributions to the Company. The
Guarantor acknowledges that Guarantor was and will be directly benefited by the Investment Members
becoming investment members in the Company.

2. Guaranteed Obligations. The Guarantor hereby unconditionally, jointly and severally
guarantees to the Company and the Investment Members the full and prompt payment, performance,
observance, compliance, and satisfaction of all obligations, covenants, representations, and warranties on
the part of the Managing Member to be paid, performed, observed, complied with, or satisfied with respect
to the Agreement, as and when due. The Guarantor also unconditionally, jointly and severally guarantees
to the Company and the Investment Members full prompt payment, performance, observance, compliance
and satisfaction of all obligations, covenants, representations, and warranties on the part of the Developer
to be paid, performed, observed, complied with, or satisfied with respect to Section 6.7 of the Agreement
and with respect to the Development Agreement. All obligations of the Managing Member and the
Developer herein guaranteed are referred to as the “Guaranteed Obligations.” Notwithstanding the
foregoing, Shelter Resources, Inc., shall be released as a Guarantor hereunder upon the achievement of
construction completion. Notwithstanding anything to the contrary contained in this Guaranty, the
Guarantors, the Company and the Investment Members hereby agree that (i) following the transfer of all
applicable assets from Shelter Resources, Inc. to SRI-Blueridge, as determined by the Investment Members
in their sole discretion, this Guaranty shall terminate with respect to Shelter Resources, Inc., and (ii)
following Final Construction Completion, this Guaranty shall terminate with respect to Shelter Resources,
Inc. (if not previously terminated) and SRI-Blueridge. Further notwithstanding anything to the contrary
contained in this Guaranty, “Guaranteed Obligations” with respect to Shelter Resources, Inc. and SRI-
Blueridge shall be limited to: the full and prompt payment, performance, observance, compliance, and
satisfaction of all obligations, covenants, representations, and warranties on the part of the General Partner
to be paid, performed, observed, complied with, or satisfied with respect to Sections 3.5(b), 5.1, 6.6, 6.7
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and 6.9 of the Agreement, as and when due, and the full prompt payment, performance, observance,
compliance and satisfaction of all obligations, covenants, representations, and warranties on the part of the
Developer to be paid, performed, observed, complied with, or satisfied with respect to Section 6.7 of the
Agreement and with respect to the Development Agreement.

3. Guaranty of Payment. The guaranty made hereunder is of payment and not of collection,
and Guarantor waives any right to require that any action be brought against the Managing Member or any
other Person liable for performance or payment of any of the Guaranteed Obligations or that resort first be
had to any other security therefor.

4. Effect of Payment by Guarantor to Company and/or Investment Members. No payment by
the Guarantor to the Company and/or the Investment Members under the terms of this Guaranty shall
constitute a Capital Contribution, loan, or advance to the Company or change in any interest of any of the
Members in the Company, except as expressly provided for under the terms of the Agreement. The
Guarantor shall not have any rights in or to the Company or its assets as a creditor or a Member by virtue
of any payments made hereunder.

5. Continuing Guaranty. This Guaranty shall be unconditional, continuing, absolute and
irrevocable, and shall continue until all Guaranteed Obligations have been fully performed, paid, and
satisfied, and shall not be affected or impaired by: (a) any modification, extension, or amendment of the
Agreement or any other agreement now or hereafter executed by the Company, the Managing Member, or
an Investment Member, or any of them; (b) any modification, extension of time for the payment of,
forbearance, settlement, release, surrender, exchange, or discharge of any Guaranteed Obligations, any
collateral therefor, or any party liable or to become liable, primarily, secondarily, or otherwise, with respect
to any Guaranteed Obligations (herein “Other Obligors”); (c) payment of additional Capital Contributions
by the Investment Members after default or the release of any security after default whether material or
otherwise; (d) death, dissolution, or insolvency of the Company, the Managing Member, the Guarantor, or
any Other Obligors; (e) release of the Managing Member, or any Other Obligors from the performance or
observance of any of the Guaranteed Obligations, arising by operation of law or otherwise, whether made
with or without notice to the Guarantor; (f) the fact that the Company and/or the Managing Member may
or may not be personally liable under the Agreement or the Project Documents to pay any money judgment;
(g) any act done, suffered, or left undone by an Investment Member, the Company, or the Managing
Member or the Developer relating to the Agreement, the Project Documents, this Guaranty, or any other
instrument or thing, including, without limitation, any delay or failure on the part of the Company or
Investment Members in exercising any right, power or privilege under the Agreement, this Guaranty, or
any other instrument or document executed by the Company, the Managing Member, the Developer or any
Other Obligors; (h) any failure to give any notices of acceptance, notices of default, or other notices; (i) the
execution of any guaranty by any personal corporation, partnership, or other entity relating to the
Agreement, the Project Documents or otherwise; (j) any sale, transfer, pledge, surrender compromise,
realization upon, release renewal, extension, exchange, or other hypothecation of any kind of this Guaranty,
all or any part of the Agreement, and all or any part of any security or collateral given to secure any of the
obligations thereunder; (k) any failure, invalidity, or unenforceability of, or any defect in, the Agreement
or any security or collateral given to secure any of or all the obligations thereunder; (1) any change in the
manner, place, or terms of payment of, or any change or extension of time of payment of, or any renewal
of alteration in any of the Guaranteed Obligations, any security therefor, or any liability incurred directly
or indirectly in respect thereof; (m) the Investment Members’ exercise or forbearance from exercising any
rights or remedies against the Company, the Managing Member, the Developer or Other Obligors, or any
other act, or failure to act in any manner, which may deprive the Guarantor of any rights of subrogation,
contribution, or indemnity against the Company, the Managing Member, the Developer, or any Other
Obligors; (n) any change in any of the Members of the Company; or (0) any removal of any Managing
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Member of the Company; provided, the obligations of the Guarantor shall not extend to provisions for
which the Managing Member is not liable under the Agreement.

6. Direct Liability. The liability of the Guarantor hereunder is direct and unconditional and
may be enforced without requiring the Investment Members or the Company, as the case may be, first to
exercise, enforce, or exhaust any right or remedy against the Company, the Developer or any Managing
Member, or against any Other Obligors. Upon any default by the Company or the Managing Member or
the Developer or Other Obligors relating to any obligation under the Agreement, the Investment Members
may, at either of their option, proceed directly and at once against the Guarantor to collect the full amount
of the Guarantor’s liability hereunder, or any portion thereof, without first proceeding against the Company,
the Managing Member, the Developer, any Other Obligors, or any person, corporation, partnership, or other
entity.

7. Waivers. The Guarantor hereby waives: (a) presentment, demand, protest, and notice of
acceptance, notice of demand, notice of protest, notice of dishonor, notice of default, notice of nonpayment,
and all other notices to which the Guarantor might otherwise be entitled; (b) any and all claims or defenses
relating to lack of diligence or delays in collection or enforcement, or any other indulgence or forbearance
whatsoever with respect to any obligations relating to the Agreement, the Project Documents, or the
Guaranteed Obligations and any defense which the Guarantor may have by reason of any defense which
the Company, any Managing Member, the Developer or any Other Obligors may have against the
Investment Members, other than payment, satisfaction, and performance of the Guaranteed Obligations;
(c) notice of any advances or Capital Contributions made under the Agreement or Project Documents;
(d) any right, title, or interest in, or claim to, whether by subrogation or otherwise, any collateral or assets
of the Company, the Developer or the Managing Member, or Other Obligors until all Guaranteed
Obligations have been fully paid, satisfied, and performed; and (e) any defense or claim relating to the
marshaling of assets or any requirement to proceed against any parties or collateral in any particular order;
and (f) all other suretyship defenses, rights, and claims. Without in any manner limiting the generality
of the foregoing, Guarantor waives the benefits of the provisions of Sections 2809, 2810, 2819, 2845,
2849, and 2850 of the California Civil Code and any similar or analogous statutes of California or
any other jurisdiction.

8. Costs and Attorney Fees. The Guarantor agrees, in addition to the liability for the
Guaranteed Obligations, to reimburse the Investment Members and the Company for all costs and expenses,
including reasonable attorney fees, which the Investment Members or the Company, as the case may be,
may incur (a) in the collection of any amounts owing under this Guaranty, the Agreement or any part
thereof, (b) for the enforcement of this Guaranty, the Agreement or any term, agreement, covenant,
provision, obligation, or duty arising thereunder, (c) in the realization of any collateral obligation or duty
hereunder, and/or (d) in connection with any bankruptcy or similar proceeding wherein the Company, the
Managing Member, the Guarantor, or any Other Obligors are the “debtor”. In the event of litigation or
other proceeding in connection with this Guaranty, the Investment Members shall be entitled, in addition
to all other sums and relief, to reasonable attorney fees, costs, disbursements, including all such fees, costs,
and disbursements incurred both at and in preparation for trial and any appeal or review, said amount to be
set by the courts before which the matter is heard.

9. Statute of Limitations; Bankruptcy. The Guarantor shall remain liable with respect to the
payment, performance, observance, compliance, or satisfaction of the Guaranteed Obligations or any part
thereof irrespective of whether a recovery upon the same may have been barred by any statute of limitations.
Any payment made on any obligations under the Agreement that may thereafter be required to be refunded,
as a preference or otherwise, under any state or federal law shall not be considered payment for purposes
hereof, nor shall it have the effect of reducing the amount of the Guaranteed Obligations or the liability of
the Guarantor hereunder.
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10. Actions Regarding Other Obligors. The Guarantor hereby represents and warrants that the
Guarantor was not induced to give this Guaranty by the fact that there are or may be Other Obligors, or by
the fact that there may be other collateral securing the Guaranteed Obligations. No election to proceed in
one form of action or proceeding or against any party, or on any obligation, shall constitute a waiver of the
Investment Members’ or Company’s, as the case may be, right to proceed in any other form of action or
proceeding or against any other parties. Without limiting the generality of the foregoing, no action or
proceeding by the Investment Members or the Company, as the case may be, against the Managing Member,
Developer or any Other Obligors, shall serve to diminish the liability of the Guarantor hereunder except to
the extent that the Investment Members or the Company, as the case may be, realizes payment by such
action or proceeding, notwithstanding the effect of any suit or proceeding upon the Guarantor’s rights of
subrogation or contribution against the Company, the Managing Member, Developer or such Other
Obligors. The Investment Members and the Company, as the case may be, shall, at its option, have the
right to join the Company, the Managing Member, the Developer, the Guarantor, and any Other Obligors,
in any action or proceeding related to the Guaranteed Obligations.

11. Investigation. The Guarantor delivers this Guaranty based solely upon the Guarantor’s
own independent investigation of the financial condition of the Company, other Guarantors, Developer, the
Other Obligors, and the Managing Member and in no part upon any representation or statement of the
Investment Members with respect thereto. The Guarantor is in a position to and does hereby assume full
responsibility for obtaining any additional information concerning the financial condition of the Company
other Guarantors, the Other Obligors, the Developer and the Managing Member as the Guarantor may deem
material to Guarantor’s obligations hereunder, and the Guarantor is not relying upon, nor expecting the
Investment Members to furnish, any information in the Investment Members’ possession concerning the
financial condition of such parties. The Guarantor agrees that the Guarantor hereby knowingly accepts the
full range of risks encompassed within this Guaranty, which risks include, without limitation, the possibility
that the Company, the Managing Member, the Developer, other Guarantors and/or Other Obligors may
incur additional obligations for which the Guarantor may be liable hereunder after the financial condition
of the Company, the Developer, other Guarantors, Other Obligors and/or the Managing Member, or ability
to pay their lawful debts when they are due has deteriorated, and the Guarantor understands that the amount
of the obligations may be increased or decreased and the ratio of obligations to collateral, if any, may be
changed adversely to the Guarantor. This Guaranty will be effective when delivered to the Company and
the Investment Members without need for acceptance or any other formality.

12. Representation and Warranty of Financial Condition. Each Guarantor hereby represents
and warrants as to itself only that all financial statements of the Guarantor heretofore delivered to the
Investment Members by or on behalf of the Guarantor are true and correct in all material respects and fairly
present the financial condition of the Guarantor as of the respective dates thereof, and remain true and
correct and not in any way misleading, as of the date hereof. Each Guarantor agrees to provide by July 1%
of each year a certified financial statement of such Guarantor as of the end of the Company’s previous
Fiscal Year, including, but not limited to, a balance sheet and income statement with supporting schedules
or exhibits. Each Guarantor also agrees to provide at any time upon the request of any Investment Member
bank statements and brokerage statements, together with any other appropriate documentation evidencing
to the satisfaction of such Investment Member the liquidity of the Guarantor for the purposes of Section
6.5(n) of the Agreement. The Guarantor hereby expressly agrees to the release of such financial information
by the Investment Member to their Affiliates, agents and representatives, members of the Investment
Members and proposed investors of the Investment Members.

13. Company’s and Investment Members’ Rights. The Company and/or any Investment
Member may, at any time and from time to time, with or without the consent of, or notice to, the Guarantor,
and without incurring responsibility or liability to the Guarantor or impairing or releasing the obligations
of the Guarantor hereunder:
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(1) change the manner, place, or terms of performance or payment of, or renew,
replace, extend, or otherwise modify any document now or hereafter creating, securing, or
governing the disbursement of any of the Guaranteed Obligations (including, without limitation,
the Agreement) other than this Guaranty;

(i1) sell, exchange, release, surrender, realize upon, or otherwise deal with, in any
manner and in any order, any property by whomsoever and whenever pledged to secure, or
howsoever securing, any of the Guaranteed Obligations or any liability (including, without
limitation, any of those hereunder) incurred directly or indirectly in respect thereof or hereof, or
any offset there against;

(iii) exercise or refrain from exercising, for any period of time whatsoever, any rights
against the Managing Member, the Developer, other Guarantors or Other Obligors (including,
without limitation, the Guarantor) available to the Company by law or under any document now or
hereafter creating any of the Guaranteed Obligations, any other security therefor, or any liability
(including, without limitation, any of those hereunder) incurred directly or indirectly in connection
therewith or herewith (including, without limitation, failing to attempt to collect any of the
Guaranteed Obligations);

(iv) settle or compromise any of the Guaranteed Obligations, any security therefor, or
any liability (including, without limitation, any of those hereunder) incurred directly or indirectly
in connection therewith or herewith;

v) accept any further security for payment of the Guaranteed Obligations in addition
to this Guaranty; and

(vi)  perform such other acts as may be permitted under the Agreement.

14. Subrogation. Until the Guaranteed Obligations have been performed and paid in full, the
Guarantor shall have no right of subrogation against the Managing Member, the Developer, or any Other
Obligor in connection with this Guaranty nor any right to participate in realization upon any security for
any of the Guaranteed Obligations.

15. Subordination. Any indebtedness of the Managing Member, the Developer, or any Other
Obligor to the Guarantor now or hereafter existing is hereby subordinated to the Guaranteed Obligations.
Any such indebtedness of the Managing Member, the Developer, or any Other Obligor to the Guarantor,
upon written demand of the Company, shall be collected (by action or proceeding, if required by the
Company) and received by the Guarantor in trust for the Company and shall be paid over to the Company
on account of the Guaranteed Obligations without impairing or releasing the obligations of the Guarantor
hereunder; provided, however, that while no default exists in the payment of the Guaranteed Obligations,
the Guarantor may apply to its own account any payments made to it on account of any indebtedness of the
Managing Member to the Guarantor.

16. Successors. This Guaranty shall be binding upon the Guarantor, the Guarantor’s heirs,
personal representatives, successors, and assigns, and shall inure to the Investment Members’ benefit and
to the benefit of the Investment Members’ successors and assigns, and to the benefit of anyone claiming
title to any collateral sold by the Investment Members pursuant to any rights, powers, and privileges it or
they now have or may hereafter possess.

17. Integration; Waiver. This Guaranty contains the sole and entire understanding and
agreement of the parties hereto with respect to the subject matter hereof, and supersedes all prior
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negotiations and understandings. This Guaranty may not be terminated or otherwise amended, changed, or
modified, nor shall there by any waiver or estoppel by the Investment Members or the Company, except by
a written instrument signed by the Investment Members and the Company. No waiver, express or implied,
by the Investment Members or Company of any default hereunder shall be deemed a waiver of any other
or succeeding default hereunder.

18. Interpretation. If for any reason any provision of this Guaranty does violate any such laws
or is not fully enforceable in accordance with the terms and provisions hereof, this Guaranty shall be limited
or construed to comply with such laws and shall be enforced to the full extent permitted by such laws. If
there is more than one Guarantor, the liability of each Guarantor shall be joint and several. Capitalized
terms used in this Guaranty shall have the meanings specified herein or in the Agreement.

19. Governing Law, Jurisdiction and Venue. This Guaranty and the rights and obligations of
the Guarantor shall be governed by and construed in accordance with the laws of the State of Washington.
The Guarantor hereby submits to personal jurisdiction as provided in this Section 19 for the enforcement
of this Guaranty and waives any and all personal rights to object to such jurisdiction for the purposes of
litigation to enforce this Guaranty. The Guarantor hereby irrevocably (i) agrees that any suit, action or
other legal proceeding arising out of this Agreement or any of the transactions contemplated hereby shall
be brought in the courts of either the State of Washington or the Commonwealth of Pennsylvania; (ii)
consents to the jurisdiction of each such court in any suit, action, or proceeding; and (iii) waives any
objection which he or it may have to the laying of venue of any such suit, action or proceeding in each of
such courts; provided, however, that the provisions of this Paragraph 19 shall not be deemed to preclude
any Investment Member from filing any such action, suit, or proceeding in any other appropriate forum.
The Guarantor expressly agrees that the right to remove any suit, action or other legal proceedings arising
out of this Guaranty or any of the transactions contemplated hereby to federal court has not been waived.
The Guarantor hereby agrees that any process or notice of motion or other application to any such court in
connection with any such action or proceeding may be served upon the Guarantor by registered or certified
mail to or by personal service at the last known address of the Guarantor, whether such address be within
or without the jurisdiction of any such court.

20. Effect of Certain Events. Guarantor further covenants that this Guaranty shall remain and
continue in full force and effect as to and notwithstanding any amendment of the Agreement, or transfer of
the Interest of any Member thereunder, or withdrawal or removal of any Member thereunder, and that
indulgences or forbearance may be granted under the Agreement, with or without notice to or further
consent of Guarantor.

In conjunction with any sale, transfer or assignment by the IM of all or any part of its Interest in
accordance with the provisions of the Agreement, the IM is hereby authorized to obtain updated UCC,
judgment and tax lien searches and updated financial statements with respect to the Guarantor and the
Guarantor represents and agrees that it will take all actions reasonably necessary (or requested by the IM)
to cooperate with the IM and facilitate the IM’s disposition of its Interest. In addition, in conjunction with
any such sale, transfer or assignment, the IM is hereby authorized, and the Guarantor hereby consents to
the disclosure and/or release of the Guarantor’s financial statements and any other information relating to
the Guarantor which is relevant to such sale, transfer or assignment.

21. Anti-Corruption Laws: Anti-Money Laundering Laws and International Trade Laws.

@) The Guarantor hereby represents, warrants and covenants to the Investment
Members that the following are presently true and will be true throughout the term of this Agreement:
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Guarantor will:

#528118355_v7

2

3)

(1)

(ii)

(iii)

Each Covered Entity, and its directors and officers, and any employee,
agent or affiliate acting on behalf of such Covered Entity (A) is not a
Sanctioned Person; (B) does not do any business in or with, or derive any
of its operating income from direct or indirect investments in or
transactions with any Sanctioned Jurisdiction or Sanctioned Person; and
(C) is not in violation of, and has not, during the past five (5) years, (I)
directly or indirectly, taken any act that could cause any Covered Entity to
be in violation of applicable International Trade Laws, (II) received any
notice or communication from any Person that alleges, or has been
involved in an internal investigation involving any allegations relating to,
potential violation of any International Trade Laws, or received a request
for information from any Official Body regarding International Trade Law
matters, (III) taken any act that could cause Covered Entity to be in
violation of Anti-Corruption Laws or (IV) received any notice or
communication from any Person that alleges, or been involved in an
internal investigation involving any allegations relating to, potential
violation of any Anti-Corruption Laws, or received a request for
information from any Official Body regarding Anti-Corruption Law
matters;

Each Covered Entity has instituted and maintains policies and procedures
reasonably designed to ensure compliance with applicable International

Trade Laws and with Anti-Corruption Laws; and

There is no Blocked Property pledged as Collateral.

The Guarantor hereby agrees that throughout the term of this Agreement, the

(1)

(i)

(iii)

Immediately notify the SM in writing upon the occurrence of a Reportable
Compliance Event;

Immediately provide substitute Collateral if, at any time, any Collateral
becomes Blocked Property; and

Conduct its business in compliance with applicable Anti-Corruption Laws,
Anti-Money Laundering Laws and International Trade Laws and maintain
in effect policies and procedures reasonably designed to ensure
compliance with all applicable Anti-Corruption Laws, Anti-Money
Laundering Laws and International Trade Laws by each Covered Entity,
and its directors and officers, and any employee, agent or affiliate acting
on behalf of such Covered Entity in connection with this Agreement.

The Guarantor hereby agrees that throughout the term of this Agreement, the
Guarantor will not, without the SM’s prior written consent:

(1)

Permit its directors and officers, and any employee, agent or affiliate
acting on behalf of the Managing Member or any Guarantor in connection
with this Agreement, nor such party’s subsidiaries, to:

(D become a Sanctioned Person;

EXHIBIT 5 — Page 7



#528118355_v7

“4)

(ii)

2) directly or indirectly provide, use, or make available the
proceeds of the Permitted Loans (i) to fund any activities or business of,
with, or for the benefit of any Person that, at the time of such funding or
facilitation, is a Sanctioned Person, (ii) to fund or facilitate any activities
or business of or in any Sanctioned Jurisdiction, (iii) in any manner that
could result in a violation by any Person (including any Investment
Member) of Anti-Corruption Laws, Anti-Money Laundering Laws or
International Trade Laws or (iv) in violation of any applicable Law,
including, without limitation, any applicable Anti-Corruption Law, Anti-
Money Laundering Law or International Trade Law;

3) repay any Permitted Loan with Blocked Property or funds
derived from any unlawful activity; or

“4) permit any Collateral to become Blocked Property;
nor directly or indirectly provide, use, or make available the proceeds of

any Permitted Loan to any such party’s subsidiaries that is not party to this
Agreement.

Defined Terms. As used in this Section 21:

(1)

(i)

(iii)

(iv)

“Anti-Corruption Laws” means (A) the U.S. Foreign Corrupt Practices
Act of 1977, as amended, (B) the U.K. Bribery Act 2010, as amended, and
(C) any other applicable Law relating to anti-bribery or anti-corruption in
any jurisdiction in which any Managing Member or Guarantor is located
or doing business.

“Anti-Money Laundering Laws” means (A) the Bank Secrecy Act and the
Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism (USA PATRIOT) Act of
2001; (b) the U.K. Proceeds of Crime Act 2002, the Money Laundering
Regulations 2017, as amended and the Terrorist Asset-Freezing etc. Act
2010; and (c) any other applicable Law relating to anti-money laundering
and countering the financing of terrorism in any jurisdiction in which any
Managing Member or Guarantor is located or doing business.

“Blocked Property” means any property (A) owned, directly or indirectly,
by a Sanctioned Person; (B) due to or from a Sanctioned Person; (C) in
which a Sanctioned Peron otherwise holds any interest; (D) located in a
Sanctioned Jurisdiction; or (E) that otherwise could cause any actual or
possible violation by any Investment Member of any applicable
International Trade Law if such Investment Member were to obtain an
encumbrance on, lien on, pledge of, or security interest in such property,
or provide services in consideration of such property.

“Collateral” means any real property owned by, or contributed by the
Managing Member, to the Company or any collateral securing any debt,
liabilities or other obligations of the Company, including but not limited
to Permitted Loans.
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V)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

“Compliance Authority” means (A) the United States government or any
agency or political subdivision thereof, including, without limitation, the
U.S. Department of State, the U.S. Department of Commerce, the U.S.
Department of the Treasury and its Office of Foreign Assets Control, and
the U.S. Customers and Border Protection agency; (B) the government of
Canada or any agency thereof; (C) the European Union or any agency
thereof; (D) the government of the United Kingdom or any agency thereof;
(E) the United Nations Security Council; and (F) any other Official Body
with jurisdiction to administer Anti-Corruption Laws, Anti-Money
Laundering Laws or International Trade Laws with respect to the conduct
of a Covered Entity.

“Covered Entity” means (A) the Company, the Managing Member, the
Developer, the Guarantor, any subsidiaries of the foregoing and (b) each
Person that, directly or indirectly, is in control of a Person described in
clause (a) above.

“International Trade Laws” means all Laws relating to economic and
financial sanctions, trade embargoes, export controls, customs, and anti-
boycott measures.

“Law” means any law(s) (including common law), constitution, statute,
treaty, regulation, rule, ordinance, opinion, release, ruling, order,
executive order, injunction, writ, decree, bond, judgment, authorization or
approval, lien or award, or any settlement arrangement, by agreement,
consent or otherwise, of any Official Body, foreign or domestic.

“Official Body” means the government of the United States of America or
of any other nation, or of any political subdivision thereof, whether state
or local, and any agency, authority, instrumentality, regulatory body,
court, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or
pertaining to government (including any supra-national bodies such as the
European Union or the European Central Bank) and any group or body
charged with setting financial accounting or regulatory capital rules or
standards (including the Financial Accounting Standards Board, the Bank
for International Settlements or the Basel Committee on Banking
Supervision or any successor or similar authority to any of the foregoing).

“Person” means any natural person, corporation, limited liability
company, trust, joint venture, association, company, partnership, Official
Body, or other entity.

“Reportable Compliance Event” means that (1) any Covered Entity
becomes a Sanctioned Person, or is charged by indictment, criminal
complaint or similar charging instrument, arraigned, custodially detained,
penalized or the subject of any assessment for a penalty, by, or enters into
a settlement with an Official Body in connection with any Anti-
Corruption Law, Anti-Money Laundering Law or International Trade
Law, or any predicate crime to any Anti-Corruption Law, Anti-Money
Laundering Law or International Trade Law, or has knowledge of facts or
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circumstances to the effect that it is reasonably likely that any aspect of
its operations represents a violation of any Anti-Corruption Law, Anti-
Money Laundering Law or International Trade Law; (2) any Covered
Entity engages in a transaction that has caused or would cause any
Investment Member or one or more of its owners to be in violation of any
International Trade Law or Anti-Corruption Laws, including a Covered
Entity’s use of any monies of the Company to directly or indirectly fund
any activities or business of, with or for the benefit of any Person that is a
Sanctioned Person, or to fund or facilitate any activities or business of or
in any Sanctioned Jurisdiction; (3) any Collateral qualifies as Blocked
Property, or (4) any Covered Entity otherwise violates, or reasonably
believes it will violate, any of representations and covenants in this Section
21.

(xii)  “Sanctioned Jurisdiction” means, at any time, a country, area, territory or
jurisdiction that is the subject or target of comprehensive U.S. sanctions.

(xiii))  “Sanctioned Person” means any Person (A) located in, organized under
the laws of, or ordinarily resident in a Sanctioned Jurisdiction; (B)
identified on any sanctions-related list maintained by any Compliance
Authority; or (C) owned 50% or more, in the aggregate, directly or
indirectly by, controlled by, or acting for, on behalf of, or at the direction
of, one or more Persons described in clauses (a) or (b) above.

It shall be an Event of Default under the Agreement and a default of this Guaranty if any
representation or warranty contained in Section 21 of this Guaranty is or becomes false or misleading at
any time.

22. Security Interest. In order to ensure the timely payment and performance by the Guarantor
of the Guaranteed Obligations, each Guarantor hereby grants to the Company and the Investment Members
a security interest in all of their respective right, title and interest in the Company, including any and all
fees, distributions, and payments due or paid to the Guarantor or any of their Affiliates by the Company as
fees, returns of capital, distributions, repayments of loans or advances or for any other purpose, together
with any and all tax benefits and other property rights and distributions, and all of the proceeds and products
thereof, all in order to secure the Guarantor’s obligations hereunder. Each Guarantor acknowledges and
agrees that any amounts owed by the Company to a Guarantor is subject to offset and reduction in the event
of the Guarantor’s failure to satisfy any Guaranteed Obligation. Further, the termination of the
Development Agreement or removal of the Managing Member for cause under the terms of the Agreement
shall result in the termination of any payment or distribution obligation of the Company owing to any
Guarantor regardless of whether such fee was fully earned prior to the effective date of the termination of
the Development Agreement or removal of the Managing Member.

23. Counterparts. This Guaranty may be executed in several counterparts, and all so executed
shall constitute one agreement, binding on all the parties hereto, even though all parties are not signatories
to the original or the same counterpart. Any counterpart which has attached to it separate signature pages,
which altogether contain the signatures of all parties whose signature thereon are required, shall for all
purposes be deemed a fully executed instrument. Delivery of a manually executed counterpart to this
Guaranty or delivery of a copy of such manually executed counterpart by email or facsimile transmission
shall each constitute effective delivery of such counterpart. Any party delivering a copy of such manually
executed counterpart of this Guaranty by email or facsimile transmission shall promptly thereafter deliver
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the manually executed counterpart, provided that any failure to do so shall not affect the validity of the copy
of the manually executed counterpart delivered by email or facsimile transmission.

24. WAIVER OF TRIAL BY JURY. THE GUARANTOR, THE COMPANY, AND THE
INVESTMENT MEMBERS EACH HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY
ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY RIGHT UNDER THIS GUARANTY
OR THE AGREEMENT OR RELATING THERETO OR ARISING FROM THE TRANSACTION
WHICH IS THE SUBJECT OF THIS GUARANTY AND AGREE THAT ANY SUCH ACTION OR
PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.

[Signature Page Follows]
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This Guaranty has been executed and delivered effective as of the date first written above.

GUARANTOR:

OPPORTUNITY COUNCIL, a Washington
nonprofit corporation

Greg Winter
Executive Director

Agreement of Guaranty
Bellis Fair Family Housing II, LLC
Signature Page 1 of 2



SRI-BLUERIDGE PACIFIC, LLC
a Delaware limited liability company

By: Shelter Resources, Inc.,
a Washington Corporation,

2

its Manage/lf-;- c
By: [ AAMAC_ LA it~
. Len Brannen ’
President
SHELTER RESOURCES, INC.,
a Washington Coyporation
By: J XA DA
Len Brannen
President

Agreement of Guaranty
Bellis Fair Family Housing IT, LLC
Signature Page 2 of 2



EXHIBIT 6

REQUIRED INSURANCE

A: General Requirements

1.

4.

5.

All policies or documents evidencing the required insurance shall:

a. Be provided at least ten (10) days prior to equity closing; updates including policy
expirations, renewals, or changes in coverage must be provided as required for each
capital contribution.

Be maintained throughout the term of ownership for all Investment Members
Clearly identify the Company and property location or description
Policy term shall not be less than one year
Name the Company as a Named Insured on each policy provided by the owner, or on
behalf of the owner, and name the following entities/equity owners/partners as Additional
Insured:
i. IM and its successors and assigns.
ii. SM and its successors and assigns.
f.  Nationwide Life Insurance Company
One Nationwide Plaza 1-3-404
Columbus, OH 43215
1. All Additional Investors (equity providers)

g. Beissued by insurance carriers having a A.M. Best of, A,VIII (if A-,X or higher)

h. Have insurers waive their rights of subrogation

i.  Include terrorism coverage on all property types (with no exclusions), if coverage is provided

through the Terrorism Risk Insurance Act, it must include coverage for domestic terrorism

j-  Have a cancellation provision requiring the insurance company to provide written notice of at least

30 days for material change/cancellation and 10 days nonpayment.
Documentation needs to include all forms and endorsements, including:

a. ACORD 25 — Certificate of Liability Insurance

b. ACORD 28 — Evidence of Commercial Property Insurance

c. Full copies of policies

d. Binders acceptable for 30 days only
All casualty/liability policies covering the Company shall endorse the parties in 1.e and 1.f. as
“Additional Insured-Designated Person or Organization”.

All property policies covering the Company shall endorse the parties in 1.e and 1. f. as
“Additional Insured-Loss Payee”.
Property Manager evidence of insurance shall have IM/SM as Certificate Holders.

opo o

B: Architect
During Construction/Renovation:

L.

2.

3.

General Liability Insurance with a minimum of $1,000,000 per occurrence and $2,000,000
general aggregate on an annual “Occurrence” basis.

Architects Professional Liability Insurance with a minimum of $1,000,000 and must be
maintained for three years post construction/renovation.

Each policy shall endorse the Company and parties in 1.e. and 1 f. above as Additional Insured
where available.

C: Engineer/Surveyor (If directly contracted with Company)
During Construction/Renovation:

L.

General Liability Insurance with a minimum of $1,000,000 per occurrence and $2,000,000
general aggregate on an “Occurrence” basis.
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2. Professional Liability Insurance with a minimum of $1,000,000.
3. Each policy shall endorse the Company and parties in 1.e and 1 f. above as Additional Insured

where available.

D: General Contractor/Construction Manager

1.

General Liability and Excess Liability/Umbrella Insurance: The General Contractor/Construction
Manager shall provide General Liability and Excess Liability/Umbrella insurance covering claims for
bodily injury, property damage and personal injury arising out of the Contractor/Construction Managers
operations, independent contractors, and products/completed operations.

a. Coverage limits shall be in an amount not less than $5,000,000 combined single limits.
This requirement can be met through any combination of primary and excess insurance.
If the primary coverage applies to other locations or activities, then the primary
aggregate must apply to each insured location separately.

b. The coverage shall be on an “Occurrence” basis and include coverage for “Projects”.

c. Coverage limits shall be in an amount not less than $1,000,000 per occurrence,
$2,000,000 general aggregate, for contractors other than the General Contractor.

d. Each policy shall endorse the Company and parties in section 1.¢ and 1.f. as “Additional
Insured-Owners, Lessees or Contractors- Scheduled Person or Organization” or
“Additional Insured-Designated Person or Organization”.

e. For 3 years post construction the parties in 1.e. and 1 f. will be endorsed as “Additional
Insured-Owners, Lessees or Contractors- Completed Operations™.

Automobile Liability Insurance: Commercial Automobile Liability with coverage for owned,
Hired and non-owned autos with no less than $1,000,000 Combined Single Limit.

Workers’ Compensation and Employers’ Liability Insurance: Workers’ Compensation
coverage as required by law; Employer’s Liability coverage shall be $1,000,000 per each
accident and disease.

Pollution/Environmental Coverage Insurance: Shall provide defense and indemnity coverage
for bodily injury, property damage and environmental investigation and clean-up costs.
Coverage limits shall be in an amount not less than $1,000,000 combined single limit per
occurrence/per location and in the aggregate. Required for existing Apartment Complexes that
are being substantially rehabilitated where abatement/remediation work is done and required by
SM.

Payment and Performance Bond: The Construction Contract must be secured by one of the
following:

a. A letter of credit in an amount of not less than fifteen percent (15%) of the Construction
Contract amount, or

b. 100% payment and performance bond in form and substance acceptable to the SM, or

c. Each major subcontractor, as identified by the SM, being bonded in a form and
substance acceptable to the SM.

E: Company Insurance:

L.

Special form Builders Risk Insurance: Replacement cost coverage (100%), in an amount equal
to the completed construction value plus Personal Property and shall include coverage for Soft
Costs including 12 months Business Income/Interruption (Loss of Rents) or Actual Loss
Sustained, loan interest, real estate taxes, architect’s & engineer’s fees, legal & accounting fees,
insurance premiums and advertising and promotional expenses. Additional coverage
requirements are as follows:

a. Not be on a “reporting form” basis

b. If any units will be turned over and occupied prior to completion, policy shall include a

“Permission for Partial Occupancy” Endorsement.
c. No “Coinsurance”
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1. A waiver of Coinsurance endorsement, or
ii. Agreed Value endorsement
d. Ordinance/Law coverage
e. A maximum deductible of $[25,000]
f.  Windstorm and Named Storm coverage shall be included with a maximum deductible of
the lessor of [5% or $250,000].
g. Flood Insurance
h. For occupied renovation projects, coverage can be included in the Property Insurance
policy
2. Owner’s Commercial General Liability and Excess/Umbrella Liability Insurance: For the
benefit of the Company, Managing Member shall obtain coverage for independent contractors for
the premises and operations, including bodily injury, personal injury, and products/completed
operations.
a. Coverage shall be maintained on an Occurrence basis and not include any limitation or
exclusions for:
1. Assault & Battery
ii. Sexual Assault
iii. Firearms/Weapons
b. Environmental Liability insurance will be required for existing Apartment Complexes
that are being substantially renovated.
c. Coverage amount is based on total unit count and shall not include a deductible/self-
insured retention greater than $10,000.
i. One to three story buildings — require a minimum of $4,000,000 per occurrence
with $6,000,000 in total coverage.
ii. Four stories or higher (up to 799 units) — require a minimum of $6,000,000 per
occurrence with $10,000,000 total coverage.
iii.  Unit count of 800 or more — require a minimum of $25,000,000 in total coverage.
d. If coverage is provided by a “master”, “blanket”, “pooled” or “program” policy the
following are additional requirements:
i. First Named Insured must be managing member or an affiliate of the managing
member, a special member or a guarantor or an affiliate of the guarantor for the
Company.
ii. The First Named Insured cannot be an unaffiliated 3rd party Property Manager
iii. General Liability Aggregate must be on a location basis.
iv. A report of the Location Schedule of covered by the policy must be provided before closing
and annually thereafter.
1. The language “per any one occurrence” shall be included in the declarations pages
of the policy
2. Cut-through endorsements are not permitted
3. If the aggregate limits or sub-limits are reduced, below the required limits, due to
the loss at another location, written notice shall be provided no later than 30 days
following the reduction of the of the aggregate limit
3. Owner’ Property Insurance:
a. Insurance shall be on a Replacement Cost basis and equal to 100% of reconstruction cost
b. No Coinsurance is allowed, and policy shall include:
i. Agreed Value settlement or
ii. Waiver of Coinsurance/Waiver of Insurance to Value
¢. Maximum deductible of $25,000 per occurrence
d. If coverage is provided by a “master”, “blanket”, “pooled” or “program” policy the
following are additional requirements:
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i. First Named Insured must be managing member or an affiliate of the managing
member, a special member or a guarantor or an affiliate of the guarantor for the
Company.

ii. The First Named Insured cannot be an unaffiliated 3rd party Property Manager
iii. Total blanket limit must be greater than the insurable value of the property, and
at least 10% or greater of the total Statement of Values (SOV)
iv. A report of the total SOV covered by the policy must be provided before closing
and annually thereafter
v. A report must be provided to Company showing the total portfolio Probable
Maximum Loss (PML) for wind and earthquake, and the associated sub-limits for
those coverages
Business Interruption Insurance: Loss of income insurance shall be carried in the
amount equal to a minimum of 12 months anticipated gross rental income from tenant
occupancy or commercial income of the property. An Extended Period of Indemnity of a
minimum 120 days shall be included.
Wind/Named Storm/Hail Coverage: Coverage shall be equal to 100% of the
reconstruction cost of the property and must include loss of rents. The deductible shall be
the lesser of $250,000 or 5% of the loss amount.
Flood: Insurance equal to the full building reconstruction cost and 12 months Business
Income coverage is required if any property is or planned to be in a Special Flood Hazard
Area designated by FEMA as a Zone A or V. The maximum deductible is 2% of the total
insured building value. If this coverage amount is more than the maximum amount of
insurance available under the National Flood Insurance Program, an Excess Flood policy
is required.

i. All Projects in Puerto Rico will require Flood coverage at 100%

replacement cost.
Earthquake: If the Property is in an area prone to seismic activity (zone 3 or 4) and has a
Scenario Expected Loss (SEL) greater than 20%, or a Scenario Upper Loss (SUL) greater
than 30%, earthquake insurance is required. Coverage must equal 100% of the full
reconstruction cost, include Business Interruption (as outlined above) and a maximum
deductible of 10%.
Ordinance/Law Coverage: Minimum limits are:
i. Loss of Undamaged Portion of Building — Full replacement value
ii. Demolition Cost — minimum 10% of full replacement value
iii. Increased Cost of Construction — minimum 10% of full replacement value
Equipment Breakdown/Boiler & Machine:
i. Deductible maximum is $25,000
ii. Coverage shall include Business Income
iii.  Shall be 100% of the full replacement cost

F: Property Manager:
1. Auto Liability covering owned, hired, and non-owned autos for a Combined Single Limit
minimum of $1,000,000.
2. General Liability and Umbrella/Excess Liability of a minimum total occurrence limit of

$5,000,000 on an “Occurrence” basis per “Location”.

W

Crime/Fidelity Bond — minimum of six (6) months gross income.

4. Workers Compensation — must meet state statutory limits, and be no less than $1,000,000 and

shall cover loss from injury, sickness, disability, or death of employee
5. IM/SM must be Certificate Holders on provided Acord 25 Certificate of Liability Insurance.
6. Employment Practices Liability insurance with limits of not less than $3,000,000 per claim and

$3,000,000 annual aggregate covering wrongful acts associated with employment, including

#528118355_v7
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discrimination, sexual harassment, wrongful termination, and workplace torts. Policy shall be endorsed
with a third-party endorsement to include third party coverage for claims arising from alleged
discrimination and sexual harassment committed against non-employees and Fair Housing claims.

G: Other Insurance Requirements:
Such other insurance in such amounts, and with such companies, as the SM may require.

H: Exceptions to Insurance Requirements:

Notwithstanding the above requirements, the SM has approved the following insurance exception(s). Any
approved exception will require additional guaranty covering liability or deductible increase which will
not be subject to ODG Cap.

-The effective date of the Builder’s Risk policy may be up to one (1) month after the Closing Date,
provided, however, that the SM must receive the bound policy and final certificates of insurance (inclusive
of policy numbers) as of the Closing Date.

-The Builder’s Risk policy will carry a $150,000 water damage deductible.

- Property Manager: Employment Practices Liability Insurance with coverage of $1,000,000 per
claim and $1,000,000 aggregate.
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EXHIBIT 7

FORM OF TRANSFER AMENDMENT

FIRST AMENDMENT
TO
AMENDED AND RESTATED
OPERATING AGREEMENT
BELLIS FAIR FAMILY HOUSING II, LLC

THIS FIRST AMENDMENT TO AMENDED AND RESTATED OPERATING AGREEMENT
(the “First Amendment”) of BELLIS FAIR FAMILY HOUSING II, LLC, a Washington limited
liability company (the “Company”), is entered into effective as of (the
“Effective Date”), by and among PNC LIHTC FUND 97 MT 1, LLC, a Delaware limited liability
company (the “Original IM”), PNC LIHTC FUND 97, LLC, a Delaware limited liability company (the
“Substitute IM”), and COLUMBIA HOUSING SLP CORPORATION, an Oregon corporation (the
“SM”), and is acknowledged by BF FAMILY HOUSING II MANAGER, LLC, a Washington limited

liability company (“the Managing Member”).

Immediately prior to the effective date hereof, the Company has been governed by that certain
Amended and Restated Operating Agreement of the Company dated as of December 12, 2025 (the
“Agreement”). The parties hereto now desire to modify the terms of the Agreement to acknowledge the
withdrawal of the Original IM as the IM of the Company, to recognize the admission of the Substitute IM
as the sole IM of the Company, and to otherwise modify the terms of the Agreement, as set forth below.

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

(1) Capitalized terms used but not defined herein shall have the meanings given to
them in the Agreement.

2) The Original IM hereby: (i) withdraws as the IM of the Company; (ii)
acknowledges repayment in full of all amounts owed to it by the Company and the other Members; (iii)
acknowledges that it has no further rights as an IM of the Company; and (iv) acknowledges the receipt of
payment of [SAMOUNT] from the Substitute IM on the date hereof and agrees that the amount paid by the
Substitute IM to the Original IM is fair and adequate consideration for the Original IM’s interest in the
Company.

3) The Substitute IM hereby: (i) is admitted as the sole IM; (ii) adopts and approves
all of the terms of the Agreement (as amended hereby); (iii) assumes the rights and obligations of the IM
under the Agreement; (iv) succeeds to the Capital Account of the Original IM; and (v) has agreed to fund
the remaining unpaid Capital Contribution obligations of the IM in the amount of [SAMOUNT], as and
when due under the Agreement, subject to adjustment and reduction as set forth therein.

4 The Managing Member hereby acknowledges and the SM hereby consents to the
withdrawal from the Company of the Original IM and the admission to the Company of the Substitute IM,
as set forth herein.

&) The Managing Member hereby represents and warrants that all required Lender,
Agency, Tax Credit Agency and other consents necessary for the execution of this First Amendment have
been received.
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(6) Exhibit 2 to the Agreement which is entitled “Members’ Capital Contributions and
Interests” is hereby deleted in its entirety and replaced with Exhibit 2, which is entitled “Members’ Capital
Contributions and Interests,” attached hereto and incorporated herein by this reference.

7 This First Amendment may be executed in counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same instrument.

®) Except as amended hereby, the Agreement is hereby ratified and confirmed and
continues in full force and effect.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the undersigned have signed this First Amendment as of the Effective

Date.
ORIGINAL IM:

PNC LIHTC FUND 97 MT 1, LLC, a Delaware
limited liability company, by its sole member, PNC
Real Estate Tax Credit Capital Institutional Fund
47 Limited Partnership, a Delaware limited
partnership, its general partner, by PNC Real Estate
Tax Credit Capital Fund 47 MM, LLC, a Delaware
limited liability company

By:
Name:
Title:
SUBSTITUTE IM:

PNC REAL ESTATE TAX CREDIT
CAPITAL INSTITUTIONAL FUND [#]
LIMITED PARTNERSHIP

By: [PNC Real Estate Tax Credit Capital
Fund [#], Inc., its managing member]

By:

Name:
Title:

ACKNOWLEDGED BY:

MANAGING MEMBER:

BF FAMILY HOUSING I MANAGER,
LLC, a Washington limited liability company,
by its manager, Opportunity Council, a
Washington nonprofit corporation

By:

Greg Winter
Executive Director

SM:

COLUMBIA SLP

CORPORATION

HOUSING

By:

Name:
Title:
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EXHIBIT 2

MEMBERS’ CAPITAL CONTRIBUTIONS AND INTERESTS

As of
Managing Member Capital Percentage Interest in Class of Members
Contribution
BF Family Housing II Manager, 100%
LLC $100
c/o Opportunity Council
111 Cornwall Avenue
Bellingham, WA 98225
SM Capital Percentage Interest in Class of Members
Contribution
Columbia Housing SLP 100%
Corporation $10
Fox Tower
805 SW Broadway, Suite 2200
Portland, Oregon 97205-3339
Building Code: YFTP
Facsimile No: (503) 808-1301
Percentage
Agreed-to Remaining Interest
Capital Paid-in Capital Capital in Class of
M Contribution  Contribution*  Contribution** Members
PNC LIHTC Fund 97 MT 1, LLC  [SAMOUNT] [SAMOUNT] [SAMOUNT] 100%

Fox Tower

805 SW Broadway, Suite 2200
Portland, Oregon 97205-3339
Building Code: YFTP
Facsimile No: (503) 808-1301

* Amount reflects the paid-in Capital Contribution as of the date of this Exhibit 2, including any amounts
contributed by the withdrawing Original IM, to whose Capital Account the Substitute IM has succeeded as
of the date hereof.

**Future Installments of Capital Contribution are subject to adjustment and are due at the times and subject
to the conditions set forth in the Amended and Restated Operating Agreement to which this Exhibit 2 is
attached.
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GUARANTOR ACKNOWLEDGEMENT AND CONSENT
TO FIRST AMENDMENT TO THE AMENDED AND RESTATED OPERATING AGREEMENT
BELLIS FAIR FAMILY HOUSING II, LLC

The undersigned Guarantors (i) acknowledge that pursuant to the Agreement of Guaranty, dated as
of December 12, 2025 (the “Guaranty”), they have guaranteed the performances of the Guaranteed
Obligations (as defined in the Guaranty) to Bellis Fair Family Housing II, LLC, a Washington limited
liability company (the “Company”’), Columbia Housing SLP Corporation, an Oregon corporation (the
“SM”), and PNC LIHTC Fund 97 MT 1, LLC, a Delaware limited liability company; (ii) acknowledge the
terms of the First Amendment, effective (the “First Amendment”), to Amended
and Restated Operating Agreement of the Company attached hereto, dated December 12, 2025 (the
“QOriginal Agreement”); (iii) acknowledge that from and after the effective date of the First Amendment,
the beneficiaries under the Guaranty are the Company, the SM and PNC Real Estate Tax Credit Capital
Institutional Fund [#] Limited Partnership; and (iv) confirm that the Guaranty remains in full force and
effect as the same may have been modified pursuant to the First Amendment.

This Acknowledgement and Consent to First Amendment has been executed and delivered
effective as of

GUARANTOR:

OPPORTUNITY COUNCIL, a Washington
nonprofit corporation

By:

Greg Winter
Executive Director

SRI-BLUERIDGE PACIFIC, LLC,
a Delaware limited liability company

By: Shelter Resources, Inc.,

a Washington Corporation,
its Manager

By:

Lee Brannen
President

SHELTER RESOURCES, INC., a Washington
corporation

By:

Lee Brannen
President
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EXHIBIT 8

PROJECT FORECAST

Attached
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Flow of Funds

Bellis Fair Family Housing il, LLC
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City of Belingham 4,800,000 s = ¥ < . 5 - - - 2 4
HTF 5,000,000 . - - - kS = i I 5 = 3
GP Loan 1,386 485 - - - - - - - - - - -
Permanertt Financing - SoR Debt 11,261,414 - - - - B - = = < = -
Grants and Other Sources
ingham Interest Accrued Not Paid 21,600 - - - - = - = 3 2 -
HTF interest Accrued Not Paid 3750 - - - - - - - 4 - - -
Grants and Other Sources sg215 - - - - - = - = - - =
19,297,270 - - E - - - 2 - 10,034,580 - -
100 - - - - - - - - - - -
15,257 370 - - - - - - - - 10,084,560 - -
30,617,939 - - - = - - - - 106,034,580 - -
A 7 e e T T e T e S T S e P s S LRl e
- - - - - - - - 10,034,580 - -
147238 1,567,628 1,478,447 1,484,853 1416072 1422843 1,429,646 1,452,256 43,148 23258 23370
(1,473.329) {1,567,628) {1.,478,447) (1,484,852) {1.416,072) (1,422,843} (1,425,648) (1,452,256) - {23.258) (23370
1,416,072 1,422 843 1,425 646 1,452,256 - 23258 23370
853 1416072 1422843 1,429,645 1,452,256 = 23258 23370
(4,320,600)| =, - = ol - - - - - - =
HTF (4.750,000) = 2 = % = = . = - - -
GP Loan {1,386,465)| - - - - - - - I - - =
Key Bank {14873 518)) - - - - - - < - (9.931,433) - -
Consiruction Loan (25,430,002 - - = - N 5 - - (9,991,333 - =
Ending Balance = = = = = . = = : < 3
UsES
Pei & Through Construction S6% SS% 55% & SR 5% 59% S5% 5.5% S5% - =97 -
Acquisition Costs.
Land Coat 1,498,458 = = s z % = s - - - -
Acquisition Costs 12,000 u < » = = - - - 5 £ E
Acquisition Coste. 1.510,458 n - - - - - - - - =
Construction Costs
New Bulding Canstruction 13,008,939 813,059 813,059 813,059 813,058 813,058 813,059 813,058 B13,058 - - -
Contractor Pr 847,966 858 52,598 52,998 52,938 52,558 52,988 52/ 52,998 - - -
Contracior Overhead 1,698,785 106,174 106,174 106,174 108,174 106,174 108,174 106,174 106,174 - - =
Sales Tax 1,844,853 115304 115304 115,304 115,304 115304 115304 115,304 115,304 - - -
Bond Premium 540,778 2,799 33,799 33,799 3378 3,799 33,799 3|37 33,798 - - -
Special Inspections 100,000 250 6,250 6,250 6,250 6,250 6,250 6,250 6,250 - - -
REAL PROPERTY: $281,895 per unit 18,041,327 1,127,583 1,127,583 1,127,583 1,127,583 1,127,583 1,127,583 1,127,583 1,127,583 - - =
&E 250,000 - = - - 62,500 62,500 62,500 62,500 - - -
PERSONAL PROPERTY: $3,906 por unit 250,000 - - - = 62,500 62,500 500 - - =
Ske Work / Infrastructure 2783,322 174583 174,583 174,583 174,583 174,583 174583 174,583 - - -
SITE WORK: $43,646 per unit 2,733,322 174,583 174,583 174583 174,583 174,583 174,583 174,583 - - -
TOTAL HARD COSTS 21,084,649 1,302,165 1,302,166 1,302,166 1,302,166 1,364,666 1,364,666 1,364,666 - - -
Construetion Contingency: 6.6% 1,383,387 115282 115,282 115282 115280 = - - - -
Censtruction Costs 2,468,036 1417 448 1,417,448 1,417,448 1,417,448 1,364,666 1,364,666 1,364,666 - = -
Saft Costs
Buyer's Appraisal 3,000 - - - - - - - - - - -
Market Study 3,000 - % 3 = u - - - . - E
Aschitect 1,136,800 2736 »7% 278 278 = - - - - - s
Engincering 18,600 530 930 - - - - - - - - -
ental Assessment . 20,000 - . - = - - - - % z “
Geotechnical Study 20,000 - - - - - - - - - & =]
Boundary & Topographic Survey 20,000 - - - - - - . = - - -
Legal - Real 400,000 - - - - - - b z : E 2]
Pre-development Interest 39,750 - - - - - - & B - = 5
UHTC Fees 226 624 - - - - - & - = w - -
UHTC Owner's Title Policy 50,000 - - - - - - B - - & 2
Cther LIHTC Fees 91,250 - - - - - - - - = - =
Insurance 350,000 S 87,500 - - . » - - - . :
Permits, Fees & Hookups: 288,408 - - - - - - - - - 3 3
Nonprafit Donation 25,000 - - - = 2 F; . = " - -
Accounting /Audi 3,000 - - = - < = = 700 = ‘ -
3id Party Cent of Development Costs. 20,000 - - - - - - - - 20,000 - -
Marksling/Leasing 15,000 - - - = = - = 15,000 - - -
Carrying Costs Rent Up / Leasa Up 80,000 - - - - - - - - = 2 i
Soft Coat Contingency: 2.8% 71,268 TAZT e 7 5 - - - = - - - - -
Soft Coste 2,581, 30,793 118252 27386 2736 - - - 15,700 20,000 - B
Financ



Construction Loan Interest caic.: $584,558 638,846 23,888 30,688 37,063 43,469 50,207 56,977 63,780 70,680

23,148 23,258 23,370

Construcien Loon Fees 13,250 - 3 = = — - s S Z s S

Canstruction Loan Expenses 26,100 - - - - - - - - - - -

Construction Loan Legal 1 - - - - - - - = - - -

Construction Review and Inspection 18,000 1,200 1,200 1,200 1,200 1,200 1,200 1,200 1,200 - - -

Bellingham Intesest (Efgibla) 3,600 - - - 2 = - - e - % -

Bellingham Interest (Ineligible) 18,000 - - - - - - - - - - -

HTF Intarest (Eligiblo) 3,958 - - - 5 - 73 = - - - -

HTF Interest (Ineligible) 18,792 - - - - - B - - - - -

GPAWhatcom Intersat (Eligible) 2311 - - - - . - - - - z

GPANI Interest (Ineligible) 11554 - - - - = - - - - - -
Financing 961,411 =088 31,888 38253 44 669 51,407 58,177 64,580 71,890 Z148 23258 23370
Reserves.

Operaling Reserve: 5282,384 calculated 282,354 - - - - - - - - - -

Initial Deposit to Rej Reservo 64,000 = - - - - i E: a 2 i 5
Reserves 346,394 - = - - = B = = =
Developer Fea

Bass Developer Foe 2,750,000 - - - - - - - - - -

Developer Fea 2.750,000 - . . - - = % % & 2 7
TOTAL EXPENDITURES 30,617,999 1,473,328 1,567 628 1,478,447 1,484,853 1,416,072 1,422,343 1,429,646 1,452,256 43,148 23,258 23,370
Developet Fee breakdown

Cash Paid partion 2675071 - - - 5 . - - -

ODF portion 74,829 - - - - - - -
[Construction Loan Interest Used 584,588 23888 30,688 37,063 43,469 50,207 55,877 63,780 70,680 23,148 23,258 23370
Calculated Congtruction Loan Intaract 554,556 23,888 30,688 37,063 42,469 50207 56,577 63.780 70,680 23,148 23258 23370

Intarest Exponsa on Construction Lean 584,588 23888 30688 37.063 469 50207 58977 63,780 70,650 23148 23258 23270

Interost Expenso an Collateral Ascounts - - - - - - . - - - - -
Developor's Canstruction Loan Intorast 699,346 - - - - - - - - - - -
Ditteranca )

Capitalized vs. Expensed Interest o o Q 0 o ] ] o ] &4
% PIS 0% 0% 0% 0% 0% 0% 0% 0% 0% 100% 100%
Acquisition Related Interset - == i | =F = 1 T E ST e =1 = 1 35 B |
Expensod Interest 151,424 - - - B - = = - - BER =370
Capitaized Interest 433,175 ..888 30,688 37,063 43,469 50,207 56977 63,780 70,690 22,148 - -
EGI Pre / Post Construction

% Cecupled 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 326% 67.2%
% Vacancy 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0% 0.0%
Rental Income during construclion < = = - i - - - -
Rental Income construction - - - - 30,789 30,769 30,763 30,769
Total - - - - 30,768 30,768 30,769 30,769




Flow of Funds
Bellis Fair Family Housing Il, LLC
25 Bells Fas P

Bekingham, WA
Aug
Piys. Leaze End I
MONTH 20 MONTH 22 MONTHZ3 ¥ A 2 BALANCE
SOURCES
Pemmanent Financing - Hard Debt
Permanent Financing - Soft Debt
Deferred Developer Feo 74,929 - - - - 74,528 - - - 74925
Clty of Belingham 4,800,000 - - - - 4,800,000 - - - 4,800,000
HIF 5,000,000 = - - - 5,000,000 - - - 5,000,000
GP Loan 1,386,485 - - - - 1,385,485 - & - 1,386,485
Permanent Financing - Saft Debl 11,251,414 - - B - 11,261,414 - - - 11,261,414
Grants ond Other Saurces.
Belingham Irterest Accrued Nat Paid 21,600 - - - - 21,600 - - - 21,600
HTF Interest Accrued ot Paid 23 750 - - - - 23,750 - - - 23750
Grants and Other Sources. 59,215 - - - - 59215 - - - 58,215
Equity
Limited Partnar 18,297,270 - - - - 6,007,141 - 656904 - 19,297,270
General Partner 100 = - - - - - - - 100
Equity 15257,370 - - - - 6,097,141 - Goeo0a - 19,297,370
TOTAL SQURCES 517,959 - - - - 17 417,763 - - 30,617,359
[ — e S
Beginning Balance . z a "
Sources = u - < 17,417,769 - 656904
Uses 23481 23,584 23708 83318 1,771,118 3%6  657.300
Construction Loan Need (23,481) (23.594) (23,706) (83,318) - & -
Construction Loan
1 City of Belingham 4,320,000 - - - - - - - = 4,320,000
2 HIF 4,750,000 - - - - i 2 - - 4,750,000
3 GPloan 1,386,485 - - - - - - . s 1,386,485
4_Key Bank 15,100,000 23,481 23594 23706 83318 - - - 43164 15013672
Canstruction Loan 25,556,485 2,481 2594 B,706 8318 - - - 43184 25,470,157
Construction Loan Repayment
City of Belkngham 14,320,000} - - - - (4,320,000) = - - (4,320,000
HTF (4,750,000 - - - - (4,750,000) - - - (4,750,000,
GP Loan (1,386,485} - - - - i <) - - - (1,366,465}
Bank (14,873, 518) - - - - {: 055 - - - 14,873 518)
Consiruction Loan (25 430,002) - - - - (15428570 - - - {25,530,008)
Ending Balance - - B - 208,080 207684 207,287
USES
“Percentage Through Construction _ Ei T z = = 7]
Acquisition Costs
Coat 1,488,458 - - - - - c - - 1,498,458
Acquisition Costs 12,000 - - - = - 5 = . 1
Acquisition Costs 1,510,458 - - - - - p T = 1,510,458
Construction Costs
New Bulding Construction 13,008,839 - - - - - - - - 13,008,829
Cantractor Profit 4 - - - = = = s = 847,966
Contractor Overhead 1,698,785 - - - - - - - - 1,658,785
Sales Tax 1,844,859 - - - - - z . = 1,844,859
Bond Premium 540,778 - - - - - - - - 540,778
Special Inspections 100,000 - - - s - - - - 100,000
REAL PROPERTY: $281,896 per unit 18,041,327 - - - - - - - - 18,041,327
8E. 250,000 - - - = - - i - 250,000
PERSONAL PROPERTY: $3,906 per unit 250,000 - - - - - - - S 250,000
Stta Work / Infrastructure 278332 - - - - - - - 3 2798322
SITE WORK: $43 646 per unit 278332 - - - - - - - - 279832
TOTAL HARD COSTS 21,084,649 - - - - n . S < 21,084,848
Construction Contingency: 6.6% 1,383 387 = - - = - - - - 1,383,387
Canstruction Costs 22468035 - - - - - - - - 22,468,036
Satt Coste
Buyer's Agpraizal 3,000 - “ - - - - - - 3,000
Markel Study 3,000 - - - - < g £ z 3,000
Aschitect 1,136,800 - - - 3 - - = - 1,136,800
i 18,600 E 5 ® - " - = S 18,600
Environmental Assessment 20,000 - - - - - - = - 20,000
Gealechnical Study 20,000 - - . - = - - - 20,000
& Topographic Survey 20,000 + - - - - - - - 20,000
Legal - Real Estate 100,000 - - - - - - - - 100,000
Pre-development Interest 33,750 - - - - - - - - 39,750
UHTC Feee 226,624 - - - - - - - - 624
LIHTC Owner's Tille Policy 50,000 - - - - - - - - 50,000
Other LIHTC Fees 91,250 - - - - - - - 3 91,250
Insurance 350,000 3 - - - - - - - 350,000
Permits, Fees & Hoolkups: 288,408 - - = - = - . o 288,408
Nonprafit Donation 25,000 - - - - - - - - 25,000
Accounting JAudi 3,000 = - - - - - - - 3,000
3rd Party Cert of Development Costs 20,000 - - - - - - - 3 20,000
Marketing/Leasing 15,000 - = - - . - - - 15,000
Carying Gosts Rent Up / Leasa Up 80,000 & - 3 = 3 . o J 80,000
Soht Cost Conti ; 28% 71,268 s = = = - - 2 R 71,268
Saft Costs 2,581,700 - - - 3 = 3 - = 2,581,700
Financing




Construction Loan i34, 699,846

Interest calc.: $584,588 23,481 23,594 23,706 24,103 388 396 388 115248 538
Construciton Loan Fees. 113250 - - 5 - - = - - 113,250
Construction Loan Expenses. 26,100 - - - - - - - = 25,100
Construction Loan Legal 45,000 s 3 - - - - - - 45,000
Construction Review and Inspection 18,000 - - - - - - - - 18,000
Balingham Intesest (Eligible} 3,600 - 2 s 3,600 - - - - 3600
Bellingham Interest (Ineligible) 18,000 - - - 18,000 - - - - 18,000
HTF Intarcst (Eligible) 3,858 = 2 . 3858 - P - = 3558
HTF interest (Ineligible) 19,792 - - - 19,792 - - - - 19,792
GP\Whatcom Interest (Eligible) 231 = - ] 2311 - = Z, = 2311
Interest (ineligible) 11,554 - = - 11,554 - - - - 11,554
Financing 561,411 23481 3594 23,706 83318 %6 36 a6 115,248 730915
Reserves
Operating Reserve: $262.394 caloulated 282394 < 5 . - - - 282394 - 262,394
__Initial Deposi to Replacsment Reserve 64,000 - - - - 64,000 - - - 54,000
Reserves 346,254 = - B - 64,000 kT - 346,354
Developer Foe
Basa Developer Fee 2,750,000 - - - - 1,706,722 - 374510 - 2,750,000
Fea 750,000 - - = - 1,706,722 = 374,510 - 750,000
'Togyzugaﬁﬁmnas 30,617,989 A 23,598 23,706 83,318 1,771,119 398 557,300 715,248 30,387,503
Developer Fee breakdown
Cash Pald portion 2675011 - - - 1631793 - 374510 - 267507
DDF partion 74,929 - - - 74,928 - - - 74020
[Conztruction Loan interest Used 584, 23,481 23,584 23,706 24,103 396 356 386 - 584,598
Calculated Congtruction Loan Interest ; 23,487 23,504 23,708 ; 306 396 356 B 584,588
Interest Expansa o Canstruction Laan 584,568 23,481 23504 23708 386 306 396 - 584,508
Intorost Expanse on Callataral Accounts. - - - - . b 2 i 5
Davlopar's Cansiruction Loan Interast 680,846 - - - - - - - 699,846
Citfaronca ©
Capltalized vs. Expensed Interest 54 B4 B4 B4 64 B4
% PIS Calculated 100% 100% 100% 100% 100% 100% 100%
Acquisition Related Interest - e S | = T | G B =
Expensed Interest 151,424 2 481 B RN 24103 396 3% 36
Capitalized Interest 433,175 - - - - - - -
EGI Pre | Post Construction
% Occupied 1000% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0%
% Vacancy T0% 7.0% 7.0% T.0% 7.0% T.0% T.0%
Rental Income during conatruction % % 2 oy - 5] - s
Rental Incoma post i 30,769 30,768 30,758 30,763 30,759 62,769 B2,789
Total 30,789 30,769 30,769 30,768 30,789 62,769 62,765




Flow of Funds Summary
Bellis Fair Family Housing I, LLC

238 Bellis Fair Parkway

Bellingham, WA 582286

SOURCES TOTAL During Construction | After Construction
Permanent Financing - Hard Debt ”) b2 &
Permanent Financing - Soft Debt 11,261,414 - 11,261,414
Grants and Other Sources 59,215 = 59,215
Equity 0 o]

Limited Partner 19,287,270 2,508,645 16,788,625
General Partner 100 100 -

Equity 19,297,370 2,508,745 16,788,625

Cash flow from Operation - - -

Interest Earning on Collateral Accounts = =

TOTAL SOURCES 30,617,999 2,508,745 28,109,254

CONSTRUCTION LOANS {(REPAYMENT]

Construction Loan
City of Bellingham 4,320,000 4,320,000 -
HTF 4,750,000 4,750,000 -
GP Loan 1,386,485 1,386,485 -
Key Bank 15,100,000 14,856,108 200,727
GP Loan - & -
v} - - -
0 i - -
o - = =

Construction Loan 25,556,485 25,312,594 200,727

Construction Loan Repayment (25,430,003) - (25,430,003)

USES

Acquisition Costs 1,510,458 1,510,458 -

Construction Costs 22,468,036 22,468,036 -

Soft Costs 2,581,700 2,561,700 20,000

Financing 961,411 612,377 233,786

Reserves 346,394 - 346,394

Developer Fee 2,750,000 £68.768 2,081,232

TOTAL EXPENDITURE§ 30,617,999 27,821,339 2,681 .413_

TOTAL During Construction | After Construction

[Sources 30,617,988 2,508,745 28,108,254
Construction Loans (Repayment) 25,312,594 (25,228.276)
Uses 30,617,999 27,821,339 2681412
Surplus (Deficit) 0 0 198,565
Developer Fee breakdown

Cash Paid portion 2,675,071 668,768 2,006,302

DDF portion 74,929 - 74,929
Calculated Construction Loan Interest 584,588 410,027 1745

Interest Expense on Construction Loan 584,598 410,027 174,57

Interest Expense on Collateral Accounts - - -
@E“e"‘ term/coverage 143 years /6 months |




Underwritten Lease Up, Tax Credit, Income and Expense
Bellis Fair Family Hausing il, LLC

M Key Dates
Admission / Closing 121272025
Construction Start 1/1/2026
Construction Completion 5/10/2027
First PIS 5/10/2027

Stabilization / Rental Achievement 12/12/2027
21

8609 Receipt

072028

Bl capital Contributions & Development Fees Payout

Equlty Payment

Developer Fea Payment

Capital Contribution Date Amount Percentage Cumulative Amount Percentage
Total 18,297,270 100.0% 2,675,071 100.0%

HLease Up & Credit Delivery

PHYSICAL LEASE UP - 1 BUILDING - 64 UNITS Tax Credit Pricin
MONTH 2027 2028 2028 FEDERAL STATE
January ] 0.0% 0 [] 100.0% LIKTC Historic Energy Other LIHTC Histerle Other
February o 0.0% o o 100.0% 50815 50.000 $0.000 $0.000 50.000 $0.000 $0.000
March a 0.0% Q a 100.0%
Aprll a 0.0% o a 100.0%
May 0 0.0% o 0 100.0%
June 21 32.8% o o 100.0%
July 22 67.2% o a 100.0%
August 21 100.0% ] o 100.0% TAX CREDITS @ 99.9900%
Soptomber ] 100.0% 4] o 100.0% FEDERAL STATE
Octobar a 100.0% 1] ] 100.0% YEAR LIHTC Historlc. Enerqy Other LIHTC Historic Other
November a 100.0% a ] 100.0% 2025 - = - » % o
December a 1000% o a 1000% 2026 - - - - - = =
Totals 64 100.0% 84 64 100.0% 2027 - - - - &
2029 - - - - - -
TAX CREDIT LEASE UP - 64 UNITS 2030 - = - - - =
MONTH 2027 2029 2031 - - = = n
January 1] 0.0% 0 100,0% [[] 100.0% 2032 = - = - = =
February a 0.0% 0 100.0% Q 100.0% 2033 - - - - - -
March o 0.0% o 100.0% o 100.0% 2034 - = - - = -
Agril o 0.0% o 100.0% Q 100.0% 2035 - = = 7 = ]
May '] 0.0% a 100.0% Q 100.0% 2036 - - - — - -
Juna 2 8% a 100.0% 0 100.0% 2087 >, & - - S 3
July 2 B7.2% o 100.0% ] 100.0% 2038 = - - = - -
August 21 100.0% a 100.0% ¢} 100.0% 2033 - . - = - * -
Septermbar. ] 100.0% o 100.0% o 100.0% 2040 - - - - - = -
QOctobar a 100.0% L] 100.0% o 100.0% 2041 - - - - = -
Novamber o 100.0% o 100.0% a 100.0% 2042 - - = & - -
Dacamber a 100.0% o 100.0% a 100.0% 2043 - - = - = *
Totals 3 100.0% 3 100.0% 64 100.0% Totals 23,677,559 - - - - - -
RENTAL INCOME
Proposed
Number of Net Market Discountfrom LIHTC Max Discount - Utilities Project based Gross Rent  Proposed Net
Bedrooms Baths AMI Unit Type Units NRSF per Unit Rent PUPM__Market Rent  Rent PUPM Max rent Aliowance Subsidy Overhang PUPM Rent PUPM
Total 64 53.8% 0.0% 3 $101,707 5771,408
Net Rental Income $720,634
Unit Type Annual Rental Income PUPM
Per Unit Total
COMMERCIAL INCOME OPERATING EXPENSES Manthly Annual Monthly Annual
Salaries Expenses S 158 § 1,894 5 10,103 § 121240
Source NRSF Moathly Rent _Annual Income PUPM Administrative Expenses S 86 $ 1,028 5 5474 § 65,684
[ $ - 5 - E - $ - Utilities Expenses $ 161 § 1,838 $ 10,333 § 124,000
0 5 - 5 B | - 8 - o] & Maintsnance E 5 126 § 1,507 $ BO035 $ 96,425
a H] - s - $ - 5 - Misc, Operating Expenses. $ 4 5 45 H 240 S 2,880
0 s - s - s - s - Insurance 5 85 § 1,016 $ 5417 3 65,000
T H - H - H - 3 - Real Estate Taxes 5 3% 31 s 167 S 2,000
Vacancy: 0.00% s - S - Management Fee; 8.00% of EGI 5 BS § 1,018 35 5430 § 65,158
Net Commercial Income H - 5 - Replacement Reserves s 29 § 350 $ 1,867 § 22,400
Total Controllable Expenses H 372§ 4,459 s 23718 § 285,349
TOTAL OPERATING EXPENSES H 735 § B,825 L 47066 § 584,787
OTHER INCOME
Source Annual Income PUPM
Laundry Income H 3,600 § 5 — Annual Per Unit
0 s - s - NET OPERATING INCOME $159,194 $2,487
0 $ - 8 - HARD DEBT SERVICE $0 s0
o s -3 NET CASH FLOW $159,194 $2,487
o s - 8 -
] 5 - 5 = DSCR @ Stabilization NA - No Hard Debt
1} 5 - % - DSCR @ End of Compliance NA - No Hard Debt
0 $ - 5 - ITER @ Stabilization 1.28
Total L] 3600 § 5 ITER @ End of Compliance 113
Vacancy: 7.00% s (252) § (0} BREAKEVEN RATIO 72.9%
Net Commercial Income 3 3348 5 4
EFFECTIVE GROSS INCOME $723,982

12/9/2025 1145 AM

02_2 Inc. BExp.



Sources and Uses
Bellls Fair Family Housing Il, LLC

29 Bellis Fair Parkway

Bellingham, \WA 98226

SOURCES PER UNIT
TOTAL
Pemmanent Financing - Hard Debt Interest Rale Term (Months)
Permanent Financing - Soft Dabt Interest Rate Term (Months)
Deferred Devaloper Fee 6.00% 168 74,929 1,171 0.2%
City of Bellingham 1.00% 576 4,800,000 75,000 15.7%
HTF 1.00% 576 6,000,000 78,125 16.3%
GP Loan 2.00% 338 1,386,485 21,664 4.5%
Permanent Financing - Soft Debt 11,261,414 175,960 36.8%
Grants and Contributions
Bellingham Interest Accrued Not Paid 21,600 338 0.1%
HTF Interest Accrued Not Paid 23,750 an 0.1%
Grants and Conlributions 59,215 925 0.2%
Equity
Limited Pariner 19,297,270 301,520 63.0%
General Pariner 100 2 0.0%
Equity 19,297 370 301,521 63.0%
TOTAL SOURCES 30,617,989 478,408 100.0%
USES Eligible Basis PER UNIT
__TaxTreatment __ New/Rehab __Ineligible ToTAL
Acquisition Costs
Land Cost o - 1,498,458 1,498,458 23,413 4.9%
Acquisition Costs o] - 12,000 12,000 188 0.0%
Acquisition Cosls - 1,510,458 1,510,458 23,601 4.9%
Construction Costs
Mew Building Coenslruclion D 13,008,939 - 13,008,939 203,265 42.5%
Contractor Profit D 847,968 - 847,966 13,248 2.8%
Contractor Ovarhead D 1,698,785 - 1,698,785 28,544 5.5%
Sales Tax D 1,844,859 - 1,844 859 28,826 6.0%
Bond Premium D 540,778 s 540,778 8,450 1.8%
Special Inspections D 100,000 - 100,000 1,563 0.3%
REAL PROPERTY: $281,896 per unit 18,041,327 - 18,041,327 281,896 58.9%
FF&E D 250,000 . 250,000 3,906 0.8%
PERSONAL PROPERTY: $3,906 per unit 250,000 - 250,000 3,908 0.8%
Site Work / Infrastructure D 2,793,322 - 2,793,322 43,646 9.1%
SITE WORK: $43,646 per unit 2,793,322 - 2,793,322 43,848 9.1%
TOTAL HARD COSTS 21,084,849 - 21,084,649 320,448 68.9%
Construction Conlingency: 6.6% D 1,383,387 - 1,383,387 21,615 4.5%
Construction Costs 22,468,036 - 22,468,036 361,063 73.4%
Soft Costs
Buyer's Appraisal D 3,000 . 3,000 47 0.0%
Market Study D 3,000 - 3,000 47 0.0%
Architect D 1,136,800 - 1,136,800 17,763 3.7%
Engineering D 18,600 - 18,800 291 0.1%
Environmental Assessment D 20,000 - 20,000 313 0.1%
Geolechnical Study D 20,000 - 20,000 313 0.1%
Boundary & Topoaraphic Survey D 20,000 . 20,000 313 0.1%
Legal - Real Estate D 65,000 35,000 100,000 1,563 0.3%
Pre-development Interest E - 39,750 39,750 621 0.1%
LIHTC Fees A - 226,624 226,624 3,541 0.7%
LIHTC Owner's Tille Policy A - 50,000 50,000 781 0.2%
Olher LIHTC Fees A - 91,250 91,250 1,426 0.3%
Insurance D 350,000 - 350,000 5,469 1.1%
Permils, Fees & Hookups D 288,408 - 288,408 4,508 0.8%
Nonprofit Donation E - 25,000 25,000 391 0.1%
Accounting /Audit D 3,000 - 3,000 47 0.0%
3rd Party Cert of Development Cosls A 18,000 4,000 20,000 313 0.1%
Markeling/Leasing E % 15,000 15,000 234 0.0%
Carrying Costs Rent Up / Lease Up E - 80,000 80,000 1,250 0.3%
Soft Cost Contingency: 2,8% D 71,268 - 71,268 1,114 0.2%
Soft Costs 2,016,076 566,624 2,581,700 40,339 B.4%
Financing
Construction Loan Interest calc.: $584,598 D 579,512 120,334 699,846 10,935 2.3%
Censlruciton Loan Fees D 113,250 - 113,250 1,770 0.4%
Construction Loan Expenses D 26,100 - 26,100 408 0.1%
Construction Loan Legal D 45,000 - 45,000 703 0.1%
c Review and Insp D 18,000 - 18,000 281 0.1%
Bellingham Interest (Eligible) D 3,600 - 3,600 56 0.0%
Bellingham Interest (Ineligible) E - 18,000 18,000 281 0.1%
HTF Interest (Eligible) D 3,958 - 3,958 62 0.0%
HTF Interest (Ineligible) E - 19,792 19,792 309 0.1%
GP/Whalcom Interest (Eligible) D 231 - 2,311 36 0.0%
GP/Whaltcom Interest (Ineligible) E - 11,554 11,554 181 0.0%
0 Q - - - - -
Financing 791,731 169,680 961,411 16,022 3.1%
Reserves
Operating Reserve: $282,394 calculated o - 282,394 282,394 4412 0.9%
Initial Deposit to Replacement Reserve o] - 64,000 64,000 1,000 0.2%
Reservas - 346,394 346,394 5412 1.1%
Developer Fee
Base Developer Fee o] 2,750,000 - 2,750,000 42,969 9.0%
Developer Fee 2,750,000 - 2,750,000 42,969 8.0%
TOTAL USES 28,024,843 2,593,156 30,617,999 478,408 100.0%



Tax Credit and Equity Calculation
Bellis Fair Family Housing li, LLC

29 Bellis Fair Parkway
Bellingham, WA 98226

FEDERAL
NEW / REHAB

Eligible Development Costs 25,274,843
Plus:

Eligible Acquisition Fees -

Eligible Development Fees 2,750,000
Less:

Historic Credits =

Energy Credits -
Eligible Basis 28,024,843
Basis Boost 130%
Total Eligible Basis 36,432,296
Applicable Fraction 100%
Qualified Basis 36,432,296
Applicable % 9.00%
Calculated Annual Tax Credits 3,278,907
Annual Tax Credit Reservation 2,368,000
Limit to Reservation 2,368,000
Number of Years Available 10
Total Tax Credits 23,680,000
Investment Member % 99.990%
Fund Tax Credit Allocation 23,677,632
Tax Credit Price $0.815
Tax Credit Equity 19,297,270
Total Equity 19,297,270
QUALIFIED BASIS CUSHION

12/9/2025 11:45 AM

$7,785,527 (27.8%) ?

02_4_Tax Credit



Pro Forma Complianca.  Cemplance  Compliance.  Complian Complance  Comphance

Complia

Campllance Compliat Compliancs Cemglianca Camplianca Cemglance Compliance Cemplanca

Belifs Fair Family Housing Il, LLC Cos o 100N 100.0% T 0% 5
S Balis Falr Patkvway. roard gar B Year1 Year2 foard Years Yeors Yoar 7 Year 10 Yeor 11 Yoar 12
Belingham WA 88228 2025 2026 2027 2011 2026 2037 2038
Base Trend

Rental Incoma - LIKTC, Non-subsidizad 2.00% - - 311,202 534,852 647,548 660,500 £73710 687,184 700,528 714,647 728,245 743,830 758,707 773881 788,358 805,146 821,248
Rental Incoma - LIHTC. Subsidizod 2,00% - - 82216 167,721 171,075 174,487 177,887 181,546 185,177 188,881 182,858 186,512 200,442 204,451 208,540 212711 216,965
Rantal Income - Market 2,00% - - - = - & e : 3 = X = E s % = "
Commarcial Income 2.00% - - - . - = < S ] - 2 5 P s . y -
Other Income. 2.00% - - 1836 3.745 3820 3,887 3875 4054 4,135 4218 4,286 4478 4.566 4857 4750 4845

Gross Polential Income - - 395254 806,218 822,445 838,884 855,671 872,785 890,243 808,045 844,730 63,625 282,890 1002555 1022607 1,043,059
Residential, Nan-subs|dized Vacancy 7.00% - - (21,784 (44.440) {45,328) (46:235) {47.160) (48,103) {49,065) (50.048) (52,063 (53.156) {5447 652585 (56.260) (57.487)
Residuntil, Subsidized Vacancy 5.00% - - [CRREN (8.326) (8554) 8725 (B.859) ©077) 9.258) (9.444) (8.826) (10,022) 10,223 (10427, (10,636) (12,848
Residontial, Markot Vecancy 10.00% - - - 3 . - - - 2 . - - - = . o =
Commercial Income Vacancy 7.00% - - - - - - = - 2 = = = & 2 » . -
Othar Income Vacancy 7.00% - - (129 (262) (267} (273 (273) 294 (289) (295) {301} (287 @13 {320} 326y 233 338

EFFECTIVE GROSS INCOME - - 369,231 763,230 766,255 783,681 783,334 816321 531,627 348,260 865,226 882,530 300,180 518,184 936,547 565,218 874,304

Adjusted EGI During Construction (Occupled Rehab) - - - -

Total Adjustments. - - s -

QPERATING EXPENSES
Salarias Expances 3.00% - - 62,439 128,624 132,482 136,457 140,550 144767 149,110 153,583 158,191 162935 167,825 172,850 178,045 183.385 188,888
Administrative Expenzas 3.00% - - 3827 60,684 71,775 73.928 76,146 78,430 60,783 83207 85,703 88,274 80,822 83,650 96,459 99,353 102,334
Utlitios Exponzoz 3.00% - - 63,850 131,552 135,408 139,563 143,750 148,062 152,504 157,078 161.792 168,648 171,645 176,794 182,008 187,581 183,188
Oparations & Maintanance Expansas. 3.00% - - 49,658 102,287 105,366 108,527 111,783 115,136 18,591 122,148 125813 128587 133,475 137479 141803 145851 150,27
Misc, Oparating Expanzes 3,00% - - 1483 3,055 3147 3241 3338 3439 3542 3848 3738 3870 3087 4,106 2228 4356 4487
Insurance acos% - - 33475 68,959 71,027 3158 75353 813 79,942 82,340 84810 87,355 88,975 92,574 95,455 s8.318 101,268
Real Estato Toxas 3.00% - - 1.030 2322 2,185 2251 2318 2388 2,460 2534 2,810 2608 2,768 2,852 2837 3.025 316
Managamant Foo: 8.00% of EGI £G1 - - 2323 67,791 68,147 70,528 71940 73,378 74,845 78,343 77870 70.426 81,016 82637 84288 85875 87,665
Replacamant Reserves 3.00% = - 11538 23,784 24,477 25.211 25968 26747 27.549 28376 28,227 30,104 31.007 31837 32,385 33,862 34,808

Tolal Controllable Expenses - - 146,955 302.727 311,808 221,163 330,788 340722 350,843 361472 372,316 383485 384,880 405,839 419,045 431818 444,564

TOTAL OFERATING EXPENSES - - 290,540 £97,847 615,106 632,866 654,447 669,962 689,327 709,268 729,713 750,887 TI2,620 794,988 818,011 841,708 866,100

'NET CPERATING | == v T T a

Supportive Service Reserve balance - - - - - 22 - . . = - = . - . . .

Suportiva Sarvice Rasarve withdrawal - - e S S 2 ; R 2 2 Bt S 2 i A

Operating Reserve balance - - 282,364 285,218 283,070 290,951 293,860 295,789 299,767 202,765 305,782 308,850 311,509 315058 318,208 321391 324605

Operating Ressrve withdraval = AR . - 5 A i pEoRe] i, 5 i b Bl . =

Lease up Reserve balance F - - A - B = - = = - = 2 - = - =

Loass up Resarve wihdrawal - - - - - - - - - - - 3 Ll Sl - 2 - -

DEBT SERVICE FINANCING
[ - = & E a % = s " " . - - - - o) %
o - - . - - = - = & . : - - . - . =
] £ s & - g - & < N . - - - . c % .
o 3 & w 2 4 " & % 5 % - - - . 3 a z
0 & - - E . - = - . = - - - - ] 5 -
o s & - z “ > = - - . - - - - - - .
o - - - - - - - - - - - - - - - - -
[ - - - - - - = - - . - = - - - E: .

Total Debt Service Payment B i B - - - - = - - - - 5 = - 7

{CoversgoRatio  — " LA A S i e Uiy e s e B e s = = T - o &

Incame Expense Ratlo - - 127 124 123 122 1.20 8 3 144

Debt Service Reserve balance - - - - 4 i 5 - - - - . - % & F: =

Loasa up Resarve wihdrawal -t 2 TR = it = o S SRS g i 2 2 i > - =

Cash used for Construction Costs. s - - & - - 4 - - - - - 2 % . 2 :

Reserva Withdravals - - - - - - - - - - - - - - - - -

Cash Flow afier Debt Service Paymerit L & 78.691 156,383 153,180 160,785 148,187 145359 142,300 139,001 135452 131642 127,561 23196 118,538 113570 108,284




Cash Flow Waterfall

Bellis Fair Family Housing I, LLC 0.0% ¢ .0 0% 100:0% 100.0%
28 Befls Fai Parkw Years Year11
Béllingharm. WA 582 2031 2037
Cash Flow after Debt Service Payment - - 78,691 155,383 153,190 150,795 148,187 145,358 142,300 139,001 135,452 131,642 127,581 123,196 118,536 113,570 108,284
Lien Position
1 Investor Services Fee
Fee Accruad - = 4,844 5,082 5,245 5402 5,565 5,731 5,903 6,080 6,263 6,451 B6.644 6,844 7.048 7,260 T.478
100% Fee Paid " - 4944 5,092 5,245 5402 5,565 5731 5,903 6,080 6,263 6,451 6.644 6,844 7.048 7.260 TA478
Fee Unpaid - - - - - - 5 - - =3 = ] a 5 = ¥ i
1 Accumulated Balance - - - - - b = = = = - = - = a = -
Residual Cash Flow 5 = 73,747 150,291 147,945 145,382 142,623 135,627 136,387 132,821 128,189 125,191 120,916 116,352 111,487 106,300 100,805
2  Operating Reserve
Fee Accrued - - - - - - 22 ) = = = - - - - & =
100% Fee Paid - - - - - - & 50 < - - - = 5 - - -
Fee Unpald - - - - - - - - - = = - - = s = =
0  Accumuiated Balance - - - - - - - - - - - - - - - -
Residual Cash Flow - - 73,747 150,281 147,845 145,382 142,623 139,627 136,387 132,821 129,188 125,181 120,816 116,352 111,487 108,309 100,805
3 Deferred Developer Fee
Fee Accrued - - 73,747 1,650 - - - - - - - - - - - - -
100% Fee Paid - - 73,747 1,650 - - - - - o - - - - = - -
Fes Unpald ] % “ - & 2 - . = = - - = " = =
0  Accumulated Balance - - - n - - - - - - - - = 5 2 = =
Residual Cash Flow - - - 148,641 147,845 145,382 142,623 139,627 136,387 132,821 125,188 125,191 120816 116,352 111,487 106,309 100,805
4 PMF
Fee Accrued - - 30,800 21,827 az782 33,765 24,778 35,822 36,886 38,003 38,143 40,317 41,527 42,773 44,056 45,378 46,738
100% Fes Paid - - - 62,727 2782 33,765 34,778 35,822 36,886 38,003 38,143 40,317 41,527 42,773 44,056 45,378 46,738
Fea Unpaid - - 30,800 - # A - i - = o - - - - - -
1 Accumulated Balance - - 30,800 - - - - - = 2 & = - - = = "]
Residual Cash Flow - - - 85814 115,164 111,627 107,844 103,806 89,501 84,918 80,046 B4,874 78,388 73.579 67,431 60,931 54,066
§  City of Bellingham
Fee Accrued - - - 67,013 89,828 87,068 84,118 80,969 77,610 74,036 70,236 66,202 81,824 57,392 52,596 47,527 42172
78% Fee Paid - - - 67,012 89,828 87,069 84,118 80,968 77,610 74,036 70,236 66,202 61,824 57,382 52,506 47,527 42,172
Fee Unpaid - - - - - - - - - - - - - - = . %
0  Accumulated Balance - - - - - - - - 1 k& = - - - 5 - -
Residual Cash Flow - - - 18,801 25336 24,558 23,726 22,837 21,890 20,882 19,810 18,672 17,466 16,187 14,835 13,405 11,885
6  GP Loan
Fee Accrued - - - 18,801 25,336 24,558 23,726 22,837 21,880 20,882 18,810 18,672 17,466 16,187 14,835 13,405 11,885
100% Fee Paid - - - 18,901 25,336 24,558 23,726 22,837 21,890 20,882 18,810 18,672 17,466 16,187 14,835 13,405 11,885
Fee Unpaid - - - =3 & = = = = - - = = = - s £
0 Accumulated Balance - - - - - - = # - - - - - = " o -
Residual Cash Flow - - - - % - - Ei B z - - - - = = -
7 Incentive Mgmt Fee & Preferred Return
Fee Accrued - - - < “ - - & = - < = = 2 5 = =
80% Fee Paid - - - - - = - - - - - - - * = =3 =
Fee Unpald - - & = 4 & a = = % a =~ - 5 - - =
0  Accumulated Balance - - - = = - - - - - - - - - - 5 =
Residual Cash Flow - - - - 5 = 1 = G - = = - = - = =
Cash Flow before Stabilization - - - - z 5 % . - £l s = = - - = =
Cash Flow avallable for Distribution - - - - - - - - - - = - o) - = o =
1 PNC LIHTC Fund 88, LLC - - = - 5 - - - E E = a = = - -
2  Bellis Fair Family Housing Il Manager, LLC - - - - - - - - - - - < - - S - o~

4 Columbia Housing SLP Corp - - - = ] =



Taxable Income (Loss) & Capital Account

Bellis Fair Family Housing Il, LLC % 100.0% 100.0% 100. 100.0%
25 Balks Fal Parks, Yaar 2 Yanrs Yoar 1 Ve o Year 14
Bafirghan 5 7 2028 2031 2037 2 2040
Net Operating Income: 174,147 - - 78,691 155,383 153,190 150,795 148,187 145,358 142,300 138,001 136,452 131542 127,561 123,136 118,536 113,570 108,284
Add: Intorest Eamings on Collateral Accounts - - - = - " = - - - . - - s 3 Z 5 -
Add: Grant: Bellingham Interest Accrued Not Paid - - - - - - * - - » - - - - - - P2 -
Add: Grant: HTF Inlerest Accrued Not Pald - - - - - . - . . # - . - - - - . -
Add: Grant: GP/\Whatcom Interest Accrued Not Paid = = 5 = 5 . . = % & . » " P - . - -
Add: Grant: = . . . . . = = x = - o , " « . 2 -
Add: Stats Certificated Procacds. E: = 3 E - % 2 = 3] z & % - F = a - =
Add: Replacement Resarves 417.578 - - 1153 23,764 24477 25211 25968 26747 27549 28,378 29227 30,104 31,007 31,937 32,885 3,882 3408
Add: Interest Eamed on Reserves 49.562 - - 2808 3071 3,161 3252 3346 3178 3276 3377 3.480 3.265 3373 3483 3z 3,433 3551
EBITDA 2,438,287 - - 83,226 182219 180828 178,258 177,501 176,284 173,126 170,754 168,159 165,011 161,940 158,615 154,748 160,584 146,734
Less: Depreciation
Real Property Depreciation (11,191,300)| - - (485.573) (784,685) (7E4,685) (764 625) (TE4,685) (764 685) (754 6ES) {764,695) (764,695; (164,655) (764,855) (764,695) (764,885) (764,695) (784,835
Site Depreciation (3.753750) - - {160,417) (256,667 (256,66T) {256,667) {256,867) (256.667) (255,667) (256,867 (256,667) (256.667) {256.667) (256667 (256.667) (Z56.£6T) (256,667
Personal Property Dapreciation (1.252,000)| - - (156,825) (250,500) {250,600} {250.600) {250.600) (93.975) - - - - - - - - -
Other Depreciation = = s = = 2 = s 2 = = 2 5 E: = = “ "
Replacement Reserve (340,184) - - z & - - (18,477 21.117) {21,117 21117} (43,600 (28,334) (25,695) (45.248) (48,033} (25,558) (41,888)
Bonus Deprec. - Site Work - - - - - -, - & - a - e - 5 = = = s
Bonus Deprec, - Persanal Property » - - - - - - - - g E = 3 i = z 5 =
Bonus Deprec. - Replacement Reserve - - - - - - - - - - = = % 5 - = - 2
Total Depreciation (16,532,234) - - (802,615) (1.271.361) (1271961)  (1271961) (1290435}  (1,136453) (1042478)  (1,042478)  (1.064961] (1.045,696) (1.647,056) (1066,607)  (1,069400)  (1,045917) {1.063.250)
Less: Amorization of Other lioms (265,708)| - - 11,526) (18,442 (18,442 (8.442) (18,442) (18.442) (18.442) (18.442) (18,442 (18,442 (18,442) (18442 (18.442) {18.:442) (18,442
Less: Expensed Development Costs (325 648) - (25.681) (286.777) 3781) - - 5 - - - - - - - - = -
Less: Interest Expense (1,760,654 - - {378) (125,823) (128,720) 1125,730) (125.730) (125.730) (125730) (125730) (125,730} (125730) {125,730) (125.730) (125.730) (125,730) 125,730)
Less: Incentive Mgmt Fee & Praferred Retum - - - - - - - E: s - - - 3 & - - - &
Less: investor Services Fee {91,853) - - (4.949) {5.082) {5.245) (5402) (55653 {5.731) (5:802) (6,080) (B,263) {8,451} (6.644) (B.844) (7.048) {7.260) {7478
Loss: PMF (574,708) - - (20,500) (31827} (32,782) (33,785) (34.778) (35.822) (36.285) (3B.063) (38,143 (40,317} 41,527 (42773 (44,058) {45,378) (46,738}
Less: - - - - - - - = . A E z : , - = - =
Less: - - - - - - “ = - . » - - = - 5 S S
Lass: - - - s - . a = = % - - - - - - - -
Less: - - - - - - - - - - - - - - - - - -
Less: Operaling Reserve 3 e a . - = - # 2 x 5 & 2 = " . = =
Total Taxable Income (Loss) [17.122,647)| - [25.081) [1,063,911) (1,274,707} (1,273,332 (1.276,042) (1,297,452} {1,146,893) (1,058323) [1,069,878) (1,086,279} (1.075524) (1,077,459) (1.901,779) {1.109.520) (1.092.842) {1.114.805)
Stale Certificatod Procoeds Income allocaled to GP 2 - 2 3 £ - = 5 % 5 = - -~ = & i 3 E
Special Allocation of Earnings on Collateral Accounts to GP - - - - - - - - - - - - - - - - - -
Special Allocation of Operating Expenses to GP o - - s " - - - - - = = - < E ¥ 5 E
Total Special Allocations. = = # = - - ~ = = = - = = = 2 - 5 3
Tazable Income (Loss) After Special Allocations [37,277,616) - (25087) (1,063,911} (1,274,707) (1273332)  (1276042)  (1.297.452) (1146893)  (1.066323)  (1.050.978) (1,086,379} (1075,524) (1077459) (1,100,778} (1,109,828)  (1.082,842) {1.112,805)
Polential Reallocatian - - - - - & = = < = = & S - < - “ -
Taxable Income {Loss) distribution Allocation (17.122.647) - 126097 (1.053811) (1.274.707) (1.273.332)  (1276.042)  (1207.452) (1,946,803)  (1056323) (1,059,979 11,086,378} (1.075,524) (1077.469)  (1101779)  (1.108.928)  (1002.842) {1.114.905)
1 PNC LIHTC Fund 88, LLC 99,8900% 117,126,935) - [25089) (1053806}  (1.274.580) (1273204)  (1.275815)  (1.297.322) (1146.778)  (1.066.218) (1056873}  (1,086,27D) 11075517} (10773513 (11016687 (1108817} (1092753 (1,114.783)
2 Bellis Fair Famlly Housing Il Manager, LLC 0.0100% {1712 - (3 (105} (127 {127} {120 (130} (115 (108) (106) (108) (108 {108) (110) {11y (108) 1)
30 0.0000% - - " s = - . - - - 2 . - = - . H &
4 Calumbia Housing SLP Corp 0.0000% - - - - = - . - " - - - - - S % ] S
50 0.0000% - - - - - - - - - - - - - - - - - -
80 0.0000% - - - - B = 3 - & - - - - - » - - -
70 0,0000% o - < = = = = - 5 “ = i 5 - . - - -
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EXHIBIT 9

FORM OF ACCOUNTANT’S ADDENDUM

Note: in this addendum, “company” shall mean Bellis Fair Family Housing II, LLC and “partner” shall
mean any member or partner of the company. “Investment Members” shall mean, collectively, any partner
or member of the company related to PNC Bank, National Association.

In addition to preparing each of the following items in full compliance with Generally Accepted Accounting
Principles (“GAAP”), requirements of the Internal Revenue Service (“IRS”), as applicable, the accountant’s

work shall include the following minimum requirements.

Cost Certification

The Cost Certification sent to the Investment Members shall be accompanied by the accountant’s work
papers, with sufficient detail provided for any “lumped” categories presented on the cost certification.
Additionally, the accountants shall prepare a comparison of the actual certified costs and computation of
eligible basis juxtaposed to the corresponding computation in the Financial Forecast that is attached to the
company’s operating agreement, as amended and restated from time to time. The Cost Certification shall
capitalize and expense interest costs of the company in a manner consistent with the Financial Forecast and
in accordance with the requirements under the Code, and shall not capitalize any operating expenses unless
corresponding allocations were assumed in the Financial Forecast.

Tax Returns

The annual tax returns (federal and state) sent to the Investment Members shall include, or be accompanied
by, depreciation schedules for each depreciable asset class, and by a capital account analysis for each
partner. The schedules shall show the annual activity in the account, beginning with the company’s first
tax year, and including the beginning and ending balances. K-1s and applicable state information reporting
forms shall be on a tax-basis.

Annual Audit

The annual audit sent to the Investment Members shall be accompanied by the adjusting and reclassifying
journal entries and an audit trial balance reflecting the financial statement groupings. The annual audit sent
to the Investment Members shall include in the footnotes, or be accompanied by, book-basis depreciation
schedules for each asset class and a capital account analysis for each partner. Each of these schedules shall
show the annual activity in the account, beginning with the year in which the company was formed, and
including the beginning and ending balances for each year. The depreciation schedules shall include
adequate detail, for each asset class, to determine the beginning and ending acquisition cost, disposals,
depreciation expense and accumulated depreciation. The capital account schedules shall separately show
the total capital commitment of each partner, any adjustments thereto that have occurred, the amount
actually contributed to-date, the annual net income or loss, and any syndication costs, cash distributions,
etc. affecting each partner’s account.

In the presentation of the balance sheet (or in the footnotes), the audit shall include details on accrued
interest and interest expense for each liability of the company.

In the computation of net operating income, the income statement shall report operating revenues and
expenses in form no less granular than the following categories (each as applicable).
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Rental Revenue

Gross Potential Rental Income paid by Tenants
Gross Potential Rental Income paid by Subsidy
Rental Vacancy (contra-revenue account)

Other Revenue

Amenity Income (garages, carports, storage lockers, cable television, etc.)

Other Operating Income (laundry, vending, etc.)

Tenant Charges (late fees, key replacement fees, pet fees, application fees, etc.)
Collection Loss and Bad Debts (contra-revenue account)

Rental Concessions and Specials (contra-revenue account)

Commercial Lease Income

Miscellaneous Operating Income (please provide detail unless amount is nominal)

Administrative Expenses

Advertising and Marketing

Annual Audit

Compliance Consulting

Other Professional Services (bookkeeping, accounting and legal)

Tenant Supportive Services (job training, financial counseling, fitness training, etc.)
Annual Fees owed to the State Tax Credit Allocating Agency (excluding amortizing fees that were
paid up-front)

Payroll Taxes

Workers Compensation Insurance

Payroll Benefits (retirement, health insurance, etc.)

Other Administrative Expenses

Property Management Fees (non-payroll)

Repairs & Maintenance (excluding Capital Expenditures)

Snow Removal

Pool Maintenance or other significant amenity maintenance

Maintenance and Janitorial Payroll

Security (contracts, equipment, etc.)

Security Payroll

Turn-over Costs

Other Contract Labor and Services (grounds keeping, janitorial, painting, etc.)

Other Repairs & Maintenance (please separately identify any significant line-item costs)

Utilities (if the property is sub-metered or there is some other reliable means of categorizing the
various utilities, then distinguish between common area costs and costs for apartment units)
Electricity

Gas

Fuel Oil

Water

Sewer

Trash Removal

Payroll

Administrative and Leasing Payroll

Social or Supportive Services Payroll

Employee Apartment

Other Payroll (please provide detail unless amount is nominal)

Property Taxes

Casualty and Liability Insurance
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EXHIBIT 10

FORM OF QUARTERLY STATUS REPORT

(See attached.)
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Period:

Quarter 20

Due: ,20
Company <<Itname>>

(“ PNC

REAL ESTATE

QUARTERLY STATUS REPORT

PROPERTY: <<PROPERTYNAME>>

<<PRIMARYCONTACT>>

<<Alternate>>

This form is designed to be completed by hand. Required fields are in bold, but also note conditionally required information.
If vou prefer to use an electronic form, please contact us and we will send you the appropriate version.

ALL REQUIRED ITEMS ON THE FORM MUST BE COMPLETED.

Management

unit in total.) Please note, we are asking for both a percentage and an actual count of the occupied units.

(If 92% or less at quarter-end, complete section below. If 93% or above at quarter-end, skip to 3.)

Company: <<mgmtCompany>>
E|® Are there any plans to change Yes No If Yes, provide details:
g management?
%]
& | b. Have contacts changed since ? Yes No (If Yes, complete section below. If No, skip to 2.)
=
g Site Manager: Regional/Property Manager:
—

Site Phone: Regional/Property Manager Email: \

Phone:
Occupied Units on H % H % :# /% (Include manager’s

)

3. Regional

b. The overall regional economic condition is: Improving Stable
c. Is there any planned construction of affordable housing in the area? Yes

d. Have any local businesses closed recently? Yes

? - Specify reason(s) for occupancy Evictions New Housing in Area
§ below 92% (check all that apply): Declining Economy Other:
&
(2]
O, - Indicate efforts being made to Increased Advertising Agency Outreach
o increase occupancy (check all that Rent Incentives (Provide details:
apply): )
Other:
Provide the following information about the regional economy:
a. Average occupancy % of other rent-restricted properties—non-RHS—in the area as of %

Declining Other:

No (If Yes, provide details:
)

No(If Yes, provide details:

4. Events

a. Has the property experienced any of the following since
Flood Fire Mold Excessive Wind Hail
If any of the boxes above are checked, describe plan to correct/repair damages:

___ check all that apply)
Drug Trafficking/Crime/Gang Activity Other:

Property has not experienced any events impacting operations.

#528118355_v7
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b. Has any qualified unit been out of compliance for more than 60 days? Yes No
(If Yes, provide details:
a. Does the property receive project-based rental assistance?_Yes No(If Yes, complete section below. If No, skip
to (b).)
Source of contract: Amount of contract: $
HUD Housing Assistance Payments (HAP) Project-based Section ~ Contract Expiration Date:
8  Rural Development Rental Assistance Other:
# Units Subsidized:
b. Have rental rates changed since ? Yes No (f Yes, complete section below. If No, skip to
g | 6.
E Attach additional pages if necessary.
= Y% # Units Current Previous Date of Rate = Conventional
E Unit Type Size AMI at Rate Rental Rate  Rental Rate Change Market Rate
9% __bed, _yq
bath ft % $ $ $
___bed,___ ____sq
bath ft % $ $ $
__bed, ___ __sq
bath ft % $ $ $
__ bed, ___ __sq
bath ft % $ $ $
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<<lItname>>

Quarter 20
Provide the following information YEAR-TO-DATE as of
a. Is YTD income under budget? Yes No (If Yes, provide details:
)
§ b. Are YTD expenses over budget? Yes No (If Yes, provide details:
s )
o .
-E c. Is there a YTD operating deficit? Yes No (If Yes, complete section below. If No, skip to 7.)
S How is the deficit being funded? Operating cash Accrual of  expenses (If  accrual, explain:
)
GP advances  Other:
a. YTD Mortgage Payments: Principal: $ Interest: §
b. Is the mortgage delinquent? Yes No (If Yes, complete questions below. If No, skip to (c).)
Delinquent Amount: $ Is property under a workout plan with the lender? Yes No
(If Yes, attach copy of plan.)
Reason: Plan to correct:
o~ | ¢ Does the property receive financing from a HUD program? Yes No
g (If Yes, complete all questions below. If No, skip to 8.)
~ | 1. FHA/HUD Project 2. Date of most 3. Most recent 4. Mostrecent REAC 5. Date of most recent
ID #_ recent REAC REAC score: Mgmt Co. Rating: REAC Mgmt Co. Rating:
inspection:
- HUD Regulatory Agreement
6. Has the property received any  Vviolations: Yes No If Yes to any, provide
notices from HUD regarding adverse - Management review: Yes No copies of all notices
findings on the following? - Section 8 HAP contract violations: Yes received from HUD.
No
a. Are property taxes delinquent? Yes No b. Are any insurance payments delinquent? Yes No
o (If Yes to either, complete appropriate section below. If No to both, skip to 9.)
E Amount Taxes Delinquent: Amount Insurance Delinquent:
z |8 $
& | Reason: Reason:
o
Plan to correct: Plan to correct:
a. Provide the following information regarding the project’s reserve accounts:
= Require
= Actual d
> Balance  Balance .
o YTD at at Is account Reason for underfunding:
YTD Withdrawa underfunde (Also indicate if project is under
Deposits Is _ _ d? a workout plan with lender.)

EXHIBIT 10 — Page 4
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$ $ $

Replacement _ $ _ _ Yes No _

Tax/Insuranc  $ $ $

e _ $ _ _ Yes No  _
$ $ $

Operating _ $ B _ Yes No _
$ $

Other $ $ Yes No

FOR ALL RESERVE WITHDRAWALS, COMPLETE PAGE 3 OR PROVIDE EQUIVALENT REPORT.
Equivalent report must show amount, date and reason for withdrawals, source of funds, and status of lender approval.

b. Any repairs/improvements planned for quarter? Yes No (If Yes, complete section below. If No, skip to
10.)

Estimated Cost:

Source: Replacement reserve Operating cash Operating reserve New financing

Details:

10. Attachments:
If not previously submitted, attach the following:

Balance Sheet Reserve withdrawal detail Inspection reports from state/federal agencies

YTD Income Statement (must be YTD)  Annual budget Notices of adverse findings from state/federal
Tax Credit Compliance/Occupancy Most recent  marketing agencies

Reports survey Details of workout plans with lender

11. Completed by:

Your Name C_ompany Phone Number Date

Please return this form and attachments by .20

PNC Real Estate, Asset Management Department, 121 SW Morrison, Suite 1300, Portland, OR 97204
Phone: (503) 808-1392 Fax: (503) 808-1301  Alt Fax: (503) 808-1400 Email: pncmfcassetmgmt@pnc.com
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<<[tname>>

Quarterly Reserve Withdrawal Detail

Instructions: For all withdrawals from reserve accounts during this quarter,

please complete the following or attach an equivalent report.

Source of Funds:

(e.g., replacement

reserve, operating cash,

Quarter 20___

Date Funds operating reserve,
Transferred to  tax/insurance reserve,

Type of Expense: Total Cost: Operating: etc.) Approved by Lender?

Air conditioners $ Yes No Pending N/A

Appliances $ - Yes No Pending N/A

Blinds $ Yes No Pending N/A
% Cabinets $ o Yes No Pending N/A
£ Doors $ _ Yes No Pending N/A
E Drywall $ Yes No Pending N/A
E Flooring $ — Yes No Pending N/A

Heating units $ Yes No Pending N/A

Painting $ - Yes No Pending N/A

Plumbing $ Yes No Pending N/A
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Property taxes

Accessibility (ADA) $ Yes No Pending N/A
Alarm system $ Yes No Pending N/A

, Common area $ Yes No Pending N/A
E Exterior painting $ Yes No Pending N/A
E Exterior windows $ Yes No Pending N/A
E Fire safety system $ Yes No Pending N/A
B Landscaping $ Yes No Pending N/A
E Laundry facilities $ Yes No Pending N/A
§ Office equipment $ Yes No Pending N/A
z Parking lot $ Yes No Pending N/A
.EE Roof $ Yes No Pending N/A
Sidewalks $ Yes No Pending N/A
Siding $ Yes No Pending N/A
Signage $ Yes No Pending N/A

. $ Yes No Pending N/A

Audit . $ Yes No Pending N/A

7 go;n?h?ncz,fees $ Yes No Pending N/A
3 InZli:;;cl;np;;rgnent 5 Yes No Pending N'A
$ Yes No Pending N/A
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Other

Yes No Pending N/A
Yes No Pending N/A

Yes No Pending N/A
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Reference is made to the limited partnership or operating agreement(s) or purchase agreement(s) between an affiliate of PNC Bank, N.A. as
investor (“PNC”) and Sponsor or an affiliate of Sponsor or Seller (“Managing Member” or “Manager” or “Seller”) in connection with partnership
investments (each, an “Agreement”). Pursuant to the Agreement, the Managing Member or Manager or Seller may deliver a notice of payment
of a required capital contribution or other required payment to PNC at initial closing or from time to time thereafter in order to request
payment under the Agreement and provide directions regarding the payment of proceeds of such funding or payment. The undersigned hereby
certifies that the following individuals specified as "Authorized Persons” are authorized to confirm payment instructions pursuant to any call-
back verifications initiated by PNC. Any changes to the list of Authorized Persons described below must be supplied to PNC in writing by an
Authorized Person and shall not be effective until confirmation of receipt by PNC. The foregoing shall supplement the Agreement but shall

EXHIBIT 11

AUTHORIZED SIGNER FORM

Fund Name: PNC LIHTC Fund 97 MT 1, LLC

not be deemed or construed to modify or amend the Agreement in any way.

Authorized Persons:

Name: Greg Winter

Title: Executive Director

Business Phone: CHp0) FA34- D) 7) 2K+, 128l
Name: David Foreman

Title: Chief Financial Officer

Business Phone: \,5{00\,}5“}“5‘2 '+, 1251
Name: Lorena Shah

Title: Director of Operations

Business Phone: LA00N FR34-512) e X+ 1IBF
Name:

Title:

Business Phone:

ACKNOWLEDGED:

MANAGING MEMBER:

BF FAMILY HOUSING Il MANAGER, LLC, a Washington limited
liability company, by its manager, Opportunity Council, a

Washington nonprofit corporation

Al

By:
Greg Winter
Executive Director

Dated: December 12, 2025
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EXHIBIT "K"
(ASSIGNMENT, ASSUMPTION, AND CONSENT AGREEMENT)



When Recorded Return to:
Whatcom County

311 Grand Avenue, Suite 108
Bellingham, WA 98225

Attention: Jake Logan

ASSIGNMENT, ASSUMPTION AND CONSENT AGREEMENT

Grantor (Assignor): Opportunity Council

Grantee (Assignee): Bellis Fair Family Housing Il, LLC

Beneficiary (Lender): Whatcom County

Legal Description (abbreviated): LOT 2, BELLIS FAIR MALL TRACT B SP NO.

2745, Rec. 2023-1000311, Whatcom County
(Full legal description on page 2)

Assessor’s Property Tax Parcel Number(s): 3802133244430000

[Contract Number/Loan Agreement]: [ ]

THIS ASSIGNMENT, ASSUMPTION AND CONSENT AGREEMENT ("Assumption
Agreement") is entered into as of this day of , 2025, by and among Opportunity Council,
a Washington nonprofit corporation, with its principal offices at 1111 Cornwall Ave, Bellingham, Washington
98225 (hereinafter called "Assignor'), Bellis Fair Family Housing Il, LLC, a Washington limited liability
company, whose mailing address is ¢/o Opportunity Council 1111 Cornwall Ave., Bellingham, Washington
98225 (hereinafter called "Assignee"), and Whatcom County, a municipal corporation, or its successor agency,
whose location and mailing address is 311 Grand Avenue, Suite 108, Bellingham, WA 98225 (hereinafter
called "Lender").

WHEREAS, Assignor and Lender are parties to that certain [Whatcom County Contract/Loan
Agreement] dated as of , 2025 whereby Lender has agreed to loan Assignor One
Million Three Hundred Eighty Sixty Thousand Four Hundred Eighty Five and 00/100 Dollars ($1,386,485)
(the "Contract”);

WHEREAS, Assignor executed a [Promissory Note] (the “Note™) dated the day of 2025
to pay Lender or the holder of the Note the principal sum of One Million Three Hundred Eighty Sixty Thousand
Four Hundred Eighty Five and 00/100 Dollars ($1,386,485);




WHEREAS, on the day of 2025, to secure payment of the Note, Assignee
executed a [Deed of Trust] (the “Deed of Trust”) naming the Lender as the Beneficiary, which Deed of Trust
was recorded under Whatcom County Auditor’s Number and concerned real property
located in Whatcom County, Washington described as follows (the “Property”):

LOT 2 OF BELLIS FAIR MALL TRACT B SHORT PLAT NO. 2745 RECORDED
UNDER RECORDING NO. 2023-1000311, RECORDS OF WHATCOM COUNTY,
WASHINGTON.

WHEREAS, on , 2025 Assignee, to restrict the use of the Property for the term
of commitment, executed a [Low Income Housing Covenant] (the “Covenant”), which Covenant was
recorded under Whatcom County Auditor’s No. and concerned the Property; and

WHEREAS, Assignor wishes to assign to Assignee and to have Assignee assume all of Assignor's
rights and obligations under the Contract and the Note and Assignee is willing to assume all of said obligations
of Assignor thereunder; and

WHEREAS, Assignor seeks the consent of Lender to the assignment and assumption of the Contract
and the Note as set forth herein, and Lender is willing to grant such consent on the terms and conditions set
forth herein;

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

1. Assignment. Assignor hereby sells, transfers, assigns, grants, and conveys to Assignee all of its
right, title, obligations and interest existing as of this date in and under the Contract and the Note.

2. Assumption. Assignee hereby expressly assumes and agrees to make punctual payment when due
(whether on the stated dates, by acceleration or otherwise) of the principal of and interest on the Note, as set
forth in the Contract and the Note. Assignee further assumes all other obligations of Assignor under the
Contract and the Note subject to the nonrecourse provisions therein. Assignee hereby expressly assumes and
agrees to perform, observe and confirm all the covenants, agreements, terms, conditions, obligations, duties
and liabilities of Assignor under the Contract and the Note, and any other documents or instruments executed
and delivered or furnished by Assignor in connection therewith.

3. Consent. Lender hereby consents to the foregoing assignment and assumption of the Assignor’s
obligations under the Contract and the Note pursuant to the terms and conditions set forth herein.

4. Representations and Warranties of Assignee. In order to induce Lender to consent to the
assignment and assumption provided for herein, Assignee hereby represents to Lender that:

€] Assignee is a limited liability company duly organized and validly existing under the laws of
the State of Washington.
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()

(©)

(d)

)

()

Assignee has the full right, power and authority to conduct all of the activities which are now
conducted by it or proposed to be conducted as contemplated by the Contract, to execute,
deliver and perform under this Assumption Agreement, and to assume the obligations of
Assignor and to fulfill its duties under the Contract. The Managing Member of Assignee has
full right, power and authority to execute and deliver this Assumption Agreement on behalf
of Assignee.

There is no action, suit or proceeding or any investigation pending or, to the best of Assignee's
knowledge, threatened against or affecting Assignee or its Managing Member at law or in
equity in any court or by any federal, state, municipal or other governmental authority,
department, commission, board, agency or other governmental instrumentality which is likely
to have an adverse effect on Assignee’s ability to assume the obligations and to fulfill the duties
of Assignor under the Contract.

Neither Assignee nor its Managing Member is in default or alleged to be in default with respect
to any judgment, order, writ, injunction or decree or in breach or alleged to be in breach or
default under any material lease, contract, agreement, commitment, instrument or obligation
to which it is a party or by which it or its property is bound; and to the best of Assignee's
knowledge, there is no state of facts which is likely to create or cause a default or breach under
any such material lease, contract, agreement, commitment, instrument or obligation.

To the best of Assignee's knowledge and belief, Assignee has complied in all material respects
with all federal, state and local laws, regulations and orders applicable to the ownership of its
properties and the conduct of its operations.

To the best of Assignee's knowledge and belief, Assignee has taken all partnership and other
action, and the Managing Member has taken all corporate and other action, necessary to
authorize the execution and delivery of this Assumption Agreement, and this Assumption
Agreement is a valid and binding obligation of Assignee, enforceable in accordance with its
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other law
and equity principles applied for the relief of debtors heretofore or hereafter enacted, to the
extent that the same may be constitutionally applied. To the best of Assignee's knowledge
and belief, neither the execution and delivery of this Assumption Agreement nor the
consummation of the transactions contemplated hereby will constitute a violation or breach of
Assignee's Agreement of Limited Partnership or any provision of any contract or other
instrument to which Assignee or Assignee's Managing Member is a party or by which either
or the property of either is bound, or any constitutional provision, statute or ordinance, or any
order, writ, injunction, decree, rule or regulation of any court or regulatory agency. No
consent, order, authorization or other approval of any governmental body or agency is required
in order for Assignee to execute, deliver and perform its obligations under this Assumption
Agreement.

5. Representations and Warranties of Assignor. In order to induce Lender to consent to the assignment
and assumption provided for herein, Assignor hereby represents to Lender that the representations and
warranties of Assignor in the Contract are true and correct in all material respects as of the date hereof.
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6. Further Assurances. At any time and from time to time, upon Lender's (or its successor agency’s)
request, Assignee will promptly and duly execute and deliver any and all further instruments and documents
and take such further action as Lender may deem reasonable to effect the purposes of this Assumption
Agreement, including (without limitation) the filing of any financing or continuation statements under the
Uniform Commercial Code in effect in any jurisdiction in order to place on the public records notice of the
effect of this Assumption Agreement.

7. Survival of Representation and Warranties. All representations and warranties made in this
Assumption Agreement and in any document, certificate or statement delivered by Assignee in connection
herewith shall survive the execution and delivery of this Assumption Agreement.

8. Successors and Assigns. This Assumption Agreement shall be binding upon Assignee and its
successors and assigns and shall inure to the benefit of Lender and its successors and assigns; provided,
however that Assignee shall not have the right to assign any of its obligations or rights hereunder, except as
expressly provided herein, without the prior written consent of Lender.

9. Governing Law. This Assumption Agreement shall be governed by, construed and interpreted in
accordance with, the laws of the State of Washington.

10. Non-Recourse Loan: Notwithstanding anything to the contrary herein, Assignor, the Assignee,
its assigns and their respective members, partners, officers, directors, employees, agents and contractors
shall have no personal liability for payment of the indebtedness evidenced hereby or performance of the
covenants set forth in the Note, in the Deed of Trust or in the Contract, and the recourse of the holder hereof
shall be confined to the exercise of its rights under the Deed of Trust, provided that nothing shall diminish
the Assignor’s liability for damages or deficiencies resulting from theft, waste, fraud, material
misrepresentation and misuse of rents.

[SIGNATURE AND NOTARY PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Assumption Agreement to be executed as of the
day and year written above and warrant by signing below that they have the authority to enter into this
Assumption Agreement.

ASSIGNOR:

OPPORTUNITY COUNCIL,
a Washington nonprofit corporation

By:

Printed Name:  Greg Winter

Title: Executive Director
STATE OF WASHINGTON )
)
COUNTY OF WHATCOM )
On this day of 2025, before me, the undersigned, a Notary Public in

and for the State of Washington, duly commissioned and sworn, Greg Winter is the person who appeared before
me, and said person acknowledged that they signed the instrument, on oath stated that they were authorized to
execute the instrument and acknowledged it as the Executive Director of Opportunity Council, a Washington
nonprofit corporation, and acknowledged said instrument to be the free and voluntary act and deed of such
corporation, for the uses and purposes mentioned in the instrument.

(Seal or Stamp)

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)
NOTARY PUBLIC in and for the State of Washington

My Commission Expires:
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IN WITNESS WHEREOF, the parties hereto have caused this Assumption Agreement to be executed as of the
day and year written above and warrant by signing below that they have the authority to enter into this
Assumption Agreement.

ASSIGNEE:

BELLIS FAIR FAMILY HOUSING II, LLC,
a Washington limited liability company

By: BF Family Housing Il Manager, LLC,
a Washington limited liability company
Its:  Managing Member

By: Opportunity Council,
A Washington nonprofit corporation
Its:  Manager

By:

Printed Name:  Greg Winter

Title: Executive Director

STATE OF WASHINGTON )
) sS.
COUNTY OF WHATCOM )

On this day of , 2025, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn, personally appeared Greg
Winter, to me personally known (or proved on the basis of satisfactory evidence) to be the Executive Director
of Opportunity Council, a Washington nonprofit corporation, the Manager of BF Family Housing Il
Manager, LLC, a Washington limited liability company, the Managing Member of Bellis Fair Family
Housing 11, LLC, a Washington limited liability company, to be the free and voluntary act of such nonprofit
corporation, on behalf of such limited liability company, on behalf of such limited liability company, for the
uses and purposes mentioned in the instrument and on oath stated that they were authorized to execute the said
instrument.

(Seal or Stamp)

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)

NOTARY PUBLIC in and for the State of Washington
My Commission Expires:
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IN WITNESS WHEREOF, the parties hereto have caused this Assumption Agreement to be executed as of the
day and year written above and warrant by signing below that they have the authority to enter into this
Assumption Agreement.

LENDER:
WHATCOM COUNTY,

a municipal corporation

By:

Printed Name:

Title:

Date:

STATE OF WASHINGTON )
) ss.
COUNTY OF WHATCOM )

Onthis___ dayof 2025, before me, the undersigned, a Notary Public in and for the
State of Washington, duly commissioned and sworn, is the person who
appeared before me, and said person acknowledged that she signed the instrument, on oath stated that she was
authorized to execute the instrument and acknowledged it as the
of WHATCOM COUNTY, a municipal corporation, and acknowledged sald
instrument to be the free and voluntary act and deed of such department, for the uses and purposes mentioned
in the instrument.

(Seal or Stamp)

(Signature of Notary)

(Legibly Print or Stamp Name of Notary)
NOTARY PUBLIC in and for the State of Washington

My Commission Expires:

Approved as to form:
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