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Exhibit 2
Operating & Decision-Making Roles
For Inclusion in GP Operating Agreement
1.29.25
In General

The Winn-affiliated Member ("Winn") shall have principal responsibility for the
day-to-day activities and operations of the GP entity, and shall act as its Managing
Member. Winn shall have the exclusive right to carry out the business of owning and
operating the Property without approval of the MHA -affiliated Member ("MHA"), except
for Major Decisions (as defined below).

Notwithstanding the above, the Members will endeavor to work collaboratively, to
communicate regularly, and to cooperate in all activities affecting ownership and
operation of the Property. In addition to Major Decisions, Winn shall seek regular input
from, and shall consult regularly with, MHA on a range of issues, to be mutually
determined by the Parties. Winn shall use best efforts to ensure that MHA has access in a
timely manner to all information pertinent to ownership and operating decisions in which
MHA is involved, including but not limited to reports, budgets, contracts, schedules, and
accounts.

The Members acknowledge that timely decision-making is essential to meeting the
obligations of the GP entity. The Members shall establish a process for securing MHA
approval of Major Decisions, which shall provide for deemed consent if no response is
received in a reasonable period.

Winn shall retain final decision-making authority on any matter that would cause a call
on its guarantee, or would require a loan to be made by Winn or its affiliate to the project.
This includes delays in decision-making that could lead to penalties or additional interest.

Major Decisions

Major Decisions requiring MHA's prior written approval shall include the following, without
limitation:

any change in the Property's affordability or subsidy mix
any sale of the Property or membership interests.

any change in management agent, or in the economic terms of the Management
Agreement

any change in financing of the Property after closing on the acquisition (other than a
conversion from construction to permanent financing)

any material change in the management plan, tenant selection plan, resident services plan,
or MBE/WBE/ local hiring plan.
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— any amendment to the Operating Agreement

— any capital expenditure or purchase or service contract exceeding $50,000 in a single
transaction (unless identified in the approved budget)

— approval of annual operating and capital budgets.
3. Deadlock Resolution

— The Parties will develop a process for resolving disagreements over Major Decisions,
taking into account Winn's guarantee obligations for so long as they remain outstanding.
as well as Winn's ongoing financial obligations to the project. Winn shall retain final
decision-making authority on any matter that would cause a call on the guarantee, or
would require a loan to be made by Winn or its affiliate to the project or which would
result in an operating deficit requiring a draw on reserves at the Project. This includes
delays in decision-making that could lead to penalties or additional interest.
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