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FIRST AMENDED AND RESTATED AGREEMENT
OF
LIMITED PARTNERSHIP
OF

VISTA DEL RIO HOUSING PARTNERS LP

This First Amended and Restated Agreement of Limited Partnership of Vista Del Rio
Housing Partners LP, dated and effective as of the 20" day of March, 2012, is made by and
among;

A Community of Friends,
a California nonprofit public benefit corporation,
as the Managing General Partner;

Foundation for Affordable Housing V, Inc.,
a California nonprofit public benefit corporation,
as the Administrative General Partner;

AMCAL Enterprises, Inc.,
a California corporation,
as a Special Limited Partner;

Santa Ana Special Needs, LLC,
a California limited liability company,
as a Special Limited Partner;

Foundation for Affordable Housing, Inc.,
a California nonprofit public benefit corporation,
as the Withdrawing Limited Partner;

AMCAL Multi-Housing, Inc.,
a California corporation,
as a Withdrawing Special Limited Partner;

Goodwill Industries of Orange County, California,
a California nonprofit public benefit corporation,

as a Withdrawing Special Limited Partner

and
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Wincopin Circle LLLP,
a Maryland limited liability limited partnership,
as the substitute Limited Partner.

RECITALS

Vista Del Rio Housing Partners LP (the "Partnership") was formed as a limited
partnership under the Uniform Limited Partnership Act of 2008 of the State of California
pursuant to a Certificate of Limited Partnership dated September 15, 2008, and filed with the
Secretary of State of the State of California on September 17, 2008, having Foundation for
Affordable Housing V, Inc. a California nonprofit public benefit corporation, as the general
partner, which Certificate of Limited Partnership was amended by that Amendment to Certificate
of Limited Partnership dated and filed with the Secretary of State of the State of California on
November 29, 2011, pursuant to which A Community of Friends, a California nonprofit public
benefit corporation, was added as an additional general partner. The Partnership has been
operating pursuant to an Agreement of Limited Partnership dated August 1, 2008, as amended by
that Assignment and Assumption Agreement and First Amendment to Agreement of Limited
Partnership dated November 21, 2011, having Foundation for Affordable Housing, Inc. as the
limited partner, and AMCAL Multi-Housing, Inc. and Goodwill Industries of Orange County,
California (“Goodwill), as special limited partners.

The parties hereto desire to amend and restate the original partnership agreement in order
to cause the withdrawal of Foundation for Affordable Housing, Inc. as limited partner, the
withdrawal of AMCAL Multi-Housing, Inc. as a special limited partner, the withdrawal of
Goodwill as a special limited partner, the admission of the Limited Partner as a limited partner,
the admission of the AMCAL Special Limited Partner as a special limited partner, the admission
of the SASN Special Limited Partner as a special limited partner, and to set forth more fully the
rights, obligations, and duties of the General Partner, Limited Partner, and Special Limited
Partner.

Accordingly, in consideration of the foregoing, of the mutual promises of the parties
hereto, and of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto, intending legally to be bound, hereby agree as follows:

ARTICLE 1
Continuation and Business Purpose
1.01 Restatement and Continuation of Partnership

The Withdrawing Limited Partner hereby withdraws as a limited partner of the
Partnership and acknowledges that it (i) has received a full refund of its Capital Contribution,
and (ii) releases any and all claims against the Partnership and/or its Partners, and the Limited
Partner is hereby admitted as a limited partner of the Partnership. The General Partner, the
Limited Partner and the Special Limited Partner, constituting all of the Partners of the
Partnership, hereby amend and restate the Agreement of Limited Partnership of Vista Del Rio
Housing Partners LP in its entirety and continue the Partnership under the Act. The federal
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employer identification numbers of the Partnership, the Limited Partner and the Special Limited
Partner are shown on Exhibit A-8.

1.02 Partnership Name
The name of the Partnership is "Vista Del Rio Housing Partners LP"
1.03  Principal Place of Business

The principal office of the Partnership and the office to be maintained pursuant to the Act
shall be located at 3701 Wilshire Boulevard, Suite 700, Los Angeles, California 90010. The
principal place of business of the Partnership shall be located at 3701 Wilshire Boulevard, Suite
700, Los Angeles, California 90010,

1.04 Registered or Resident Agent

The name and address of the registered or resident agent of the Partnership for service of
process are Dora Leong Gallo, 3701 Wilshire Boulevard, Suite 700, Los Angeles, CA 90010,

1.05 Title to Partnership Property

Legal/beneficial title to the Partnérship Property shall be in the name of the Partnership,
and no Partner, individually, shall have any ownership of such Partnership Property.

1.06 Purposes of the Partnership

The purposes, nature, and general character of the business of the Partnership shall
consist of:

(a) Acquiring, owning, developing, constructing and/or rehabilitating, leasing,
managing, operating, and, if appropriate or desirable, selling or otherwise disposing of the
Partnership Property or any substantial part thereof;

(b) During the Compliance Period, operating the Credit Units in compliance with the
provisions of Section 42 of the Code; and

(c) Carrying on any and all activities related to the foregoing in accordance with this
Agreement.

The purposes of this Partnership and the nature and character of its business shall not be
extended, by implication or otherwise, except by written consent of the Partners.

The Limited Partner acknowledges that the General Partners are exempt organizations under
Section 501(c)(3) of the Internal Revenue Code, engaged in providing low-income housing. The
Limited Partner acknowledges that the Partnership will operate housing that it owns in a manner
that furthers the charitable purpose of the General Partner by providing decent, safe, sanitary and
affordable housing for low income persons and families. In the event of a conflict between (i) the
obligations of General Partner under this Agreement to operate the Partnership in a manner
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consistent with the charitable purpose set forth above, and (ii) any duty to maximize profits for the
Limited Partner, the conflict shall be resolved in a manner consistent with the General Partner's
charitable purpose as set forth above, provided that in resolving any such conflict, the General
Partner will comply with all Code Section 42 requirements, will maintain the Project in a safe and
sanitary condition, will use Project funds to meet Project obligations and in accordance with the
Extended Use Agreement, and will otherwise comply with the terms of this Agreement which do
not so conflict.

1.07 Partnership Term

The term of the Partnership commenced on September 17, 2008, and shall continue until
December 31, 2078, unless sooner terminated in accordance with Article XII, Upon termination
of the Partnership, the General Partner shall take all actions necessary to terminate the
Partnership in accordance with requirements of the Act.

1.08  Filing of Certificate

Immediately after the execution of this Agreement by the Partners, the General Partner
shall, if required, cause the Certificate to be amended and filed in accordance with the Act, The
General Partner shall immediately cause a copy of such amended Certificate, with evidence that
the amended Certificate was filed in accordance with the Act, to be furnished to the Limited
Partner and the Special Limited Partner.

ARTICLE 11
Certain Definitions
2.01 General Terms

The following defined terms used in this Agreement shall have the meanings specified
below:

Accountants: Dauby, O’Connor & Zaleski, LL.C, of Indianapolis, Indiana, or such other
firm of independent certified public accountants that is acceptable to the Limited Partner,

Act. The California Uniform Limited Partnership Act of 2008 or any corresponding
provision or provisions of succeeding law, as it or they may be amended from time to time.

Additional Advance: An advance to the Partnership pursuant to Section 3.05 by the
General Partner which shall not affect its Interest or Percentage Interest but shall be treated as a
Capital Contribution of the General Partner,

Additional Capital Contribution: An Installment, or any portion thereof, of the Limited
Partner's Capital Contribution to the Partnership, the due date of which is subsequent to the
Admission Date.

Additional Capital Contribution Due Date: The later of:
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i) The scheduled due date of such Additional Capital Contribution in accordance
with the schedule of payments listed on Exhibit A-1; or

(i)  Twenty (20) days (ten (10) days for Additional Capital Contributions made prior
to the Completion Date) after receipt and approval by the Limited Partner of the Additional
Capital Contribution Notice. '

Additional Capital Contribution Notice: The Notice to be delivered to the Limited
Partner by the General Partner stating the date on which any Additional Capital Contribution is
due, the amount of the Additional Capital Contribution and, in reasonable detail, the manner of
calculation thereof and including the Notice Certifications.

Adjusted Capital Account Deficit. With respect to the Limited Partner, the deficit
balance, if any, in the Partner's Capital Account as of the end of the relevant Fiscal Year, after
giving effect to the following adjustments:

(i) Credit to such Capital Account any amounts that such Partner is obligated
to restore pursuant to any provision of this Agreement, is otherwise treated as being obligated to
restore under Treasury Regulation Section 1.704-1(b)(2)(ii)(c), or is deemed to be obligated to
restore pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g) and
1.704-2(1)(5); and

(i)  Debit to such Capital Account the items described in Treasury Regulation
Sections 1.704-1(b)(2)(ii)(d)(4), (5), and (6).

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

Administrative General Partner: Foundation for Affordable Housing V, Inc., a
California nonprofit public benefit corporation.

Admission Date: The date on which the Limited Partner is admitted to the Partnership,
which shall be deemed to be the latest of:

o) The date of payment by the Limited Partner of its Capital Contribution due
on the Admission Date, in accordance with the schedule of payments listed on Exhibit A-1; or

(ii) The date the Certificate, amended to admit the Limited Partner, if
necessary, is filed as the Partnership's certificate of limited partnership in accordance with the
Act; or

(iii)  The execution of this Agreement by all parties.

Affiliate; As to any Partner: (i) any such Partner or member of his Immediate Family;
(ii) the legal representative, successor or assignee of, or any trustee of a trust for the benefit of,
any such Partner or member of his Immediate Family; (iii) any entity of which a majority of the
voting interests is owned by any one or more of the Persons referred to in the preceding clauses
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(i) and (ii); (iv) any officer, director, trustee, employee, stockholder (ten percent (10%) or more),
partner or member of any Person referred to in the preceding clauses (i), (ii) and (iii); and (v) any
Person directly or indirectly controlling (ten percent (10%) or more), or under direct or indirect
common control with, any Person referred to in the preceding clauses (i), (ii), (iii), or (iv).

Agreement. This First Amended and Restated Agreement of Limited Partnership of
Vista Del Rio Housing Partners LP, including all of the exhibits attached hereto and made a part
hereof, as amended and in effect from time to time.

AIA: American Institute of Architects.
AMCAL Special Limited Partner. AMCAL Enterprises, Inc., a California corporation,
Appraised Value. The value determined in the manner provided in Section 14.01.

Architect: KTGY Group, Inc. of Irvine, California.
Authority. The California Tax Credit Allocation Committee.

Break-even: As to any specified period of time (the "Period"), the operation of the
Project such that the Operating Revenue for the Period exceeds the greater of (i) the Project
Expenses for the Period or (ii) the Project Expenses shown on the Projections (or the current
approved Budget for the Project) (prorated for the Period), with Operating Revenue being
computed on a cash basis and Project Expenses being calculated on an accrual basis.

Budget: A budget prepared in accordance with Section 5.19 for the ownership and
operation of the Project, reflecting the reasonably projected income and expenses for the
following calendar year, that has been reviewed and accepted by the Limited Partner.

Capital Account. The capital account maintained by the Partnership for each Partner,
determined in accordance with Section 7.01,

Capital Contribution: The total amount of cash or any cash equivalents contributed or
agreed to be contributed to the Partnership by each Partner, including all adjustments thereto, as
provided in this Agreement and Exhibit A. Any reference in this Agreement to the Capital
Contribution of a substituted Partner shall include all Capital Contributions previously made by
any predecessor or former Partner in respect of the Interest acquired by the substituted Partner,
subject to all adjustments thereto pursuant to this Agreement.

Capital Proceeds: Sale Proceeds and Refinancing Proceeds.

Cash Flow: The amount, determined for any Fiscal Year or portion thereof, equal to the
excess, if any, of

@) Operating Revenue plus any amounts no longer deemed necessary for the
efficient operations of the Partnership by the General Partner, in the reasonable exercise of its
discretion (with the Consent of the Limited Partner), released from Partnership reserves which
are deposited into the Partnership's general accounts, over
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(i)  Project Expenses.

Cash Flow shall not be reduced by payments of any items described in the preceding
clause (ii) made from the proceeds of any loans, from condemnation or insurance proceeds or
directly from any reserve, or by depreciation and amortization taken into account for federal
income tax purposes.

Certificate: The certificate of limited partnership for the Partnership that is prepared and
filed in accordance with the Act, as such Certificate may be amended from time to time.

Code: The Internal Revenue Code of 1986, as amended from time to time, or any
corresponding provision or provisions of succeeding law.

Completion Date: The later of:

) The date on which the Partnership has completed the construction and/or
rehabilitation of the buildings in accordance with the relevant Project Documents, approved by
the Limited Partner and any construction consultant engaged by the Limited Partner and
evidenced by a certificate prepared and executed by the Architect indicating that construction
and/or rehabilitation of the buildings has been completed in accordance with the relevant Project
Documents, except for punch list items that are not material and do not impede the rental of the
space in the buildings on a full rent paying basis, provided the Partnership has furnished funds or
cash equivalents in escrow to provide for the completion of such punch list items; and

(ii) The receipt of a temporary certificate of occupancy for the buildings
comprising the Partnership Property including one hundred percent (100%) of the Units in the
Project.

The intended Completion Date (the "Target Completion Date") is April 1, 2013,

Compliance Period: The period specified in Section 42(i)(1) of the Code, as applicable
to the Project.

Consent of the General Partner. The written consent or approval of the General Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder, If
there is more than one General Partner, Consent of the General Partner shall require the
affirmative consent of General Partners holding at least a majority of the aggregate Percentage
Interests of the General Partners.

Consent of the Limited Partner: The written consent or approval of the Limited Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder. If
there is more than one Limited Partner, Consent of the Limited Partner shall require the
affirmative consent of Limited Partners holding at least a majority of the aggregate Percentage
Interests of the Limited Partners,

Consent of the Special Limited Partner. The written consent or approval of the Special
Limited Partner, which shall be obtained prior to the taking of any action for which it is required
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hereunder. If there is more than one Special Limited Partner, Consent of the Special Limited
Partner shall require the affirmative consent of all of the Special Limited Partners.

Construction Contract. The construction contract between the Partnership and General
Contractor. dated March 9, 2012.

Construction Loan: The loan in the amount of $5,599,180 to be provided to the
Partnership by JP Morgan Chase Bank, NA.

Cost Certification: Certification by the Accountants, as approved by the Limited Partner,
as soon as practicable after the Completion Date, of the costs of the Project, including eligible
basis, matching sources and uses, and calculation of annual Credits, based on the Partnership's
accounting records and any other documentation deemed appropriate by the Accountants,

Credit. Collectively, the Federal Credit and the State Credit.

Credit Adjuster Advance. An advance to the Partnership pursuant to Section 3.03 by the
Managing General Partner, which shall not affect its Interest or Percentage Interest but shall be
considered a Capital Contribution to the Partnership.

Credit Deficiency. The amount by which the Credits received by the Limited Partner are
less than the Projected Credits as adjusted by any reductions in Capital Contributions and any
Credit Adjuster Advances pursuant to Sections 3.03(b), (c¢) and (d). For this purpose, the
Limited Partner shall be considered to have received Credits in the amount allocated to the
Limited Partner on the Partnership's federal income tax returns reduced by: (i) any adjustment of
the Credits reported on the Partnership's tax return that is made by the IRS or a court in a Final
Determination; and (ii) the amount of any recapture or claimed recapture of such Credits other
than recapture caused by the action of the Limited Partner.

Credit Period: The period specified in Section 42(f)(1) of the Code as applicable to the
Project.

Credit Units. The forty (40) Units that will be operated in a manner so as to qualify as
low-income units within the definition of Section 42(i)(3) of the Code.

DDA: The Disposition and Development Agreement dated July 20, 2009, by and
between the Community Redevelopment Agency of the City of Santa Ana and the Partnership,
as previously amended and as may be amended from time to time.

Designated Proceeds: The sum of: (i) proceeds of the Loans and any grants; (ii)
insurance proceeds arising out of casualties as available from time to time to the extent used for
restoration of the damage caused by such casualty; (iii) net rental income prior to the Completion
Date; and (iv) Capital Contributions due by the Completion Date which are to be used for
construction and/or rehabilitation of the Project pursuant to the Projections.

Development Advance: The advances to the Partnership to be made by the Managing
General Partner in the amounts and under the circumstances provided in Section 5.13(b).
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Development Fee: The fees pursuant to Section 4 of the Development Services
Agreement attached hereto as Exhibit C and payable to the Person indicated on Exhibit A-4.

Enterprise: Enterprise Community Investment, Inc., a Maryland corporation, which is
the general partner of the Limited Partner.

Environmental Hazard: Any hazardous or toxic substance, waste or material, or any
other substance, pollutant, or condition that poses a risk to human health or the environment,
including, but not limited to: (i) any "hazardous substance" as that term is defined under the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C.
Section 9601, et seq. as amended; (ii) petroleum in any form, lead-based paint, asbestos, urea
formaldehyde insulation, methane gas, polychlorinated biphenyls ("PCBs"), radon, mold or lead
in drinking water, except for ordinary and necessary quantities of office supplies, cleaning
materials and pest control supplies stored in a safe and lawful manner and petroleum products
contained in motor vehicles; (iii) any underground storage tanks; (iv) accumulations of debris,
mining spoil or spent batteries, except for ordinary garbage stored in receptacles for regular
removal; or (v) any other environmental condition that could result in liability for an owner or
operator of the Project under any federal, state, local or common law, statute, rule, regulation,
ordinance or precedent.

Environmental Laws: (i) The Clean Air Act; (ii) the Clean Water Act; (iii) the Resource
Conservation and Recovery Act; (iv) the Toxic Substance Control Act; (v) the Safe Drinking
Water Control Act; (vi) the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, 42 U.S.C. Section 9601, ef seq. as amended; (vii) the Occupational Safety
and Health Act; (viii) the Residential Lead-Based Paint Hazard Reduction Act of 1992, including
the Lead-Based Paint Poisoning Prevention Act and the implementing regulations at 24 CFR part
35; and (ix) any other federal, state, local or common law, statute, regulation, rule, ordinance,
precedent or other requirement pertaining to the environment, public health or employee health
and safety.

Environmental Reports: The Phase 1 environmental site assessment report dated
November 25, 2011 prepared by Anderson Environmental, the Phase II environmental site
assessment report dated February 5, 2009 prepared by Converse Consultants, the Updated
Geotechnical Study dated November 4, 2011 prepared by Converse Consultants, the Exterior to
Interior Noise Analysis dated November 15, 2011 prepared by McKay Conant and Hoover, Inc.,
and the Jurisdictional Impacts Memorandum dated December 15, 2011 prepared by ATKINS.

Event of Bankruptcy: With respect to any Person:

(1) The entry of a decree or order for relief by a court having jurisdiction in
respect of such Person in an involuntary case under the federal bankruptcy laws, as now
constituted or hereafter amended, or any other applicable federal or state bankruptcy, insolvency
or similar law, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or
other similar official) for such Person or for any substantial part of his property, or ordering the
winding-up or liquidation of his affairs, and the continuance of any such decree or order
unstayed and in effect for a period of sixty (60) consecutive days;
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(ii) The commencement by such Person of a voluntary case under the federal
bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or
state bankruptcy, insolvency or similar law, or the consent by such Person to the appointment of
or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other
similar official) for such Person or for any substantial part of his or its property, or the making by
such Person of any assignment for the benefit of creditors, or the taking of action by such Person
in furtherance of any of the foregoing;

(iliy  The commencement against such Person of an involuntary case under the
federal bankruptcy laws, as now constituted or hereafter amended, or any other applicable
federal or state bankruptcy insolvency or similar laws which has not been vacated, discharged or
bonded within sixty (60) consecutive days;

(iv)  The admission by such Person of his inability to pay his debts as they
become due; or

(v) Such Person 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 federal
bankruptcy laws, the Uniform Fraudulent Conveyances Act, any state or federal act or law, or the
ruling of any court.

Extended Use Agreement. The agreement to be entered into between the Partnership and
the Authority as required pursuant to Section 42(h)(6) of the Code.

Extended Use Period. The period specified in Section 42(h)(6)(D) of the Code.

Fair Market Value: A calculation, reviewed by the Accountants, of the amount the
Partners would receive upon a distribution pursuant to Article XII upon the liquidation of the
Partnership after the sale of the Partnership Property by the Partnership for its Appraised Value
and allocation of the resulting gain or loss pursuant to Section 7.02,

Federal Credit: The Low-Income Housing Tax Credit provided for under Section 42 of
the Code, including the seventy percent (70%) present value new construction and rehabilitation
credit,

Fee Agreements: The fee agreements of even date herewith described on Exhibit A-4,
and which are attached hereto as exhibits.

Final Determination: With respect to any issue, the earliest to occur of: (i) a decision,
judgment, decree, or other order being issued by any court of competent jurisdiction, which
decision, judgment, decree, or other order has become final (i.e., all allowable appeals requested
by the parties to the action have been exhausted or the time for such appeals has expired); (ii) the
IRS having entered into a binding agreement with the Partnership or having reached a final
administrative or judicial determination which, whether by law or agreement, is not subject to
appeal; or (iii) the expiration of the applicable statute of limitations.

Fiscal Year: The calendar year or such other year that the Partnership is required by the
Code to use as its taxable year.
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Gain: The income and gain of the Partnership for federal income tax purposes arising
from a sale or other disposition of all or any portion of the Partnership Property. If the value at
which an asset is carried on the books of the Partnership pursuant to the capital account
maintenance rules of Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis
and gain is recognized from a disposition of such asset, the gain shall be computed by reference
to the asset's book basis rather than its adjusted tax basis.

General Contractor. AMCAL General Contractor, Inc.

General Partner: A Community of Friends, a California nonprofit public benefit
corporation, Foundation for Affordable Housing V, Inc., a California nonprofit public benefit
corporation, and any additional or substitute general partners of the Partnership named in any
duly adopted amendment to this Agreement. If there is more than one general partner, the term
"General Partner” shall refer collectively to all such general partners.

HAP Contract. The fifteen (15)-year Housing Assistance Payments Contract to be
entered into with the Santa Ana Housing Authority to provide Section 8 housing assistance
payments to the Partnership for eight (8) Units in the Project pursuant to the Section 8
Commitment.

Immediate Family: With respect to any Person, his or her spouse, children, including
adopted children, stepchildren, parents, parents-in-law, nephews, nieces, brothers, sisters,
brothers-in-law, and sisters-in-law, each whether by birth, marriage, or adoption, as well as any
inter vivos trusts created for the benefit of such Person or any of the foregoing.

Independent Construction Inspector's Report: The report to be obtained by the Limited
Partner, at its discretion, by a qualified inspector who is not an Affiliate of the General Partner or
the General Contractor, which may include review of such items as (i) AIA forms G702 and
G703, (i1) the extent and quality of the work in place; (iii) where applicable, a revised projected
completion date; (iv) analysis of construction contract hard cost contingency balance, to include
approved, pending and potential change orders; and (v) significant issues which may cause
material delay in completion or material cost overruns.

Installment. An installment of the Limited Partner's Capital Contribution, which is due
as set forth in Exhibit A-1.

Interest. As to any Partner, such Partner's right, title, and interest in and to any and all
assets, distributions, losses, profits and shares of the Partnership, whether cash or otherwise, and
any other interests and economic incidents of ownership whatsoever of such Partner in the
Partnership.

IRS: The Internal Revenue Service.

Lease-up Period: The period commencing on the Completion Date and ending when the
Project achieves Qualified Occupancy for all Credit Units,

LIH Adjustment Limit. The amount determined as of any relevant date by which the
Development Fee exceeds the aggregate reductions in the Limited Partner's Capital
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Contributions under Sections 3.03(b) and (c), and Credit Adjuster Advances previously made
pursuant to Section 3.03.

Limited Partner: Wincopin Circle LLLP, a Maryland limited liability limited
partnership, and any Person who becomes a Substitute Limited Partner as provided herein, in
each such person's capacity as a limited partner. If there is more than one limited partner of the
Partnership, the term "Limited Partner" shall refer collectively to all such limited partners. A
Special Limited Partner is not a Limited Partner as described in this Agreement,

Loan Conversion: The disbursement in full of all construction loans, the receipt of all
consents from lenders or other parties that construction completion has occurred, conversion of
all Loans to permanent status, the partial repayment of the Construction Loan in an amount
consistent with the Projections or in such other amount with the Consent of the Limited Partner,
and the closing and funding of all permanent Loans in accordance with the terms shown on the
Projections; provided, however, that the principal amount of the First Mortgage Loan following
Loan Conversion shall not be greater than the amount shown on the Projections or otherwise
approved by the Limited Partner in its reasonable discretion.

Loan Documents: With respect to each Loan, any and all documents executed by the
Partnership in connection with such Loan, including, without limitation, any of the following:
loan applications, loan commitments, notes, mortgages, regulatory agreements, building loan
agreements, security agreements, and financing statements.

Loans: The loans shown on Exhibit A-3, and any other loans made to the Partnership
with the Consent of the Limited Partner.

Loss: The loss of the Partnership for federal income tax purposes arising from a sale or
other disposition of all or any portion of the Partnership Property. If the value at which an asset
is carried on the books of the Partnership pursuant to the capital account maintenance rules of
Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss is recognized
from a disposition of such asset, the loss shall be computed by reference to the asset's book basis
rather than its adjusted tax basis.

Management Agent:. The John Stewart Company, a California corporation, or such other
property management company that is acceptable to the Limited Partner,

Managing General Partner: A Community of Friends, a California nonprofit public
benefit corporation.

Minimum Gain: The amount determined by computing for each Nonrecourse Liability
and Partner Nonrecourse Debt, the amount of Gain, if any, that would be realized by the
Partnership if it disposed of the asset securing such liability for no consideration other than full
satisfaction of the liability, and by then aggregating the' separately computed Gains, For
purposes of determining the amount of such Gain with respect to a particular Nonrecourse
Liability or Partner Nonrecourse Debt, the adjusted basis for federal income tax purposes (or its
adjusted book value if it is catried on the Partnership's books, maintained in accordance with
Treasury Regulation Section 1.704-1(b)(2)(iv), at a value different from its adjusted tax basis) of
the asset securing the liability shall be allocated among all the liabilities that the asset secures in
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the manner set forth in Treasury Regulation Section 1.704-2(d)(2)(ii) (or successor provisions).
It is the intent that Minimum Gain shall be computed in accordance with Treasury Regulation
Section 1.704-2,

Mortgagees: The payees under the Loans, together with any successors or assigns in
such capacity.

Mortgage Notes: The notes executed by the Partnership in favor of the Mortgagees for
each of the Loans. '

Mortgages: The mortgages or deeds of trust that are secured by the Partnership Property.

Net Cash Flow: The amount, determined for any Fiscal Year or portion thereof, equal to
the excess, if any, of

) Cash Flow, over

(ii)  the aggregate amount of the fees and other expenses payable from Cash
Flow in such year set forth on Exhibit A-4.

Net Losses: The net loss of the Partnership for federal income tax purposes for each
taxable year, calculated without regard to Gain or Loss and without regard to those items that are
specially allocated in accordance with Regulatory Allocations or otherwise pursuant to Section
7.03; provided, however, that in determining net loss (i) any tax-exempt income received by the
Partnership shall be included as an item of gross income, (ii) any expenditure of the Partnership
described (or treated under Treasury Regulation Section 1.704-1(b)(2)(iv)(b) as described) in
Section 705(a)(2)(B) of the Code shall be treated as a deductible expense, (iii) if the fair market
value on the date that the asset is contributed to the Partnership (or if the basis of such asset for
book purposes is adjusted under the Treasury Regulations, such adjusted book basis) differs from
its adjusted basis for federal income tax purposes at the beginning of such year or other period, in
lieu of the depreciation, amortization and other cost recovery deductions taken into account in
computing such taxable income or loss, the amount for depreciation, amortization and other cost
recovery deductions shall be equal to an amount which bears the same ratio to such beginning
fair market value (or adjusted book basis) as the federal income tax depreciation, amortization or
other cost recovery deduction for such year or other period bears to such beginning adjusted tax
basis, and (iv) if the value at which an asset is carried on the books of the Partnership differs
from its adjusted tax basis and gain or loss is recognized from a disposition of such asset, the
gain or loss shall be computed by reference to the asset's book basis rather than its adjusted tax
basis.

Net Profits: The taxable income of the Partnership for federal income tax purposes for
each taxable year, calculated without regard to Gain or Loss and without regard to those items
which are specially allocated in accordance with the Regulatory Allocations or otherwise
pursuant to Section 7.03; provided, however, that in determining taxable income (i) any tax-
exempt income received by the Partnership shall be included as an item of gross income, (ii) any
expenditure of the Partnership described (or treated under Treasury Regulation Section 1.704-
1(b)(2)(iv)(b) as described) in Section 705(a)(2)(B) of the Code shall be treated as a deductible
expense, (iii) if the fair market value on the date that the asset is contributed to the Partnership
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(or if the basis of such asset for book purposes is adjusted under the Treasury Regulations, such
adjusted book basis) differs from its adjusted basis for federal income tax purposes at the
beginning of such year or other period, in lieu of the depreciation, amortization and other cost
recovery deductions taken into account in computing such taxable income or loss, the amount for
depreciation, amortization and other cost recovery deductions shall be equal to an amount which
bears the same ratio to such beginning fair market value (or adjusted book basis) as the federal
income tax depreciation, amortization or other cost recovery deduction for such year or other
period bears to such beginning adjusted tax basis, and (iv) if the value at which an asset is carried
on the books of the Partnership differs from its adjusted tax basis and gain or loss is recognized
from a disposition of such asset, the gain or loss shall be computed by reference to the asset's
book basis rather than its adjusted tax basis.

Nonrecourse Liability: Any liability to the extent that no Partner or related person bears

(or is deemed to bear) the economic risk of loss within the meaning of Treasury Regulation
Section 1,752-2,

Notice: A writing containing the information required by this Agreement and sent by
registered or certified mail, postage prepaid, return receipt requested, or sent by commercial
delivery service, by hand delivery, or by telecopy, paid for by the sender, to a Partner at the last
address or addresses designated for such purpose by such Partner in Section 15.02 or as provided
therein. The date shown on the return receipt for actual delivery or, if refused, the date of first
attempted delivery, when given by registered mail or certified mail or the date of actual receipt
of such writing by commercial delivery service, hand delivery or telecopy, will be deemed the
date of such Notice.

Notice Certifications: The certifications described in Section 3.02(c) and more fully set
forth in Exhibit A-7 required to be provided by the Managing General Partner to the Limited
Partner in the Additional Capital Contribution Notices.

Operating Deficit. With respect to any period of time beginning after the Completion
Date, the amount by which Project Expenses exceed the sum of: (i) Operating Revenue; and (ii)
amounts available for the payment of such Project Expenses in the Operating Reserve in
accordance with the provisions of Exhibit A-6, including the Consent of the Limited Partner.

Operating Deficit Contribution. A capital contribution to the Partnership by the
Managing General Partner, which shall be required under the circumstances described in Section
5.14 and shall be treated as Capital Contributions of the General Partner.

Operating Reserve: The reserve to be funded in accordance with Section 5.18.

Operating Reserve Amount. The amount of the Operating Reserve shown on Exhibit A-

Operating Revenue: For any specified period of time, the amount of gross revenues
from all sources derived from the Project as the result of the normal operation of the Project,
which shall not include non-recurring revenue such as Sale Proceeds and Refinancing Proceeds,
and which shall be calculated on a cash basis.
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Partner or Partners: The General Partner, the Limited Partner and the Special Limited
Partner, either individually or collectively.

Partner Nonrecourse Debt. Any Partnership liability to the extent the liability is
nonrecourse for purposes of Treasury Regulation Section 1.1001-2 and a Partner (or related
person (within the meaning of Treasury Regulation Section 1.752-4(b)) bears the economic risk
of loss under Treasury Regulation Section 1.752-2.

Partnership: Vista Del Rio Housing Partners LP, a limited partnership formed under and
pursuant to the Act.

Partnership Property:  The Partnership's fee simple interest in the land and
improvements comprising a project known as Vista Del Rio Apartments, which contains forty-
one (41) Units (including one (1) manager’s unit) in one (1) building(s) located on one site in
Santa Ana, California, the legal description and street address of which is set forth on Exhibit B
attached and made a part hereof, together with such additions or improvements thereto as may
hereafter be acquired by the Partnership in accordance with this Agreement.

Percentage Interest. As to any Partner, the percentage in the Partnership shown opposite
the name of such Partner in Exhibit A, as it may be amended from time to time in accordance
with this Agreement.

Person: An individual or entity, such as, but not limited to, a corporation, general
partnership, joint venture, limited partnership, limited liability company, trust, cooperative, or
association and the heirs, executors, administrators, legal representatives, successors, and assigns
of such Person where the context so requires.

Project. The aggregate of all of the individual buildings, dwelling Units, common areas
and improvements located in or around the Partnership Property.

Project Documents: The construction contracts, plans and specifications, agreements
with architects and engineers, the Fee Agreements, the Extended Use Agreement, the DDA, the
Section 8 Commitment, and any other document or instrument executed in connection with any
of the aforesaid documents.

Project Expenses: All costs and expenses of any type incurred on an accrual basis
incident to the equipping, financing, ownership and operation of the Project, including, without
limitation, amounts required to be funded into the Replacement Reserve or any other reserve
required to be funded under Exhibit A-6 or by any lender, payments of fees to the Partners or
their Affiliates (other than fees, the payment of which is contingent on the amount of Cash Flow
or Capital Proceeds), taxes, required payments of principal and interest on any Loans and any
other Partnership loans or obligations (including loans from Partners) which are not contingent
on the amount of Cash Flow or Capital Proceeds, costs of capital improvements to the
Partnership Property incurred after the Completion Date and not funded or to be funded from the
Partnership's Replacement Reserve (described on Exhibit A-6). For purposes of the foregoing
calculation, debt service and other amounts payable in connection with any Loan or other loan
shall be calculated at the maximum possible amounts thereof under the Loan Documents (absent
default or maturity), even if such maximum amounts are not then accruing or being charged.
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Additionally, Project Expenses shall include real estate taxes or PILOT payments at full
projected assessment, reserve requirements imposed on the Project by the Project Documents,
the Loan Documents or this Agreement and, on an annualized basis, all projected expenditures,
including those of a seasonal nature, which might be expected to be incurred on an unequal basis
during a full annual period of operation.

Projected Credits: Collectively, the Projected Federal Credits and the Projected State
Credits.

Projected Federal Credits: The aggregate amount of Federal Credits projected to be

received by the Limited Partner based on the projections prepared in accordance with Sections
3.03(a) and (c).

Projected State Credits: The aggregate amount of State Credits projected to be received
by the Limited Partner based on the projections prepared in accordance with Sections 3.03(a) and

(©).

Projected IRR: The amount shown on the "Project IRR" line on the Taxable Income,
Capital Accounts and Tax Benefits page of the Projections.

Projections: The projections of the anticipated results of the operation of the Partnership
based on information provided by the General Partner attached hereto as Exhibit H to this
Agreement.

Qualified Occupancy: The occupancy of a Credit Unit by a Qualifying Tenant or the
state of being held for occupancy by a Qualifying Tenant after such Unit becomes vacant
subsequent to its rental to a Qualifying Tenant.

Qualifying Tenant. A tenant whose income does not exceed the relevant limit set forth
in Section 42(g)(1) of the Code and/or other regulatory requirement,

Refinancing Proceeds: The excess of the gross proceeds of any borrowings by the
Partnership other than the Loans over the sum of the following to the extent paid out of such
gross proceeds: (i) any amounts disbursed to repay then existing loans of the Partnership and to
pay and provide for all debts and obligations of the Partnership then to be paid or which are
otherwise then due (not including, however, any Operating Deficit Contributions made to the
Partnership by the Managing General Partner), (ii) all reasonable expenses of such borrowings,
including, without limitation, all commitment fees, brokers' commissions, and attorneys' fees,
(iii) all amounts paid to improve the Partnership Property or for any other purpose in order to
satisfy conditions to or established in connection with such borrowings, and (iv) any amounts
used to meet the operating expenses of the Partnership Property or set aside by the General
Partner for reserves.

Regulatory Allocations: The special allocations set forth in Sections 7.03(a), (b), (¢), and
(e), which are intended to comply with certain requirements of Treasury Regulation Sections
1.704-1(b) and 1.704-2.
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Removal Default: With respect to the General Partner, a Removal Default described in
Section 9.02(a).

Replacement Reserve: The reserve to be funded in accordance with Section 5.18.

Required Debt Service Coverage:. As to any specified period of time (the "Period"), the
operation of the Project such that the Operating Revenue for the Period less the greater of (i) the
Project Expenses for the Period or (ii) the Project Expenses shown on the Projections (or the
current approved Budget for the Project) (prorated for the Period), equals or exceeds one
hundred fifteen percent (115%) of the aggregate amount of principal and interest payments due
during such period on all Loans (assuming debt service requirements after Loan Conversion) in
which the debt service is not contingent on Cash Flow

Sale Proceeds: The excess of all cash receipts and other consideration arising from the
sale or other disposition of all or any portion of the Partnership Property or any proceeds realized
from condemnation, insured casualty, or insured title defect, but excluding proceeds from rental
interruption insurance or a temporary condemnation in the nature of a lease, if any, over the sum
of the following to the extent paid out of such cash receipts and other consideration: (i) the
amount of cash disbursed or to be disbursed in connection with or as an expense of such sale or
other disposition, (ii) the amount necessary for the payment of all debts and obligations of the
Partnership arising from or otherwise related to such sale or other disposition or to which the
Partnership Property is subject and which are otherwise then due (not including, however, any
Capital Contributions made to the Partnership by the General Partner), and (iii) any amounts set
aside by the General Partner for reserves.

SASN Loan: The loan in the amount of $125,000 to be provided to the Partnership by
the SASN Special Limited Partner.

SASN Special Limited Partner. Santa Ana Special Needs, LLC, a California limited
liability company.

Section 8 Commitment. The Agreement to Enter into Housing Assistance Payments
Contract, Part 886, Subpart C, effective as of February 28, 2012, between the Santa Ana Housing
Authority and the Partnership, allocating Project-Based Section 8 assistance for eight (8) Units in
the Project for ten (10) years with a five (5)-year extension.

Seller Loan: The forgivable loan in the amount of $2,900,000 to be provided to the
Partnership by the City of Santa Ana, acting as successor agency to the Community
Redevelopment Agency of the City of Santa Ana.

Special Flood Hazard Area: The area defined by the National Flood Insurance Program
requiring mandatory purchase of flood insurance.

Special Limited Partner. The AMCAL Special Limited Partner, the SASN Special
Limited Partner, and any additional or substitute special limited partners of the Partnership
named in any duly adopted amendment to this Agreement. If there is more than one special
limited partner, the term "Special Limited Partner" shall refer collectively to all such special
limited partners.
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Stabilization Date: The later of (a) the date on which the Project has satisfied the
Required Debt Service Coverage for a period of three (3) consecutive calendar months following
the date on which (i) ninety percent (90%) of the residential Units are occupied, and (ii) actual
rental income for the prior month is at least ninety percent (90%) of the estimated potential rent
shown on the Projections or subsequent Budget approved by the Limited Partner; or (b) Loan
Conversion.,

State: All states and the District of Columbia.

State Credit. The State of California low income housing tax credit provided for under
Section 23610.5 of the California Revenue and Taxation Code.

Substitute Limited Partner. Any Person admitted from time to time to the Partnership as
a Limited Partner in accordance with the provisions of Article X hercof and so reflected on
Exhibit A, as such Exhibit A may be amended from time to time in accordance with this
Agreement.

Substitute Special Limited Partner: Any Person admitted from time to time to the
Partnership as a Special Limited Partner in accordance with the provisions of Article X hereof
and so reflected on Exhibit A, as such Exhibit A may be amended from time to time in
accordance with this Agreement.

Tax Matters Partner. The Managing General Partner.

Ten Percent Test Date: The date on which the Partnership's actual basis in the Project
must exceed ten percent of the Partnership's reasonably expected basis in the Project as of the
close of the second calendar year following the calendar year an allocation of Credit is made to
qualify for a carryover allocation pursuant to Code Section 42(h)(1)(E). The date shall be the
earlier of; (i) the date required by the Authority to meet the ten percent test, and (ii) twelve
months after the date the allocation was made.

Tenant Income Certification: A tenant's initial tax credit certification, including the
tenant income certification/certificate of resident eligibility, all sources used in verifying income
and assets (including, but not limited to, third party verification, checking and savings accounts,
pay stubs, verification of assets, etc.), a copy of one completed lease signed and dated for each
building, and a copy of the first and last page of each resident lease in each building showing the
start date of the lease and signature of the resident(s) and owner.

Term: The period of time the Partnership shall continue in existence as stated in Section
1.07.

Title Policy. That certain title policy issued by First American Title Insurance Company
in the amount (the "Owner's Title Policy Amount") shown on Exhibit A-2, in favor of the
Partnership and in force as of the date hereof insuring the Partnership's title to the Partnership
Property. :

Total LIH Reduction Amount. The amount defined in Section 3.03(b)(iv).
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Transition Reserve: The reserve to be funded in accordance with Section 5.18.

Transition Reserve Amount: The amount of the Transition Reserve shown on Exhibit A-

Treasury Regulations: The temporary and final regulations promulgated under the Code,
as such regulations may be amended from time to time (including corresponding provisions of
succeeding regulations).

Units: The individual units of residential rental housing located on the Partnership
Property.

Wincopin Loan: A loan as described in Section 10,01(f).
2.02 Rules of Construction

(a) Unless the context clearly indicates to the contrary, the following rules
apply to the construction of this Agreement:

(i) Words importing the singular number include the plural number
and words importing the plural number include the singular number;

(ii) Words of any gender include correlative words of all other
genders;

(iii)  The table of contents and the headings or captions used in this
Agreement are for convenience of reference and do not constitute a part of this Agreement, nor
affect its meaning, construction, or effect;

(iv)  Words importing persons include any individual, corporation,
partnership, limited liability company, joint venture, association, joint stock company, trust,
unincorporated organization, or government or agency or political subdivision thereof;

v) Any reference in this Agreement to a particular "Article,"
"Section," or other subdivision shall be to such Article, Section, or subdivision of this Agreement
unless the context shall otherwise require;

(vi)  Each reference in this Agreement to an agreement or contract shall
include all amendments, modifications, and supplements to such agreement or contract unless the
context shall otherwise require; and

(vi)) When any reference is made in this document or any of the
schedules or exhibits attached hereto to the Agreement, it shall mean this Agreement, together
with all other schedules and exhibits attached hereto, as though one document.

(b) In the event there is more than one Limited Partner, more than one Special
Limited Partner, or more than one General Partner, the following additional rules of construction
shall apply unless otherwise provided:
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(1) Unless otherwise provided herein, allocations to the Partners of
Gain, Net Profits, Net Losses, Loss and credits under Article VII, and distributions of Net Cash
Flow and Capital Proceeds under Article VIII shall be further allocated and/or distributed
between or among the Partners in proportion to each Partner's respective Percentage Interest as
set forth on Exhibit A. Unless otherwise provided herein, no General Partner shall have a
superior right to receive distributions than any other General Partner, no Limited Partner shall
have a superior right to receive distributions than any other Limited Partner, and no Special
Limited Partner shall have a superior right to receive distributions than any other Special Limited
Partner;

(i)  Unless otherwise provided herein, with respect to any matter on
which the approval or ratification of the General Partners, the Limited Partners or the Special
Limited Partners is required or may be given, such approval or ratification shall not be deemed to
have been given unless given by Consent of the applicable General Partners, Limited Partners or
Special Limited Partners, as the case may be; provided, however, that except as otherwise
expressly provided in this Agreement, in no event shall the Special Limited Partner have any
approval rights;

(iii)  Unless otherwise provided herein, with respect to any matter on
which the approval or ratification of the General or Limited Partners is required or may be given,
each General or Limited Partner, as the case may be, shall be entitled to vote, provided that,
except as otherwise expressly provided herein, in no event shall the Special Limited Partner have
any voting or approval rights; and

(iv)  Unless otherwise provided herein, the General Partner's obligations
under this Agreement shall be joint and several as to each General Partner.

ARTICLE III
Partnership Interests and Sources of Funds
3.01 Identity of Partners and Percentage Interests

The names and business addresses of the General Partner, the Limited Partner and the
Special Limited Partner are as identified on Exhibit A, as such exhibit may be amended from
time to time in accordance with this Agreement and each such Partner has the Percentage Interest
indicated next to its name. :

3.02 Capital Contributions

(a) General Partner. Subject to the provisions of this Section 3.02, the General
Partner shall be obligated to (and does hereby covenant and agree to) contribute to the capital of
the Partnership, by wire transfer or other form of available funds, the aggregate amount set forth
after the General Partner's name on Exhibit A no later than the Admission Date. In addition, in
exchange for its Interest, the Managing General Partner agrees to perform the following services:

6)) Syndication Services. The Managing General Partner will perform
services in connection with syndication and sale of the Limited Partner Interest to the Limited
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Partner, including providing the Limited Partner with all relevant information; preparing a
financial plan to admit the Limited Partner; conducting due diligence on behalf of the Partnership
in connection with the admission of the Limited Partner; and preparing appropriate disclosure
documents related to the admission of the Limited Partner in compliance with all federal, state
and local securities laws.

(ii) Financing Services. The Managing General Partner will perform services
in connection with permanent financing, including obtaining commitments for all permanent
financing for the Project, including providing information to prospective lenders; negotiating
final loan commitments; coordinating all loan closing checklist requirements with lenders; and
monitoring loan requirements during the term of the loans.

(b) Limited Partner and Special Limited Partner. Subject to the provisions of
this Section 3.02, the Limited Partner shall be obligated to (and does hereby covenant and agree
to) contribute to the capital of the Partnership, by wire transfer or other form of available funds,
the aggregate amount set forth after the Limited Partner's name on Exhibit A.

The Limited Partner shall pay its Capital Contribution in Installments, in the
amounts and at the times indicated on Exhibit A-1; provided, however, that the date for payment
of any Additional Capital Contribution shall be the Additional Capital Contribution Due Date,
which may be deferred in accordance with Section 3.02(d). Except as provided in this Section
3.02(b), the Limited Partner shall not be obligated to make any Capital Contributions to the
Partnership, and all required Capital Contributions shall be subject to any applicable
adjustments; provided, however, that the Limited Partner shall have the right to make further
Capital Contributions to the Partnership, including the right to agree to make a limited or
unlimited contribution to the extent necessary to eliminate a deficit in its Capital Account. Any
deficit restoration shall be at the option of the Limited Partner and shall not be enforceable
against the Limited Partner by any Person.

Subject to the provisions of this Section 3.02, the Special Limited Partner shall be
obligated to (and does hereby covenant and agree to) contribute to the Capital of the Partnership,
by wire transfer or other form of available funds, the aggregate amount set forth after the Special
Limited Partner's name on Exhibit A.

(c)  Notice Certifications. The Managing General Partner shall deliver an Additional
Capital Contribution Notice to the Limited Partner which shall include the Notice Certifications
in the exact form attached as Exhibit A-7 not more than thirty (30) days and not less than twenty
(20) days (ten (10) days for Additional Capital Contributions prior to the Completion Date) in
advance of the due date of each Additional Capital Contribution.

(d) Deferral of Additional Capital Contribution Due Date. Should the Managing
General Partner fail to certify that each of the relevant Notice Certifications is true and correct in
its Additional Capital Contribution Notice, and to reconfirm the accuracy of the relevant Notice
Certifications as of the due date of any given Additional Capital Contribution, or should any of
the relevant Notice Certifications be in fact untrue, the Additional Capital Contribution Due Date
shall be deferred until twenty (20) days (ten (10) days for Additional Capital Contributions made
prior to the Completion Date) after such time as the Managing General Partner is able to and
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does certify that each of the relevant Notice Certifications is true, and each of the relevant Notice
Certifications is in fact true, and failure to pay such Additional Capital Contribution prior to such
time shall not constitute a default of the Limited Partner.

(e) General Partner Default. Under no circumstances shall the Limited Partner be
obligated to make any Additional Capital Contribution at any time that the General Partner is in
default under this Agreement or any Project Document or Loan Document,

(f) Discretion to Waive Preconditions. The Limited Partner, in its sole and absolute
discretion, may waive, which waiver must be express and in writing, in whole or in part, any one
or more preconditions to the payment of any Additional Capital Contribution and may accelerate
or otherwise pay all or a portion of the amount of such Additional Capital Contribution that
would have been due had all of the preconditions been satisfied. The waiver of any precondition,
in whole or in part, shall not prevent the Limited Partner from asserting the failure of the
precondition as a defense against the requirement of paying the remainder of an Additional
Capital Contribution or any other Additional Capital Contribution. Upon request from the
Limited Partner, the General Partner, with the assistance of the Accountants, shall provide the
information necessary for the Limited Partner to determine the necessity and amount of an
acceleration of any Additional Capital Contribution.

(g) Default. In the event there is more than one Limited Partner, each Limited
Partner shall be considered separately as a Limited Partner for purposes of this Section 3.02(g).
In the event that a Limited Partner fails to pay any portion of any Additional Capital
Contribution (as such Additional Capital Contribution may be adjusted in accordance with
Section 3.03) by the Additional Capital Contribution Due Date (as the same may be deferred
pursuant to Section 3.02(d)) and any such failure is not cured within forty-five (45) days after
written Notice of such failure, such Limited Partner shall be deemed to be in default of its
obligations under this Agreement and the General Partner shall be entitled to take all actions
available to the Partnership, including, without limitation, instituting a suit at law or in equity;
provided, however, in the event of a Final Determination in favor of the Partnership, the
defaulting Limited Partner shall pay to the Partnership all Additional Capital Contributions and
accrued interest at the prime rate as published from time to time by The Wall Street Journal (the
"Prime Rate") plus two percent (2%) thereon. Such payment shall constitute the sole remedy of
the Partnership under this Section 3.02. Notwithstanding any provisions of Section 3.02, upon
payment of all amounts owed pursuant to the terms of this Section 3,02(g) as a result of the
default of such Limited Partner, and provided such payment is received prior to the acquisition
by another of the defaulting Limited Partner's Interest, such Limited Partner shall be fully
reinstated to its former Interest and Percentage Interest in the Partnership, including, but not
limited to, the defaulting Limited Partner's former share of distributions, as though a default
under this Section 3.02(g) had not occurred. The obligation of the Limited Partner to make
payments of its Capital Contributions is nonrecourse to the partners of the Limited Partner, and
the partners of the Limited Partner shall have no personal liability in the event of any default by
the Limited Partner.

(h) Sale of Limited Partner's Interest. Subject to the provisions of Section 3.02(g) in
the event of a default pursuant to Section 3.02(g), the Partnership may offer to sell the defaulting
Limited Partner's Interest first to the non-defaulting Limited Partners, and if they do not
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collectively purchase all of the defaulting Limited Partner's Interest, then the balance to any other
Person on such commercially reasonable terms and conditions as the General Partner deems
most favorable under the circumstances. Any amount that the Person acquiring the Interest of
the defaulting Limited Partner shall pay in consideration of the acquisition of such Interest shall
be applied in the following order: (i) to the payment of all reasonable fees and expenses incurred
by the Partnership in connection with such sale; (ii) to the payment of the Additional Capital
Contribution payment and any interest thereon then required to be paid by the defaulting Limited
Partner; (iii) to the payment, if any, of any future Additional Capital Contributions of the
defaulting Limited Partner; and (iv) any balance to the defaulting Limited Partner. In no event
may a sale under this Section 3.02(h) be made to the General Partner or any Affiliate thereof.

(1) Obligations of Defaulting Limited Partner upon Sale. The obligations of a
defaulting Limited Partner to the Partnership shall be extinguished upon completion of the
transfer of the defaulting Limited Partner's Interest to a purchaser described in Section 3.02(h);
provided, however, that the obligation of the defaulting Limited Partner to make Additional
Capital Contributions shall only be extinguished by, and to the extent of, the aggregate of
payments to be made by the purchaser or purchasers of the defaulting Limited Partner's Interest.

)] Rights of Nondefaulting Limited Partners. All rights and benefits of a defaulting
Limited Partner attributable to such Partner's Interest in the Partnership shall be suspended
during the period of default, and such suspension shall terminate on the date of the curing of such
default (if such curing is permitted under Section 3.02(g)), or upon the admission of a purchaser
of such Interest pursuant to this Section as a Substitute Limited Partner. Upon the termination of
such defaulting Limited Partner's Interest in the Partnership, all rights and benefits of such
defaulting Limited Partner attributable to such Partner's Interest in the Partnership shall
terminate. If such suspension is in effect at the end of the Partnership's Fiscal Year, the profits
and losses and Credits attributable to the defaulting Limited Partner's Interest during the period
of suspension that have not been allocated to such defaulting Limited Partner in a tax return filed
by the Partnership shall be allocated to the extent permitted under the Code and the Treasury
Regulations thereto and this Agreement, to the non-defaulting Limited Partners, pro rata in
accordance with their Interests, until the admission of a Substitute Limited Partner in place of the
defaulting Limited Partner,

3.03 LIH Adjustments to Capital Contributions

(a) 1) Federal Credit Adjustment at Cost Certification and upon Receipt
of IRS Form 8609. As a condition of the Third Installment of the Limited Partner's Capital
Contribution, the Accountants shall prepare projections of the Federal Credit available and
allocable to the Limited Partner (the “Projected Federal Credits”) for the Project based upon the -
Accountant's calculation of the eligible basis and qualified basis of the Project and the credit
percentage applicable to the Project. If the Projected Federal Credits are less than the “LIH
Target Amount” shown on Exhibit A-2, the Limited Partner's Capital Contribution (including
Capital Contributions already paid to the Partnership) shall be reduced by an amount equal to
$1.04 for every dollar by which the Federal Projected Credits are less than the LIH Target
Amount. Any decrease in the Limited Partner's Capital Contribution will be subtracted from the
Third Installment of the Limited Partner's Capital Contribution, and if insufficient, from the next
succeeding Additional Capital Contributions until the full reduction has been taken into account.
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In connection with the foregoing, if the amount of the reduction computed in this Section
3.03(a)(i) exceeds the sum of all subsequent Additional Capital Contributions (as previously
reduced pursuant to Sections 3.03(b) and (c)), the Managing General Partner shall immediately
make a Credit Adjuster Advance equal to the amount of such excess, and the Partnership shall
immediately thereafter make a special distribution to the Limited Partner, which shall neither
reduce nor be limited by Net Cash Flow, equal to such amount. The adjustments required under
this Section 3.03(a)(i) shall also be made based on the IRS Forms 8609 for the Project due in
connection with the Fourth Installment of the Limited Partner’s Capital Contribution. In the
event Credits are available over a 15-year period under Code Section 42(f)(3), the Limited
Partner's next succeeding Capital Contributions shall be reduced to reflect reduced Credits over
the Credit Period in an amount which will result in the IRR Target.

(1)  State Credit Adjustment at Cost Certification and upon Receipt of IRS
Form 8609.As a condition of the Third Installment of the Limited Partner's Capital Contribution,
the Partnership shall prepare projections of the State Credit ("Projected State Credits'") available
and allocable to the Limited Partner for the Project based upon the Accountant's calculation of
the eligible basis and qualified basis of the Project and the credit percentage applicable to the
Project. If the Projected State Credits are less than the total “State Credit Target Amount'
shown on Exhibit A-2, the Limited Partner's Capital Contribution (including Capital
Contributions already paid to the Partnership) shall be reduced by $0.67 for every dollar by
which the Projected State Credits are less than the State Credit Target Amount. Any decrease in
the Limited Partner's Capital Contribution will be subtracted from the Third Installment of the
Limited Partner's Capital Contribution, and if insufficient, from the next succeeding Additional
Capital Contributions until the full reduction has been taken into account. In connection with the
foregoing, if the amount of the reduction computed in this Section 3.03(a)(ii) exceeds the sum of
all subsequent Additional Capital Contributions (as previously reduced pursuant to Sections
3.03(b) and (c)), the Managing General Partner shall immediately make a Credit Adjuster
Advance equal to the amount of such excess, and the Partnership shall thereafter make a special
distribution to the Limited Partner, which shall neither reduce nor be limited by Net Cash Flow,
equal to such amount. The adjustments required under this Section 3.03(a)(ii) shall also be made
based on the final IRS Form 8609 and CTCAC Form 3521A for the Project in connection with
the Fourth Installment of the Limited Partner’s Capital Contribution

(b) Adjustments for Credit Reductions.

1) Events Causing Adjustments. In the event the portion of Credit to be
allocated to the Limited Partner that the Partnership claims (as determined by the Accountants)
with respect to any taxable year after the Lease-up Period is less than the Projected Credits for
that year, and/or the Partnership or the Accountants determine that the Partnership must
recapture any of the Credit allocated to the Limited Partner that the Partnership claimed in any
previous taxable year (either event constituting a "Credit Reduction"), the Limited Partner's
Additional Capital Contributions shall be reduced in the manner provided in Section 3.03(b)(ii).

(i)  Additional Capital Contributions Subject to Adjustment. Upon the
occurrence of a Credit Reduction, the amount of the next succeeding Additional Capital
Contribution, after adjusting such Additional Capital Contribution as provided in Section 3.03(c),
shall be reduced by the lesser of (A) the Total LIH Reduction Amount (as defined in Section
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3.03(b)(iv)) or (B) the LIH Adjustment Limit. In the event that the amount determined in the
previous sentence exceeds the amount of the next succeeding Additional Capital Contribution,
such excess shall reduce the second succeeding Additional Capital Contribution, and subsequent
Additional Capital Contributions, until such excess is eliminated (in each case, not to reduce
Capital Contributions, including any adjustments provided in Section 3.03(c), by an amount in
excess of the LIH Adjustment Limit).

(iii)  Credit Adjuster Advances. 1If, during the Compliance Period, the Total
LIH Reduction Amount exceeds the sum of all subsequent Additional Capital Contributions (as
previously reduced pursuant to Sections 3.03(a) and 3.03(c)), or if all Additional Capital
Contributions have been made, the Managing General Partner shall immediately make a Credit
Adjuster Advance equal to the amount of such excess (but in no event in excess of the sum of the
LIH Adjustment Limit plus the aggregate distributions previously made to the General Partner
pursuant to Exhibit A-4 to this Agreement) and the Partnership shall thereafter make a special
distribution to the Limited Partner, neither to reduce nor to be limited by Net Cash Flow, equal to
such amount. o

(iv)  Total LIH Reduction Amount. The Total LIH Reduction Amount for a
taxable year shall equal (A) $1.04 multiplied by the sum of (I) the amount by which the portion
of the Federal Credits to be allocated to the Limited Partner that the Partnership claims for that
year (based on the lesser of the General Partner's estimate for such year provided to the Limited
Partner or the actual tax return) are less than the Projected Federal Credits for that year, (I) the
amount by which the portion of the Federal Credit to be allocated to the Limited Partner in any
future year from such event is, as a result of the event giving rise to a Credit Reduction, less than
the Projected Federal Credits for such future year, and (III) the portion of the Federal Credit
allocated to the Limited Partner that the Partnership claimed but that the Partnership or the
Accountants determine must be recaptured during such taxable year, if any, plus any interest and
penalties imposed by the IRS as a result of such recapture or reduction; and (B) $0.67 multiplied
by the sum of (I) the amount by which the portion of the State Credit to be allocated to the
Limited Partner that the Partnership claims for that year (based on the lesser of the General
~ Partner's estimate for such year provided to the Limited Partner or the actual tax return) is less
than the Projected State Credits for that year, (II) the amount by which the portion of the State
Credit to be allocated to the Limited Partner in any future year from such event is, as a result of
the event giving rise to a Credit Reduction, less than the Projected State Credits for such future
year, and (III) the portion of the State Credit allocated to the Limited Partner that the Partnership
claimed but that the Partnership or the Accountants determine must be recaptured during such
taxable year, if any, plus any interest and penalties imposed by the State of California as a result
of such recapture or reduction.

# 433679 v8
010785-0694

25



The Partners intend that the adjustments in this Section 3.03(b) shall not duplicate
adjustments made in Section 3.03(a) or 3.03(c).

() Adjustment for Delay in Delivery.
(1) Adjustment for Delay in Federal Credit.

(A) In order to take into account a delay in lease-up, in addition to the
adjustments provided for in Sections 3.03(a) and 3.03(b), if the Projected Federal Credits for the
Lease-up Period, calculated by the Accountant, are less than the amount shown on Exhibit A-2,
as adjusted pursuant to Section 3.03(a) (the "Federal Lease-up Projection"), when the Third
Installment of the Limited Partner's Capital Contribution is due, the Third Installment shall be
reduced by $1.04 for each dollar by which the Projected Federal Credits for the Lease-up Period
is less than the Federal Lease-up Projection. If the Third Installment is insufficient, the next
succeeding Additional Capital Contributions will be reduced until the full reduction has been
taken into account. In connection with the foregoing, if the amount of the reduction computed in
this Section 3.03(c)(i)(a) exceeds the sum of all subsequent Additional Capital Contributions (as
previously reduced pursuant to Sections 3.03(a) and (b)), the Managing General Partner shall
make a Credit Adjuster Advance equal to the amount of such excess, and the Partnership shall
thereafter make a special distribution to the Limited Partner, which shall neither reduce nor be
limited by Net Cash Flow, equal to such amount.

(B) In addition to the adjustment described above, if the Limited
‘Partner is not entitled to claim Federal Credits for any year in the Lease-up Period (based on the
filed tax return) in at least the amount of the Federal Lease-up Projection (as adjusted to take into
account any reduction pursuant to Section 3.03(c)(i)(a)), when any Installment of the Limited
Partner's Capital Contribution is ultimately paid, such Installment shall be reduced by $1.04 for
every dollar by which the actual Federal Credit is less than the Federal Lease-up Projection for
that year. If such Installment is insufficient, the next succeeding Additional Capital
Contributions will be reduced until the full reduction has been taken into account. In connection
with the foregoing, if the amount of the reduction computed in this Section 3.03(c)(i)(b) exceeds
the sum of all subsequent Additional Capital Contributions (as previously reduced pursuant to
Sections 3.03(a) and (b)), the Managing General Partner shall make a Credit Adjuster Advance
equal to the amount of such excess, and the Partnership shall thereafter make a special
distribution to the Limited Partner, which shall neither reduce nor be limited by Net Cash Flow,
equal to such amount.

In computing the adjustment under this paragraph (i), the amount of Federal
Credits available during the Lease-up Period under this Section 3.03(c) shall be increased by the
present value of any additional Federal Credit in excess of the amount shown in the Projections
available to the Limited Partner in the eleventh (11™) year of the Compliance Period, discounted
at 10% per annum.
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(i)  Adjustment for Delay in State Credits.

(a) In order to take into account a delay in delivery of State Credit, in
addition to the adjustments provided for in Sections 3.03(a) and (b), if the Projected State
Credits, calculated by the Accountants, for 2013 are less than the amount shown on Exhibit A-2,
as adjusted pursuant to Section 3.03(a) (the "State Lease-up Projection™) for such year, when the
Third Installment of the Limited Partner's Capital Contribution is due, the Third Installment shall
be reduced by $0.67 for every dollar by which the actual State Credit is less than the State Lease-
up Projection for that year. If the Third Installment is insufficient, the next succeeding
Additional Capital Contributions shall be reduced until the full reduction has been taken into
account. In connection with the foregoing, if the amount of the reduction computed in this
Section 3.03(c)(ii) exceeds the sum of all subsequent Additional Capital Contributions (as
previously reduced pursuant to Sections 3.03(a) and (b)), the Managing General Partner shall
make a Credit Adjuster Advance equal to the amount of such excess, and the Partnership shall
thereafter make a special distribution to the Limited Partner, which shall neither reduce nor be
limited by Net Cash Flow, equal to such amount.

(b) In addition to the adjustment described above, if the Limited
Partner is not entitled to claim State Credits for any year in the Lease-up Period (based on the
filed tax return) in at least the amount of the State Lease-up Projection (as adjusted to take into
account any reduction pursuant to Section 3.03(c)(ii)(a)), when any Installment of the Limited
Partner's Capital Contribution is ultimately paid, such Installment shall be reduced by $0.67 for
every dollar by which the actual State Credit is less than the State Lease-up Projection for that
year. If such Installment is insufficient, the next succeeding Additional Capital Contributions
will be reduced until the full reduction has been taken into account. In connection with the
foregoing, if the amount of the reduction computed in this Section 3.03(c)(ii)(b) exceeds the sum
of all subsequent Additional Capital Contributions (as previously reduced pursuant to Sections
3.03(a) and (b)), the Managing General Partner shall make a Credit Adjuster Advance equal to
the amount of such excess, and the Partnership shall thereafter make a special distribution to the
Limited Partner, which shall neither reduce nor be limited by Net Cash Flow, equal to such
amount.

In computing the adjustment under paragraph (ii) above, the amount of State
Credits available during the Lease-up Period under this Section 3.03(c) shall be increased by the
present value of any additional State Credit in excess of the amount shown in the Projections
available to the Limited Partner in 2014, discounted at 10% per annum.

There shall be no duplicate reduction in the amount of the Limited Partner's Capital
Contributions under Sections 3.03(¢)(i) and (ii) and under Sections 3.03(a) and 3.03(b).

(d)  Adjustment for Change to Depreciation. In the event that if for any taxable year
any building in the Project is not entitled to the depreciable life shown on Exhibit A-8, the
Limited Partner's next succeeding Capital Contributions shall, at the option of the Limited
Partner, be reduced to reflect the reduction in tax benefits due to such change to depreciation.
The reduction in the Limited Partner's Capital Contribution shall be made in such an amount that
will provide the Limited Partner with the Projected IRR. In connection with the foregoing, if the
amount of the reduction computed in this Section 3.03(d) exceeds the sum of all subsequent
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Additional Capital Contributions (as previously reduced pursuant to Sections 3.03(a), 3.03(b)
and 3.03(c)), the Managing General Partner shall make a Credit Adjuster Advance equal to the
amount of such excess, and the Partnership shall thereafter make a special distribution to the
Limited Partner, which shall neither reduce nor be limited by Net Cash Flow, equal to such
amount.

(e) Upward Adjuster.

(1) If the Federal Credit shown on IRS Form 8609 is more than the LIH
Target Amount, the Limited Partner's Fourth Installment of its Capital Contribution shall be
increased by $1.04 for every dollar of such increase in the Federal Credit allocable to the Limited
Partner up to the maximum amount set forth herein. If the Federal Credits for the Project for
2013 shown on the Limited Partner's tax return are greater than the amount shown as allocated to
the Limited Partner on the Projections for such year, the Limited Partner's Fourth Installment of
its Capital Contribution shall be increased by $0.52 for every dollar of such increase in the
Federal Credits up to the maximum amount set forth herein, provided that if the increase in 2013
Federal Credits results in Federal Credits becoming available over a 15-year period under
Section 42(f)(3) of the Code, the upward adjuster shall be reduced to reflect the reduced value of
Federal Credits over the Credit Period.

(ii) If the State Credits shown on CTCAC Form 3521A are more than the
State Credit Target Amount, the Limited Partner's Fourth Installment of its Capital Contribution
shall be increased by $0.67 for every dollar of such increase in the State Credit allocable to the
Limited Partner up to the maximum amount set forth herein.

Notwithstanding any other provision of this Agreement, the maximum aggregate increase
of the Limited Partner's Capital Contribution under this Section 3.03(¢) shall be limited to 10%
of the Limited Partner's Capital Contribution shown on Exhibit A to this Agreement.

6y Determination of Adjustment Amounts. If the Limited Partner shall disagree as to
the amount of the Projected Credits as calculated by the Accountants, the Limited Partner shall
give Notice to the Managing General Partner of such disagreement within twenty (20) days after
delivery of the Accountants’ calculation (the "Contribution Dispute Notification"), and the
Limited Partner shall pay that portion of the next Installment of the Limited Partner's Capital
Contribution based on that portion of the Projected Credit not in dispute. With respect to the
amount or the timing of the amount of such Projected Credit in dispute, if the Managing General
Partner and the Limited Partner cannot agree on the amount of the adjustment to the Capital
Contribution within five (5) days after the giving of the Contribution Dispute Notification, the
Managing General Partner and the Limited Partner shall each designate a certified public
accountant (which shall not be the Accountants) as an arbitrator and such two arbitrators shall
designate a certified public accountant as a third arbitrator (or if the first two arbitrators cannot
agree upon a third arbitrator within twenty (20) days, such third arbitrator shall be a certified
public accountant chosen by the American Arbitration Association). The designation of
arbitrators hereunder shall automatically delay the due date for payment of the portion of Capital
Contribution until ten (10) business days after the conclusion of such arbitration (unless prior to
the expiration of such period the Managing General Partner and the Limited Partner agree upon
the amount of the adjustment, if any). Such arbitrators shall be directed to promptly conduct, at
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the expense of the Partnership, an arbitration to determine by majority vote the amount of the
Projected Credit which the Partnership is entitled to claim and to allocate to the Limited Partner
on a basis that is prudent and reasonable. Such arbitrators shall be directed to give notice of their
determination within sixty (60) days after the Limited Partner gives the notice of disagreement
specified in this Section 3.03(f), and upon the giving of such notice of determination the amount
determined by majority vote of such arbitrators shall be deemed the amount of the Projected
Credit which the Partnership is entitled to claim and to allocate to the Limited Partner for the
purpose of determining any adjustment to the Limited Partner's Capital Contribution, The costs
and expenses of arbitration pursuant to this Section 3.03(f) shall be treated as a Partnership
expense,

(2) Excluded Credit Adjustment Amount, Notwithstanding anything to the contrary
set forth in this Agreement, no adjustment shall be made with regard to any reduction or
recapture of Credits which would otherwise take place pursuant to this Agreement if such
reduction or recapture is due solely to (i) an act or omission of the Limited Partner in violation of
this Agreement; (ii) the transfer by the Limited Partner of all or a portion of its Interest in the
Partnership; or (iii) any change in the Internal Revenue Code which occurs after the date of this
Agreement with which the General Partner is unable to comply despite the exercise of good faith
and reasonable efforts.

3.04 [Intentionally Omitted]
3.05 Additional Advances

The Administrative General Partner shall advance to the Partnership, in addition to any
Credit Adjuster Advances required by Section 3.03, an Additional Advance in an amount
required by the Partnership in order to pay in full prior to the earlier of (i) December 31, 2026, or
(ii) the date that is the thirteenth (13™) anniversary of the date on which the Project is placed in
service, any unpaid portion of the Development Fee. In addition, the Managing General Partner
shall advance to the Partnership an Additional Advance in any amount required to fund the
reserve accounts required on Exhibit A-6 that are not funded as a result of any Capital
Contribution adjustment.

3.06 No Interest on Capital Contributions

No interest shall accrue or be payable to any Partner by reason of its Capital Contribution
or its Capital Account.

3.07 Right to Require Repayment of Capital

A Partner shall not have the right to withdraw from the Partnership all or any part of its
Capital Contribution. No Partner shall have any right to demand and receive property of the
Partnership in return for its Capital Contribution or in respect of its Interest, except as provided
in this Agreement. No Limited Partner shall have priority over any other Limited Partner as to
any return of Capital Contributions or as to any distributions made by the Partnership under
Article VIII,
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3.08 Deficit Restoration

If, upon liquidation of a Partner's Interest (whether or not in connection with the
liquidation of the Partnership), the Partner has a negative balance in its Capital Account, the
Partner shall have no obligation to make any contribution to the capital of the Partnership and the
negative balance of the Partner's Capital Account shall not be considered a debt owed by the
Partner to the Partnership or any other Person for any reason whatsoever,

3.09 No Third-Party Beneficiary

None of the provisions of this Agreement shall be construed as existing for the benefit of
any creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision
shall be enforceable by a party not a signatory to this Agreement.

ARTICLE IV
Right to Mortgage; General Partner Bound by Loan Documents
4,01 Right to Mortgage

(a) The Partnership shall be authorized to borrow from the Mortgagees whatever
amounts may be required, subject to the provisions hereof, in connection with the acquisition,
development, construction and/or rehabilitation of the Partnership Property, and the meeting of
the expenses of operating the Project (including, without limitation, any items for which the
Mortgagees may provide mortgage funds), and shall secure the same by the Mortgages. Such
borrowing shall not at any given time exceed the amount of unpaid principal due including
accrued interest, nor be at a higher interest rate, nor change the payment terms, under the initial
Mortgage Notes.

(b) Except with respect to the Construction Loan, the Seller Loan, and the SASN
Loan, the Loans shall provide that no Partner shall have any personal liability for the payment of
all or any part of such Mortgage Notes, except for customary exclusions for fraud,
misappropriation of funds or waste.

(c) Subject to provisions of this Agreement with respect to related party loans, a
limited partner or member (such limited partner or member being referred to herein as a "Related
Mortgagee") in any entity that is a Partner at any time may make, own, acquire, guarantee 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 Partnership (any such
loan being referred to as a "Related Mortgage Loan"). Under no circumstances will a Related
Mortgagee be considered to be acting on behalf or as an agent or the alter ego of such Partner. A
Related Mortgagee may take any actions that the Related Mortgagee, in its discretion, determines
to be advisable in connection with a Related Mortgage Loan (including in connection with the
enforcement of a Related Mortgage Loan). By acquiring an interest in the Partnership, each
Partner acknowledges that no Related Mortgagee owes the Partnership or any Partner any
fiduciary duty or other duty or obligation whatsoever by virtue of such Related Mortgagee being
a limited partner or member in a Partner. Neither the Partnership nor any Partner will make any
claim against a Related Mortgagee, or against the Partner in which the Related Mortgagee is a
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partner or member, relating to a Related Mortgage Loan and alleging any breach of any fiduciary
duty, duty of care, or other duty whatsoever to the Partnership or to any Partner based in any way
upon the Related Mortgagee's status as a limited partner or member of a Partner.

(d) The General Partner shall not have any authority to enter into any loan on behalf
of the Partnership (or on the General Partner's behalf to the extent the proceeds will be used in
the Project) which has not closed as of the Admission Date without the Consent of the Limited
Partner and the Consent of the SASN Special Limited Partner, provided that the Consent of the
SASN Special Limited Partner shall not be unreasonably withheld. Such Consent will be
provided or withheld by the Limited Partner and the SASN Special Limited Partner after each
has been provided an opportunity to review all loan documents to confirm that the loan amount
and terms are consistent with the underlying assumptions in the Projections and the terms
approved by the Limited Partner as of the Admission Date as reflected in the Projections.

4.02 General Partner Bound by L.oan Documents

The General Partner, on behalf of the Partnership, shall be bound by the terms of the
Loan Documents and the Project Documents. Any incoming general partner of the Partnership
shall as a condition of receiving any Interest agree to be bound by the Loan Documents and the
Project Documents to the same extent and on the same terms as any other General Partners.

ARTICLE V
Rights, Powers and Obligations of the General Partner
5.01 Authority of Managing General Partner

(a) Subject to the terms of this Agreement, the Managing General Partner
shall undertake the following specific substantial management duties on behalf of the
Partnership:

(1) execute and deliver on behalf of the Partnership any contract, agreement,
or other instrument or document required or otherwise appropriate to acquire, construct,
rehabilitate, renovate, improve, lease, operate, sell, encumber, mortgage, convey, or refinance the
Partnership Property (or any part thereof);

(ii)  participate in hiring and overseeing the work of the Management Agent;

(iii)  participate in hiring and overseeing the work of all persons necessary to
provide services to the Partnership for the management and operation of the Partnership
business, including the Management Agent, auditors, attorneys, and other professionals
rendering services to the Partnership;

(iv)  execute and enforce all contracts executed by the Partnership; and

(v) prepare or cause to be prepared all reports to be provided to the Partners or
Lenders consistent with the requirements of this Agreement or the Project Documents, as
applicable;
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(vi)  ensure that the Project and the operation thereof at all times comply and
are in conformance with Section 4(b) and 5 of the Article XIII of the Constitution of the State of
California and Section 214, 254 and 259.5 of the California Revenue and Taxation Code, as
amended; and

(vii) Apply for, use best efforts to obtain and maintain a welfare tax exempt
status or similar status for the Project (the "Property Tax Exemption"), and any savings to the
Partnership and the Project attributable to the Property Tax Exemption shall be used in
accordance with Section 214 of the California Revenue and Taxation Code, as amended, and this
Agreement. :

(b) The General Partner, with the Consent of the Limited Partner, may ensure that
charitable services and benefits or information regarding charitable services and benefits are
made available to tenants, to the extent the General Partner agreed to provide the same in the
Project's credit application,

(c) The Managing General Partner shall annually conduct a physical inspection of the
Project to ensure that the Project is being used as a low income housing project meeting the
requirements applicable to Low Income Housing Tax Credits and meeting all the requirements of
the BOE (as hereinafter defined) and the Property Tax Rules (as hereinafter defined) for the
Property Tax Exemption.

(d) The Managing General Partner shall submit a certification to the assessor for
Orange County that the Project meets all of the requirements set forth in the Property Tax Rules
applicable to the Property Tax Exemption.

(e) The Managing General Partner will maintain records and documents evidencing
the duties performed by the Managing General Partner ("Management Documents"). Such
records and documents will include:

(i) accounting books and records;

(i)  tax returns;

(iii)  budgets and financial reports;

(iv)  reports required by Lenders;

(v) documents related to the rehabilitation of the Project;

(vi)  legal documents such as contracts, deeds, notes, leases and deeds of trust;
(vii) documents related to complying with government regulations and filings;

(viii) documents related to charitable services or benefits provided or the
information provided regarding such services or benefits;
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(ix)  documents related to charitable services or benefits provided or the
information provided regarding such services or benefits;

(%) reports prepared for the Partners;

(xi)  bank account records;

(xii) audited annual financial statement of the Partnership; and
(xiii) property management agreement. |

¢3) All decisions made for and on behalf of the Partnership by the Managing General
Partner (when acting in its capacity as the Managing General Partner of the Partnership) shall be
binding upon the Partnership. Except as expressly otherwise set forth in this Agreement, the
Managing General Partner (acting for and on behalf of and in the name of the Partnership), in
extension and not in limitation of the rights and powers given it by law or by the other provisions
of this Agreement, shall, in its sole discretion, have the full and entire right, power and authority,
in the management of the Partnership's day-to-day business, to do any and all acts and things
necessary, proper, ordinary, customary or advisable to effectuate the purposes of the Partnership.
In so doing, the Managing General Partner shall take all actions necessary or appropriate to
protect the interests of the Limited Partner and of the Partnership. In furtherance and not in
limitation of the foregoing provisions of this Article V and of the other provisions of this
Agreement, the Managing General Partner is, as is more fully set forth in Section 5.01(a),
specifically authorized and empowered to execute any and all instruments and documents as
shall be required by any lender in connection with any loan or loans, including but not limited to
executing the Mortgages, Mortgage Notes, any contract, building loan agreement, bank
resolution and signature card, release, discharge, or any other document or instrument in any way
related thereto or necessary or appropriate in connection therewith, all of which must be in
accordance with this Agreement.

(2) In the event of a conflict between the general partners as to any matter with
respect to which the Consent of the General Partner is required, the decision of the Managing
General Partner shall control.

5.02 Limitations on the Authority of the General Partner

Notwithstanding any other provision of this Agreement, the General Partner shall have no
authority to perform any act in violation of any applicable law or regulations, the Loan
Documents, or the Project Documents; to do any act required to be approved, consented to, voted
on, or ratified by the Limited Partner or the Special Limited Partner under the Act or under this
Agreement unless such approval, vote, consent, or ratification has been obtained; to cause the
Partnership to engage in any business other than as set forth in Section 1.06; or do any act that
would make it impossible to carry out the business of the Partnership as contemplated herein.
The General Partner shall have no authority to engage in the following activities without the
prior Consent of the Limited Partner and, if required, the consent of the Mortgagees:

(a) Effect a sale of all or any portion of the Partnership Property (other than a sale in
connection with the Buyout Option or the Right of First Refusal described in Sections 14.01 and
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14.02 of this Agreement, respectively), including the Units and any commercial and/or
community space, or submit a request to the Authority to find a buyer for the Project pursuant to
a qualified contract under Section 42(h)(6)(E)(ii)(1I);

(b) Effect a refinancing, encumbrance, mortgage, conveyance, or other disposition of
all or a substantial portion of the Partnership Property after the Completion Date other than the
Loans;

(c) Lease as an entirety the Partnership Property, or lease any portion of the
Partnership Property except in the normal course of business;

(d) Except with respect to the Construction Loan, the SASN Loan and the Seller
Loan, become subject to any economic risk of loss within the meaning of Treasury Regulation
Section 1.752-2 with respect to the Mortgage Notes, the Mortgages, or any of the Loan
Documents;

(e) Following the Completion Date, construct any new capital improvements or
replace any existing capital improvements costing in excess of ten thousand dollars ($10,000)
and not contemplated in the Budget;

® On behalf of the Partnership, acquire any real property in addition to the
Partnership Property;

(2) During the Compliance Period, lease or otherwise operate any of the Credit Units
in such a manner that such Credit Units would fail to be treated as a "low-income unit" under
Section 42(i)(3) of the Code, or lease or operate the Project in such a manner that the Project
would fail to be treated as a qualified low-income housing project under Section 42(g)(1)(B) of
the Code;

(h) On behalf of the Partnership, incur debt not in the ordinary course of business or
arrange for the receipt of any grant of funds, nor incur debt in the ordinary course of business in
excess of ten thousand dollars ($10,000) in the aggregate at any one time outstanding, except as
specifically permitted in this Agreement;

(1) Change the nature of the Partnership's business;

() Voluntarily file a bankruptcy petition on behalf of itself or on behalf of the
Partnership;

(k)  Dissolve or wind up the Pannershipi

0 Confess any judgment except as provided by the Loan Documents or initiate any
litigation on behalf of the Partnership;

(m)  Modify or amend this Agreement;
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(n) Prepay the Mortgage Notes (except in connection with the conversion of any
Construction Loan), provided that the General Partner shall obtain, prior to Loan Conversion, the
Consent of the Limited Partner to the amount of the First Mortgage Loan;

(0) Admit any Person as a Partner, except as otherwise provided in this Agreement;

(p) Permit any Person to borrow from the Partnership or commingle Partnership
funds with the funds of any Person;

(@ Permit the Partnership to pay directly or indirectly the General Partner or any
Affiliate a commission or fee in connection with the reinvestment or distribution of Capital
Proceeds or liquidating distributions belonging to the Partnership except as provided for herein;

() On behalf of the Partnership, receive any rebates or give-ups or participate in any
reciprocal business relationships in circumvention of this Agreement;

(s) Make application for or accept increase or increases in the principal amount of
Loans or materially modify the Loans (including a change in the interest rate on any Loan) in
any way that may affect the nature of the business of the Partnership and/or in the opinion of the
Accountants (which opinion shall be required prior to any modification) may affect the ability of

~ the Limited Partner to receive the Credit in the amount of the Projected Credits;

t) Make any changes to the Management Agreement or dismiss or replace the
Management Agent except as provided in Section 11.01 hereof;

(u) Approve the form and substance of any accountant certification of the itemized
amount of construction, rehabilitation, acquisition and development costs of the Project and the
eligible basis and applicable percentage of each building in the Project;

(v) Modify, in any material respect, any Loan Document or Project Document;

(w)  Change the source of any Loan from any Partner or any General Partner Capital
Contribution;

(x) Delegate its authority, power and right to manage the Partnership Property except
as set forth in Section 5.03;

(y) Permit the Partnership to pay directly or indirectly the General Partner or any
Affiliate any fees except as provided for herein;

(z) Submit the completed and executed Form 8609 to the IRS without Limited
Partner review and approval,

(aa)  Permit the conveyance by the shareholders, partners or members of the General
Partner of more than a fifty percent (50%) change in ownership or change in control of the
General Partner; or

(bb) Do any act in contravention of this Agreement.
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5.03 Overall Management of Business

(a) The Managing General Partner shall be the "managing general partner" of
the Partnership, as such term is used in Section 214(g) of the California Revenue and Taxation
Code and as further defined in the rules and regulations ("Property Tax Rules") of the California
State Board of Equalization ("BOE"). The Managing General Partner shall have full and
exclusive power and right to manage and control the business and affairs of the Partnership. Any
action required or permitted to be taken by the Managing General Partner hereunder may be
taken by such of its proper officers or agents as it shall validly designate and duly authorize for
such purpose.

(b)  The Managing General Partner may delegate its authority, power, and right to
manage the Partnership Property to the Management Agent; provided, however, that any such
delegation shall not relieve the Managing General Partner of its obligations and responsibilities
to ensure the proper management of the Partnership Property.

(c) The Tax Matters Partner shall maintain the books and records of the Partnership
and prepare or cause to be prepared all tax and information returns required of the Partnership or
considered necessary by the Managing General Partner (including, but not limited to, federal,
state, and local income tax and information returns and any amended returns), which returns
shall be reviewed in advance by the Accountants. The Tax Matters Partner shall, with the
Consent of the Limited Partner, be responsible for making all elections required or allowed under
the Code or the Treasury Regulations including, but not limited to, the election to defer or not
defer the Credit Period until the year after the Project is placed in service, elections pursuant to
Sections 42, 168, 709, and 754 of the Code, and all elections required or allowed under state or
local law. No election shall be made which would create a benefit to the General Partner and a
detriment to the Limited Partner without the Consent of the Limited Partner. The Tax Matters
Partner shall cause the Partnership to retain all records relating to the Credits for each year of the
Compliance Period required by Treasury Regulations 1.42-5 for a period of at least six (6) years
after the due date (with extensions) for filing the Partnership Tax Returns for each year and shall
permit any Limited Partner which transfers its Interest in the Partnership to a Substitute Limited
Partner to have access to such records.

5.04 Duty of the General Partner to Maintain the Low-Income Housing Status
of the Partnership Property

(a) During the Extended Use Period, the Managing General Partner shall hold for
occupancy one hundred percent (100%) of the Credit Units in the Project in such a manner as to
qualify each such Unit as a "low-income unit" under Section 42(i)(3) of the Code and the Project
as a "qualified low-income housing project” under Section 42(g)(1)(B) of the Code, as such
sections of the Code are interpreted from time to time in Treasury Regulations and rulings
promulgated thereunder, The Managing General Partner shall not, by act or omission, permit
any act to be taken that would cause the termination or discontinuance of the qualification of
each Credit Unit as a "low-income unit" under Section 42(i)(3) of the Code or the qualification
of the Project as a "qualified low-income housing project" under Section 42(g)(1)(B) of the
Code.
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(b) During the Extended Use Period, the Managing General Partner shall prepare and
submit to the Secretary of the Treasury (or any other governmental authority designated for such
purpose), on a timely basis, any and all annual reports, information returns, and other
certifications and information and shall take any and all other action required (i) to insure that the
Partnership (and its Partners) will continue to qualify for the Credit for each of the Credit Units
and the Partnership Property, and (ii) to avoid recapture or reduction of the Credit or the
imposition of penalties or interest on the Partnership or any of the Partners for failure to comply
with Section 42 of the Code.

() The Mahaging General Partner shall use its best efforts to develop strategies to
maintain the Credit Units as low-income housing after the end of the Compliance Period for the
Extended Use Period under Section 42 of the Code and thereafter.

(d) In addition to the requirements of Section 5.04(a), the Managing General Partner
shall at all times hold at least twenty-two (22) Units in the Project available for occupancy for
families having thirty percent (30%) or less of areca median income, and eighteen (18) Units in
the Project available for occupancy for families having fifty percent (50%) or less of area median
income as agreed to in the Project's Credit application, the Loan Documents, the Project
Documents and other requirements related to the Credit as applicable to the Project and the
Partnership.

5.05 Outside Activities

The General Partner shall devote to the management of the business of the Partnership so
much of its time as it deems reasonably necessary to the efficient operation of the Partnership
Property, the Project, and the Units and in order to comply with this Agreement. The General
Partner may engage in and possess any interest in other business ventures (including limited
partnerships and limited liability companies) of every kind, nature, and description whatsoever,
independently or with others, whether existing at the date hereof or hereafter coming into
existence, including, without limitation, acting as general partner, managing member or limited
partner of other partnerships or limited liability companies that own, directly or through interests
in other partnerships, housing projects similar to, or in competition with, the Project.

5.06 Liability to Partnership and Limited Partner

The General Partner shall not be liable, responsible, or accountable in damages or
otherwise to the Limited Partner or to the Partnership for any acts performed in good faith and
within the scope of authority of the General Partner pursuant to this Agreement; provided,
however, that the General Partner shall be liable for its actions and/or omissions to the extent
they are attributable to gross negligence, fraud, willful misconduct, malfeasance, material breach
of any representation, warranty, covenant, or agreement under this Agreement, breach of its
fiduciary duty, or actions performed outside the scope of its authority.

5.07 Indemnification of General Partner

(a) The Partnership shall indemnify, defend, and hold harmless the General Partner
from and against any loss, liability, damage, cost, or expense (including reasonable attorneys'
fees) arising out of or alleged to arise out of any demands, claims, suits, actions, or proceedings
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against the General Partner, by reason of any act or omission performed by it (including its
employees and agents) while acting in good faith on behalf of the Partnership and within the
scope of the authority of the General Partner pursuant to this Agreement, and any amount
expended in any settlement of any such claim of liability, loss, or damage; provided, however,
that: (i) the General Partner must have in good faith believed that such action was in the best
interests of the Partnership, and such course of action or inaction must not have constituted gross
negligence, fraud, willful misconduct, malfeasance, material breach of any representation,
warranty, covenant or agreement set forth in this Agreement, or breach of its fiduciary duty; and
(ii) any such indemnification shall be recoverable from the assets of the Partnership, not from the
assets of the Limited Partner, and no Partner shall be personally liable therefor. This indemnity
shall be operative only in the context of third-party suits, and not in connection with demands,
claims, suits, actions or proceedings initiated by any Partner or any Affiliate thereof against
another Partner.

(b) The Partnership shall not pay for any insurance covering liability of the General
Partner for actions or omissions for which indemnification is not permitted hereunder,

(c) Notwithstanding anything contained in this Section 5.07, the General Partner shall
not be indemnified or saved harmless from any liability, loss, damage, cost, or expense incurred
by it in connection with: (i) any civil or criminal fines or penalties imposed by law; (ii) any
claim or settlement involving the allegation that federal or state securities laws were violated by
the General Partner or the Partnership; or (iii) any claim involving gross negligence, fraud,
willful misconduct, malfeasance, material breach of any representation, warranty, covenant or
agreement set forth in this Agreement, or breach of a fiduciary duty, unless (A) the General
Partner is successful in defending such action on the merits to a final unappealable
determination, (B) such claims have been dismissed in favor of the General Partner with
prejudice on the merits by a court of competent jurisdiction in a final unappealable verdict,
judgment, or order, or (C) a court of competent jurisdiction approves a final settlement and
determines that the General Partner is entitled to costs.

(d) The provision of advances from the Partnership to the General Partner for
reasonable legal expenses and other costs as a result of a legal action pursuant to Section 5.07(e)
is permissible only if the following three conditions are satisfied: (i) the legal action relates to
the performance of the duties or services by the General Partner on behalf of the Partnership; (ii)
the legal action is initiated by a third party who is not a Partner or Affiliate thereof; and (iii) the
General Partner covenants in advance to repay the advance of funds to the Partnership in
accordance with Section 5.07(e) in the event it is determined that the General Partner is not
entitled to indemnification hereunder.

(e) The General Partner, when entitled to indemnification pursuant to this Section
5.07, shall be entitled to receive, upon application therefor, reasonable advances to cover the
costs of defending any proceedings against it; provided, however, that the General Partner agrees
that if it receives such advances, it shall repay such advances to the Partnership, with interest
thereon, at an annual rate equal to the Prime Rate, computed on a daily basis, from the date made
until repaid, if the General Partner is determined not to be entitled to indemnification under this
Section 5.07. All rights of the General Partner to indemnification shall (to the full extent
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permitted by law) survive the dissolution of the Partnership and the dissolution, insolvency,
bankruptcy or withdrawal of the General Partner.

® The indemnification rights contained in this Section 5.07 shall be limited to out-
of-pocket loss or expense. Nothing contained herein shall constitute a waiver by the Limited
Partner or its Affiliates of any right that it may have against any party under federal, state, or
common law principles.

The indemnification authorized by this Section 5.07 shall include, but not be
limited to, the costs and expenses (including reasonable attorneys' fees) of the removal of any -
liens affecting any property of the indemnitee as a result of such legal action.

5.08 Indemnification of Partnership and Limited Partner

(a) The Managing General Partner shall defend, indemnify, and save harmless (i) the
Partnership and each Partner from any loss, liability, damage, cost, or expense (including
reasonable attorneys' fees) incurred by reason of any demands, claims, suits, actions, or
proceeding arising out of the General Partner's gross negligence, fraud, willful misconduct,
malfeasance, material breach of any representation, warranty, covenant, or agreement set forth in
this Agreement, breach of fiduciary duty, or actions performed outside the scope of the authority
of the General Partner pursuant to this Agreement, and (ii) each Limited Partner and Special
Limited Partner from any liability incurred by it for Partnership obligations (including, without
limitation, the Mortgage Notes) in excess of its Capital Contribution, except, in the case of the
Limited Partner, to the extent that a Final Determination has been made that the Limited Partner
has taken actions or exercised rights with respect to the operation of the Partnership in excess of
those actions or rights granted or allowed under this Agreement or the Act. The foregoing
indemnification shall be a recourse obligation of the Managing General Partner, and shall survive
the dissolution of the Partnership and/or the insolvency, bankruptcy, removal or withdrawal of
the Managing General Partner. The indemnification authorized by this Section 5.08(a) shall
include, but not be limited to, the costs and expenses (including reasonable attorneys' fees) of the
removal of any liens affecting any property of the indemnitee as a result of such legal action.

(b) The Managing General Partner shall defend, indemnify, and save harmless the
Administrative General Partner from any loss, liability, damage, cost, or expense (including
reasonable attorneys' fees) incurred by reason of any demands, claims, suits, actions, or
proceeding arising out of the Managing General Partner's gross negligence, fraud, willful
misconduct, malfeasance, material breach of any representation, warranty, covenant, or
agreement set forth in this Agreement, breach of fiduciary duty, or actions performed outside the
scope of the authority of the Managing General Partner pursuant to this Agreement. The
foregoing indemnification shall be a recourse obligation of the Managing General Partner, and
shall survive the dissolution of the Partnership and/or the insolvency, bankruptcy, removal or
withdrawal of the Managing General Partner. The indemnification authorized by this Section
5.08(b) shall include, but not be limited to, the costs and expenses (including reasonable
attorneys' fees) of the removal of any liens affecting any property of the indemnitee as a result of
such legal action.
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(c) The Managing General Partner shall defend, indemnify, and save harmless the
AMCAL Special Limited Partner (and its officers, directors, and employees) from and against
any and all claims, demands, losses, liabilities, actions, lawsuits and other proceedings,
judgments and awards, and costs and expenses (including reasonable attorney’s fees), arising
directly or indirectly, in whole or in part, out of the development and operation of the Project,
except to the extent caused by (i) the General Contractor’s default under the Construction
Contract, or (ii) the negligence or misconduct of the AMCAL Special Limited Partner.

5.09 Environmental Indemnification

The Managing General Partner shall indemnify and hold harmless the Limited Partner,
the Special Limited Partner, and any partner, member, shareholder, officer or director of the
Limited Partner and the Special Limited Partner (the "Indemnified Parties") from any and
against all claims, actions, causes of action, damages, costs, liability and expense (including,
without limitation, attorneys' fees, court costs and remedial response costs) incurred or suffered
by, or asserted by any Person, entity or governmental agency against the Indemnified Parties
related to breach of the General Partner's representations, warranties or covenants, or an alleged
violation of the Environmental Laws, or the presence of Environmental Hazards in, on, under or
emanating from the Partnership Property. Notwithstanding the foregoing, the Managing General
Partner shall not have an indemnification liability if the violation of the Environmental Laws or
the presence of the Environmental Hazards arises after the effective date of the Managing
General Partner's removal, if any, or withdrawal, sale, transfer or assignment of its Interest
pursuant to a right to do so under this Agreement. The foregoing indemnification shall be a
recourse obligation of the Managing General Partner, and shall survive the dissolution of the
Partnership and/or the insolvency, bankruptcy, or withdrawal of the Managing General Partner.
The indemnification authorized by this Section 5.09 shall include, but not be limited to, the costs
and expenses (including reasonable attorneys' fees) of the removal of any liens affecting any
property of the indemnitee as a result of such legal action.

5.10 Representations and Warranties of the General Partner

Each General Partner hereby represents and warrants to the Limited Partner and the
Special Limited Partner that the following representations, as they apply to or are limited to each
respective General Partner, are true and correct as of the date hereof and will be true and correct
for the Term, unless specifically otherwise provided.

(a) The Partnership is a duly organized limited partnership validly existing and in
good standing under the laws of the State of California and has undertaken all acts, including
without limitation, the filing of all certificates and the payment of all fees, taxes, and other sums
necessary for the Partnership to operate as a limited partnership in the State of California and to
enable the Partnership to engage in its business.

(b) No event has occurred that has caused, and the General Partner has not acted in
any manner that will cause (i) the Partnership to be treated for federal income tax purposes as an
association taxable as a corporation, (ii) the Partnership to fail to qualify as a limited partnership
under the Act, or (iii) the Limited Partner or the Special Limited Partner to be liable for
Partnership obligations.
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(c) All consents or approvals of any governmental authority, or any other Person,
necessary in connection with the transactions contemplated by this Agreement or necessary to
admit the Limited Partner to the Partnership, have been obtained by the Managing General
Partner and the Partnership has taken all action under the laws of the State of California and any
other applicable jurisdiction and has complied with all filing requirements necessary under the
Act for the preservation of the limited liability of the Limited Partner and the Special Limited
Partner.

d) The Managing General Partner has delivered to the Limited Partner true copies of
all documents material to the Limited Partner's investment in the Partnership and true copies of
all amendments to such documents and all other material information relevant to the Project or to
the admission of the Limited Partner to the Partnership. To the best of the Managing General
Partner's knowledge, all such information provided to the Limited Partner is accurate and
complete in all material respects and the Managing General Partner has not failed to provide the
Limited Partner with any information necessary to make the information provided by the
Managing General Partner complete and accurate in all material respects.

(e) The Partnership is under no obligation, and neither the General Partner nor any of
its Affiliates have taken any action that would cause the Partnership to be obligated, under any
federal or State law, rule, or regulation to register the Interests or to comply with any exemption
available for the sale of interests without registration.

H The Managing General Partner represents that it (i) is a nonprofit public benefit
corporation validly existing and in good standing under the laws of the State of California and
(ii) has full power to enter into and consummate this Agreement and all instruments pertaining
hereto and to perform all acts related thereto. The Administrative General Partner represents that
it (i) is a nonprofit public benefit corporation validly existing and in good standing under the
laws of the State of California and (ii) has full power to enter into and consummate this
Agreement and all instruments pertaining hereto and to perform all acts related thereto. Each
General Partner represents that the consummation of all transactions contemplated herein and in
the Loan Documents and the Project Documents to be performed by such General Partner or its
Affiliates does not and will not result in any material breach or violation of, or default under, any
governing instrument of such General Partner or its Affiliates or any agreements by which such
General Partner or its Affiliates or any of its property is bound, or under any applicable law,
administrative regulation, or court decree.

(g) No Event of Bankruptcy has occurred with respect to the General Partner or any
of its Affiliates.

(h) No litigation, action, investigation, event, or proceeding is pending or, to the best
of its knowledge is threatened, that, if adversely resolved, would: (i) have a material adverse
effect on the Partnership or the Partnership Property (or, to its knowledge, any adjacent or other
property that would have a material adverse effect on the Partnership Property or the
Partnership's investment in the Partnership Property); (ii) have a material adverse effect on the
ability of the General Partner or any of its Affiliates to perform their respective obligations under
this Agreement; (iii) have a material adverse effect on the financial condition of the General
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Partner; or (iv) constitute or result, if true, in a material breach of any representation, warranty,
covenant, or agreement set forth in this Agreement.

() The Managing General Partner has provided the Limited Partner with true and
correct copies of any documents relevant to the Loans and all documents evidencing or securing
the Loans and, if requested by the Limited Partner, a complete set of the plans, drawings and
specifications of the Project.

0 All Loan Documents and Project Documents comply with applicable laws, codes
and regulations and the construction of the Partnership Property will be completed in accordance
with the Loan Documents, Project Documents, and all applicable laws, codes and regulations.

(k) No default (or event that, with the giving of notice or the passage of time or both,
would constitute a default) has occurred and is continuing under any of the Loan Documents, the
Project Documents, or any other contract, agreement, or instrument to which the Partnership or
the General Partner is subject, and the Loan Documents and the Project Documents are in full
force and effect and the Partnership is entitled to the benefit of the Loan Documents and the
Project Documents.

)] Except with respect to the Construction Loan, the SASN Loan and the Seller
Loan, none of the Partners or the Partnership has or will have, pursuant to the terms of the Loans,
any personal liability as maker, guarantor, partner or otherwise with respect to the payment of
principal or interest on the Loans, and in the event of default thereon, the sole recourse with
respect to the payment of principal or interest on the Loans of any Mortgagee or other lender
shall be to the Project and pledged collateral.

(m)  Neither the General Partner nor any of its Affiliates nor the Partnership has
entered into any agreement or contract for the payment or offset of any construction loan or loan
discounts, additional interest, yield maintenance or other charges or financing fees or any
agreement to incur any financial responsibility with respect to the Project or providing for the
guaranty of payment of any such charges or fees relating to the Construction Loan or the Loans,
other than those disclosed in this Agreement; and except for the Construction Loan, the SASN
Loan and the Seller Loan, in no event have they or the Partnership entered into any agreement or
guaranty of any kind whatsoever (such as an escrow arrangement or letter of credit arrangement)
that would subject the Partnership or any of its Partners or Affiliates to personal liability or
economic risk of loss as to the Loans nor has the General Partner made any loan which shall be
personally enforceable by any lender on the Loans or which may in any way affect allocation of
the Projected Credit to the Limited Partner.

(n) The General Partner is not presently under any commitment to any real estate
broker, rental agent, finder, syndicator or other intermediary with respect to the Project or any
portion thereof except for the arrangements specifically described in this Agreement and the
arrangements previously disclosed in writing to the Limited Partner.

(0) Except for any reimbursement obligations owed by the Partnership to the
Administrative General Partner paid concurrently herewith, there are no outstanding loans or
advances from the General Partner to the Partnership, and, except for such reimbursement
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obligations and as provided in Section 5.16, the Partnership has no unsatisfied obligation to make
any payments of any kind to the General Partner or its Affiliates.

(p) The Managing General Partner reasonably believes that, during the entire Term of
the Partnership, the fair market value of the Project or the Partnership Property, including the
value of Credits and below-market financing, will exceed the amount of nonrecourse
indebtedness and any accrued interest thereon secured by the Project.

Q) There are no restrictions on the sale or refinancing of the Project, other than the
restrictions set forth in the Loan Documents, the Project Documents, or under Section 42 of the
Code.

(r) The Partnership owns the Partnership Property, the buildings comprising the
Project, and each of the Units, free and clear of any liens, charges, or encumbrances other than
the Mortgages, matters set forth in the Title Policy, and mechanics' or other liens that have been
bonded against in such a manner as to preclude the holder of such lien from having any recourse
to the Partnership Property, the Project, any of the Units, or the Partnership for payment of any
debt secured thereby and the General Partner has not received notice of any such liens, charges,
or encumbrances.

(s) Except for the Seller Loan the General Partner has not permitted and will not
permit the Partnership to accept any federal or non-federal grant of funds except as approved by
the Limited Partner.

) All building, zoning, and other applicable certificates, permits, and licenses
necessary to permit the construction and/or rehabilitation, use, occupancy, and operation of the
Partnership Property and the Project have been obtained (other than such as will be issued only
after the completion of the Project or any specified portion thereof and the building permits,
which, pursuant to the “ready to issue” letter previously provided to the Limited Partner, will be
obtained promptly following the Admission Date), all improvements constructed or to be
constructed on the Partnership Property have been or will be constructed and equipped in full
~compliance with the requirements of all governmental authorities having jurisdiction over the
Partnership Property and neither the Partnership nor the General Partner has received any notice
of or has any knowledge of any violation with respect to the Partnership Property of any law;,
rule, regulation, order, or decree of any governmental authority having jurisdiction that would
have a material adverse effect on the Partnership Property or the Project or the Partnership's
investment in the Partnership Property (including the Partnership's ability to transfer the
Partnership Property in accordance with terms of this Agreement) or the construction and/or
rehabilitation, use, occupancy, or operation thereof.

(u) All appropriate roadways and public utilities necessary to the operation of the
Partnership Property, including, but not limited to, sanitary and storm sewers, water, gas (if
applicable), and electricity, are available to the Partnership Property and each of the Units and
are or will be connected to each Unit in the Project on or before the date that a certificate of
occupancy is obtained for each Unit.
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(v)  No amendments, modifications, or other changes or additions have been made to
the Environmental Reports. The Managing General Partner warrants and represents that to the
best of the Managing General Partner's knowledge, after due inquiry, except as disclosed in the
Environmental Reports, there presently are not in, on or under the Partnership Property nor will
there be in, on or under the Partnership Property, upon completion of the construction any
Environmental Hazard. If any Environmental Hazard was found to exist or be present, it has
been (or prior to the Completion Date will be) either removed from the Partnership Property and
disposed of or encapsulated and/or otherwise corrected, contained and made safe and
inaccessible, all in strict accordance with federal, state, and local statutes, laws, regulations,
rules, and ordinances, any recommendations set forth in the Environmental Reports, and any
requirements in the L.oan Documents. The Managing General Partner further represents to the
best of the Managing General Partner's knowledge, after due inquiry, that the Partnership
Property is in compliance with all applicable Environmental Laws and the Managing General
Partner has not received notice of any violations of the Environmental Laws.

(w)  In the event the Federal Drug Free Workplace Act of 1988 and the Regulations
promulgated thereunder, including without limitation, 54 Code of Federal Regulations 4956
(1989), as such Act and Regulations have been amended are applicable, the General Partner has
complied with and has caused the Partnership to comply with such Act.

(x)  No federal appropriated funds have been paid or will be paid, by or on behalf of
the General Partner or the Partnership, to any Person for influencing or attempting to influence
an officer or employee of any agency, a Member of Congress, an officer or employee of
Congress, or an employee of a Member of Congress in connection with the awarding of any
federal contract, the making of any federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and/or the extension, continuation, renewal, amendment or
modification of any federal contract, grant, loan or cooperative agreement.

(y)  No funds have been paid for influencing or attempting to influence an officer or
employee of a Member of Congress in connection with a federal contract, grant, loan and/or
cooperative agreement benefiting the Partnership and/or the General Partner. The Partnership
and the General Partner have complied with all restrictions, certifications and disclosure
requirements contained in the Byrd amendment to the fiscal 1990 appropriations measures for
the United States Department of the Interior (P.L. 101-121) and with any guidelines and rules
issued by any federal entity in connection therewith ("Byrd Amendment"), if applicable.

(z) Amounts paid to the General Partner and/or its Affiliates for services in
accordance with the applicable Fee Agreements are reasonable in relation to the value of services
provided and relate solely to the services actually rendered to the Partnership pursuant to the
applicable Fee Agreements.

(aa)  The Partnership has obtained a 2011 carryover allocation of Federal Credit from
the Authority in the amount (the "Annual Federal Credit Allocation") shown on Exhibit A-2,
such carryover allocation is in full force and effect, all information contained in any application
for reservation and/or carryover allocation of the Credit is complete and correct in all material
respects, and the Project will have eligible basis with respect to the seventy percent (70%)
present value credit (the "Rehab/NC Basis Amount") in the amount shown on Exhibit A-2. The
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eligible basis takes into account the fact that the Project qualifies for the one hundred thirty
percent (130%) factor for eligible basis under Section 42(d)(5)(B) of the Code.

(bb)  The Partnership will comply with the requirements of Section 42(h)(1) of the
Code, including, without limitation, the requirement that the Partnership basis in the Project as of
the Ten Percent Test Date exceed ten percent (10%) of the reasonably anticipated basis of the
Project as of the end of 2013.

(cc)  The General Partner represents and warrants that it and its Affiliates are (i) in
compliance with all applicable anti-money laundering laws, including, without limitation, the
USA Patriot Act, and the laws administered by the United States Treasury Department's Office
of Foreign Assets Control ("OFAC"), including, without limitation, Executive Order 13224, (ii)
not on the Specially Designated Nationals and Blocked Persons List maintained by OFAC, and
(iii) not otherwise identified by a government entity or legal authority as a person with whom a
U.S. Person is prohibited from transacting business. "U.S. Person" shall mean any United States
citizen, any permanent resident alien, any entity organized under the laws of the United States
(including foreign branches), or any person in the United States.

(dd)  The Partnership has not made any elections under the Code without the Consent
of the Limited Partner that would affect the amount, timing, availability, or allocation of Credits.

(ee) No building in the Project is federally subsidized as defined in Section 42(i)(2) of
the Code.

(ff)  The General Partner has not entered into or formed a joint venture with and is not
acting as an agent of any Person with respect to ownership and operation of the Project or the
Partnership.

Gy The Partnership has obtained an award of State Credit in the amount shown on
Exhibit A-2 (the "State Credit Allocation"), and all information contained in any application for
the State Credit is complete and correct in all material respects. The General Partner has taken
all actions necessary in order to qualify for and receive the State Credit Allocation.,

(hh) All fees and other economic benefits payable to the General Partner, the
Developer or any Affiliate thereof have been fully and clearly disclosed to all relevant state
agencies,

(ii) The Partnership Property will qualify for a property tax abatement under Section
214(g) of the California Revenue and Taxation Code for the Compliance Period.

5.11 Covenants of the General Partner

Each General Partner covenants to the Limited Partner and the Special Limited Partner
that for the Term, as applicable to each respective General Partner:

(a) The General Partner shall cause the Partnership to do all things necessary to
maintain its status as a limited partnership in good standing and had, has, and shall continue to
have full power and authority to acquire the Partnership Property and to develop, construct,
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operate, and maintain the Project in accordance with the terms of this Agreement and to enable
the Partnership to engage in its business.

(b) The General Partner shall not act in any manner that will cause (i) the Partnership
to be treated for federal income tax purposes as an association taxable as a corporation, (ii) the
Partnership to fail to qualify as a limited partnership under the Act, or (iii) the Limited Partner or
the Special Limited Partner to be liable for Partnership obligations:

(c) The Partnership shall continue to take all action under the laws of the State of
California and any other applicable jurisdiction that is necessary to protect the limited liability of
the Limited Partner and the Special Limited Partner.

(d) The General Partner shall, during and after the period in which it is a Partner,
provide the Partnership with such information and sign such documents as are necessary for the
Partnership to make timely, accurate and complete submissions of federal and state income tax
returns.

(e) The General Partner shall furnish to counsel for the Limited Partner promptly as
and when requested in connection with the rendering of any legal opinion concerning federal
income tax relating to the Limited Partner's investment in the Partnership, all documents
requested by counsel for the Limited Partner.

() The General Partner shall promptly inform the Limited Partner and the Special
Limited Partner of any litigation, action, investigation, event, or proceeding that is pending or, to
the best of its knowledge, is threatened which, if adversely resolved, would (i) have a material
adverse effect on the Partnership or the Partnership Property; (ii) have a material adverse effect
on the ability of the General Partner or any of its Affiliates to perform their respective
obligations under this Agreement; (iii) to the best of its knowledge have an adverse effect on any
adjacent property which would have a material adverse effect on the Partnership Property or the
Partnership's investment in the Partnership Property; (iv) have a material adverse effect on the
financial condition of the General Partner; or (v) constitute or result, if true, in a material breach
of any representation, warranty, covenant, or agreement set forth in this Agreement,

(g) The General Partner shall promptly inform the Partnership, the Limited Partner
and the Special Limited Partner upon receiving any notice of or having any knowledge of any
violation with respect to the Partnership Property of any law, rule, regulation, order, or decree of
any governmental authority having jurisdiction, which would have a material adverse effect on
the Partnership Property (including the Partnership's ability to transfer the Partnership Property
in accordance with the terms of this Partnership Agreement) or the Project or the construction,
rehabilitation, use, occupancy, or operation thereof.

(h) The General Partner shall furnish to the Limited Partner and the Special Limited
Partner, within five (5) business days of receipt thereof, a copy of any notice of default under the
Mortgage Notes, the Mortgages, any of the Project Documents, or any of the Loan Documents
given to the Partnership or the General Partner,
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(1) The General Partner shall include the Limited Partner and the Special Limited
Partner as recipients of Notices under any (i) loan document; (ii) construction contract; or (iii)
any other agreement pursuant to which a third party may obtain a lien against the Project.

) Except with respect to the Construction Loan, the SASN Loan and the Seller
Loan, the General Partner agrees that neither it nor any of its Affiliates will at any time become
subject to any economic risk of loss within the meaning of Treasury Regulation Section 1.752-2
with respect to any Partnership obligation. The General Partner agrees that it will not cause the
Limited Partner or the Special Limited Partner to become, and it will take all steps necessary to
prevent the Limited Partner and the Special Limited Partner at any time from becoming,
personally liable for payment or performance under the Mortgage Notes or the Mortgages. The
sole recourse of the Mortgagees under the Mortgage Notes with respect to the principal thereof,
interest thereon or any other obligation thereunder, shall be to the assets of the Partnership and
the Mortgage Notes shall contain similar nonrecourse provisions.

(k) Neither the General Partner nor any of its Affiliates nor the Partnership shall enter
into any agreement or contract for the payment or offset of any construction loan or loan
discounts, additional interest, yield maintenance or other charges or financing fees or any
agreement to incur any financial responsibility with respect to the Project or providing for the
guaranty of payment of any such charges or fees relating to the Construction Loan or the Loans,
other than those approved by the Limited Partner; except with respect to the Construction Loan,
the SASN Loan and the Seller Loan, in no event shall the General Partner, its Affiliates, or the
Partnership enter into any agreement or guaranty of any kind whatsoever (such as an escrow
arrangement or letter of credit arrangement) that would subject the Partnership or any of its
Partners or Affiliates, to personal liability or economic risk of loss as to the Loans nor shall the
General Partner make any loan that shall be personally enforceable by any lender on the Loans or
that may in any way affect allocation of the Projected Credit to the Limited Partner.

¢)] Except as specified herein, no Partner or Affiliate of any Partner shall make a loan
to the Partnership. Any such Partner or Affiliate is referred to as-a "Lender." For the purposes of
this paragraph, "Affiliate" includes any person having an equity interest in any Partner that is a
pass-through entity for federal income tax purposes. A Partner or an Affiliate may be a Lender if
one of the following conditions is satisfied:

1. Less than a Ten Percent (10%) Partner.

(a) The Lender's or Affiliate's percentage Partnership Interest in each
item of income, gain, loss, deduction and credit of the Partnership (directly or indirectly through
a Partner of the Partnership) is less than ten percent (10%) for every year that the Lender or
Affiliate is a Partner;

(b) The Limited Partner is informed of such relationship; and

(c) The loan made by such Partner or Affiliate will not (based on an
analysis by accountants employed by the Limited Partner, or based on an opinion of counsel)
affect the basis of any Partner in the Partnership, the basis of any partner in the Limited Partner,
nor the allocation of any tax items among the Partners or among the partners of a Partner, under
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Section 752 or Section 704 of the Code, nor result in recapture of any tax credits previously
allocated to the Partners, to such an extent that the amount and timing of tax credits and tax
losses allowable to the Limited Partner and the partners thereof is less favorable than that
assumed in the Projections; or

2. Ten Percent (10%) or More Partner. If a Lender's or Affiliate's
percentage Partnership Interest in the Partnership (directly or indirectly through a Partner of the
Partnership), determined as described in paragraph 1(a), above, is ten percent (10%) or more,
then the Partner or Affiliate may make the loan if the Limited Partner Consents. As part of any
request for such Consent, the General Partner shall furnish to the Limited Partner, if the Limited
Partner so requests, an analysis from the Accountants, or an opinion of counsel to the Partnership
(unless the Limited Partner elects to obtain an analysis from its accountant or an opinion of its
counsel), to the effect that such loan will not affect the basis or allocations of tax items or
recapture of tax credits of the Partnership, or of or among the Partners, or the partners thereof, as
described in paragraph 1(c) above.

(m)  The General Partner will not cause or allow restrictions on the sale or refinancing
of the Project, other than the restrictions set forth in the Loan Documents and the Project
Documents and under Section 42 of the Code.

(n) The General Partner will cause all of (i) the Partnership Property, (ii) the fixtures,
maintenance supplies, tools, equipment and like owned or to be owned by the Partnership or to
be appurtenant to, or to be used in the operation of the Project, and (iii) the rents, revenues and
profits earned from the operation of the Project, to be free and clear of all security interests and
encumbrances except for the Mortgages described herein.

(o) The General Partner will cause the Partnership to operate in compliance with all
applicable laws, rules and regulations pertaining to tenant security deposits.

(p) The General Partner will cause the Partnership to keep all public utilities
necessary to the operation of the Partnership Property, including, but not limited to, sanitary and
storm sewers, water, gas (if applicable), and electricity, operating in working condition, to the
extent required by law and pursuant to the residential lease agreement of any of the Units.

(@) The General Partner will cause the Partnership Property, including each of the
Units, to be operated in compliance with all applicable laws, rules and regulations including but
not limited to zoning regulations, ordinances, and subdivision laws, rules, and regulations.

(r) The General Partner will cause the Partnership to maintain insurance against risks
that are of a character usually insured by Persons engaged in a similar business and in form and
amount and covering such risks as is usually carried by such Persons including, but not limited
to, insurance of the type described in the Insurance Requirements Checklist attached as Exhibit
L; provided, however, that: (i) in addition to such requirements, the Partnership shall at all times
comply with the insurance requirements imposed by the Mortgagees; (ii) all such insurance
policies are and shall be in full force and effect during the Term of the Partnership; and (iii) the
Limited Partner shall be named as a certificate holder and an additional insured on each such
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policy and shall have the right to receive thirty (30) days’ notice prior to any termination or
reduction of coverage by the insurer.

(s) The General Partner shall take all actions necessary to ensure that the Partnership
Property contains no, and is not affected by the presence of, any Environmental Hazard, and to
ensure that the Partnership Property is not in violation of any federal, state, or local statute, law,
regulation, rule, or ordinance, including any Environmental Law. The General Partner shall
promptly deliver to the Limited Partner any notice received from any source whatsoever of the
existence or potential existence of any Environmental Hazard on the Partnership Property or of a
violation of any federal, state, or local statute, law, regulation, rule or ordinance, including any
Environmental Law, with respect to the Partnership Property. If any Environmental Hazard is
found to exist or be present, the General Partner shall commence promptly the taking of action to
assure it will be either removed from the Partnership Property and disposed of or encapsulated
and/or otherwise corrected, contained and made safe and inaccessible, all in strict accordance
with federal, state and local statutes, laws, regulations, rules and ordinances, any
recommendations set forth in the Environmental Reports, and any requirements in the Loan
Documents. If, at any time during the term of the Partnership the Limited Partner determines
that the foregoing representations or covenants in this Agreement relating to Environmental
Hazards and Environmental Laws may not have been true when made, or may have become
untrue, the Partnership shall promptly obtain an environmental audit of the Partnership Property.
The scope of such audit and the company performing it shall be determined by the General
Partner with the Consent of the Limited Partner.

Prior to the Completion Date, the General Partner shall satisfy the radon testing required
by the procedures outlined in Exhibit A-9 attached to this Agreement.

® In the event the Federal Drug Free Workplace Act of 1988 and the Regulations
promulgated thereunder, including without limitation, 54 Code of Federal Regulations 4956
(1989), as such Act and Regulations may be amended are applicable, the General Partner shall
comply with and will cause the Partnership and the Management Agent to comply with such Act
and Regulations.

(u) The General Partner will comply and will cause the Partnership to comply with
the restrictions, certifications and disclosure requirements contained in the Byrd Amendment, if
such Act is applicable.

(v) The General Partner will secure from the general contractor a construction
completion guarantee, to be secured with a letter of credit, a one hundred percent (100%)
payment and performance bond, or other assurances acceptable to the Limited Partner.

(w)  The General Partner shall investigate» and report to the Limited Partner any
proposal or offer of any Person, including the General Partner, to acquire the Partnership
Property or the Interest of the Limited Partner.

x) The General Partner will cause the Partnership to comply in all material respects
with all of the terms and conditions of the residential lease agreement for each of the Units,
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() The General Partner shall not employ any Person as an employee of the
Partnership.

(z) The General Partner will comply with the requirements of Section 42(h)(1) of the
Code, including, without limitation, the requirement that the basis of the Project as of the Ten
Percent Test Date will exceed ten percent (10%) of the reasonably anticipated basis of the
Project as of December 31, 2013,

(aa)  The General Partner will cause the Project to be constructed and/or rehabilitated,
and thereafter operated, as low-income housing as required by the Code in order to qualify for
and maintain the Credit and other tax benefits anticipated in connection therewith.

(bb)  The General Partner shall at all times during the Compliance Period and Extended
Use Period rent the Credit Units to Qualifying Tenants, charge such tenants rental rates no
greater than permitted under Section 42 of the Code, and in all other respects comply with the
provisions of Section 42 of the Code and Treasury Regulations thereunder and any state or local
law necessary to qualify for the Credit with respect to those Credit Units.

(cc)  The General Partner will (i) execute on behalf of the Partnership all documents
necessary to elect, pursuant to Sections 734, 743, and 754 of the Code, to adjust the basis of the
Partnership's property, if, in the sole opinion of the accountants for the Limited Partner, such
election would be advantageous to the Limited Partner; (ii) provide to the accountants for the
Limited Partner for review and approval before filing each IRS Form 8609, Tax Credit
Allocation, for the Project; and (iii) make such elections on the IRS Form 8609, Tax Credit
Allocation, which in the sole opinion of the accountants for the Limited Partner, are
advantageous to the Limited Partner. In addition, the General Partner shall obtain the Consent of
the Limited Partner to make any election under the Code that would affect the amount, timing,
availability, or allocation of Credits.

(dd) The General Partner will not after the Admission Date permit the Partnership to
accept any federal or non-federal grant of funds without the Consent of the Limited Partner.

(ee) No separate fee will be charged to the tenants of the Project for the use of any of
the common area facilities (other than the coin-operated laundry facilities that may be leased by
the Partnership and used on the premises).

(ff)  Continual or frequent nursing, medical or psychiatric services will not be
available to tenants in the Project.

(gg) The Project will not be operated as a hospital, nursing home, sanitarium, lifecare
facility or intermediate care facility for the physically or mentally handicapped.

(hh)  The General Partner will obtain flood insurance if the Partnership Property is at
any time determined to be in a Special Flood Hazard Area.

(ii) The General Partner will include in all leases to tenants an obligation of the tenant
to immediately notify the property manager of any suspected water leaks, moisture problems, or
mold in the dwelling units or common areas.
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G The General Partner will take all actions necessary or appropriate to prevent any
portion of the Partnership Property from being treated as tax-exempt use property as defined in
Section 168(h) of the Code.

(kk) [Intentionally Omitted]

(II)  The Project will be treated as residential rental property under Sections 168(c) and
168(e)(2) of the Code.

(mm) The General Partner will use its best efforts to lease the Units to achieve the rental
income shown on the Projections.

(nn) The Partnership Property will qualify for the Property Tax Exemption for the
Compliance Period.

(00) The General Partner shall take all actions necessary in order to obtain the final
approval relating to the State Credit Allocation in the amount shown on Exhibit A-2,

(pp) The General Partner will promptly notify the Limited Partner of any participation
of the Partnership in a "reportable transaction" within the meaning of Treasury Regulation
§1.6011-4.

(qq) The General Partner shall cause the Partnership to comply at all times with the
terms of the Loan Documents and the Project Documents.

(rr) The General Partner shall cause the Partnership Property to be constructed and
operated in accordance with the “LEED Silver” guidelines (the “LEED Guidelines™) established
and published from time to time by the U.S. Green Building Council, as such guidelines exist as
of the date of this Agreement, or such other guidelines approved by the Limited Partner in its
reasonable discretion.

(ss) The General Partner shall file an election for the Partnership to elect out of first year
bonus depreciation under Section 168(k) for the personal property and site improvements on the
Partnership Property.

(tt)  In the event the Davis-Bacon Act of 1931 and the Regulations promulgated
thereunder, as such Act and Regulations may be amended, are applicable, the General Partner
will comply and will cause the Partnership and the Management Agent to comply with such Act
and Regulations, and will provide supporting legal authority in the event such Act does not
apply.

S5.12 No Compensation

Except as provided in the Fee Agreements, the General Partner and its Affiliates shall not
be entitled to receive any compensation in connection with its performance of its duties as
General Partner.
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5.13  Obligation to Complete Construction

(a) The Managing General Partner shall diligently pursue and complete the
construction and/or rehabilitation of the Partnership Property or cause the same to be completed
in a good and workmanlike manner, defect-free, free and clear of all mechanics', materialmen's,
or similar liens or claims of liens, and shall equip the Partnership Property or cause the same to
be equipped with all necessary and appropriate fixtures, equipment and articles of personal
property, including refrigerators and ranges, all in accordance with the plans and specifications
approved by the Limited Partner and the terms and requirements of this Agreement, the Loan
Documents and the Project Documents, and shall provide for, or cause to be provided for, all
other actions and performance required to arrive at the Completion Date and shall meet all
requirements for obtaining and maintaining all necessary certificates of occupancy and use
permits for all the Units in the Project. In addition, the Managing General Partner shall take all
actions necessary to obtain a temporary or final certificate of occupancy for the Project no later
than December 1, 2013, which date shall not be extended without the Consent of the Limited
Partner. The Managing General Partner or its Affiliates shall timely obtain all building, zoning,
and other applicable certificates, permits, and licenses necessary to permit the construction
and/or rchabilitation, use, occupancy, and operation of the Partnership Property and the Project
or a specified portion thereof. All improvements constructed or to be constructed on the
Partnership Property shall be constructed and equipped in full compliance with the requirements
of all governmental authorities having jurisdiction over the Partnership Property.

The Managing General Partner shall forward, on a monthly basis, all executed
Construction Contract change orders, which shall be signed by the Architect and the contractor,
to the Limited Partner. The Managing General Partner shall not approve any change order
without the Consent of the Limited Partner which change order (together with any related change
orders) (i) exceeds $20,000, (ii) adds any days to the schedule in the Construction Contract, (iii)
would materially reduce the quality of construction materials, or (v) would alter the design of the
Project or result in the aggregate amount of change orders not approved by the Consent of the
Limited Partner exceeding $100,000.00 or the aggregate amount of all change orders exceeding
an amount equal to fifty percent (50%) of the hard cost contingency in the approved construction
budget. Notwithstanding the foregoing, the Managing General Partner must obtain the Consent
of the Limited Partner as to any change order which has not been approved by the Architect.

In addition, the Managing General Partner shall cause to be completed and provided to
the Limited Partner in a timely manner Monthly Construction and Lease-up Status Reports in the
form attached as Exhibit K to this Agreement. :

(b) If the Designated Proceeds are insufficient to:

() Complete the construction and/or rehabilitation of the Project as required
under Section 5.13(a) above, in the manner and within the time necessary to comply with all of
the terms, covenants and conditions of the Partnership Agreement, the Loan Documents and the
Project Documents, including all future amendments thereto;

(ii)  Arrive at the Completion Date in conformity with the Loan Documents;
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(ili)  Discharge all Partnership liabilities and obligations arising out of any
casualty not covered by insurance proceeds;

(iv) . Meet all requirements for obtaining and maintaining all necessary
certificates of occupancy and use permits;

(v) Pay or provide for all requirements of the ongoing business operations of
the Partnership applicable to the period prior to the Completion Date; and

(vi)  Pay or provide for all amounts necessary to correct defects, including all
latent defects occurring within one year after the Completion Date, including all obligations,
expenses, costs, liabilities, or expenditures in respect thereof, applicable to the period prior to the
Completion Date;

then, in any of such events, the Managing General Partner shall directly pay all funds
("Development Advances") that shall be necessary to accomplish the foregoing at such time as
those costs and expenses become due and payable. This is a guaranty of payment, not of
collection. Any such Development Advances shall be deemed to be costs of the Managing
General Partner and not of the Partnership.

() In the event the Partnership does not have sufficient funds to repay the
Construction Loan in the amount shown in the Projections, convert all Loans to permanent
status, and close all permanent Loans in accordance with the terms shown on the Projections, the
Managing General Partner shall directly pay all funds as Development Advances that shall be
necessary to achieve Loan Conversion. Development Advances made by the Managing General
Partner to achieve loan conversion shall be deemed to be costs of the General Partner and not of
the Partnership.

5.14  Operating Deficit Contributions

If, at any time or from time to time after the Completion Date, an Operating Deficit
exists, then the Managing General Partner shall contribute funds (an "Operating Deficit
Contribution") to the Partnership as a contribution to capital in an amount equal to the amount of
the Operating Deficit. The Managing General Partner's obligation under this Section 5.14 shall
be unlimited through the Stabilization Date. The Managing General Partner's obligation to make
Operating Deficit Contributions after such date to fund Operating Deficits which are not funded
from the Operating Reserve, shall be limited to the "Maximum Operating Deficit Contribution",
as shown on Exhibit A-2. The obligation of the Managing General Partner to make Operating
Deficit Contributions shall terminate on the date that the following have occurred
simultaneously: (i) the Project has operated at the Required Debt Service Coverage for a period
of at least twelve (12) consecutive months, which twelve (12)-month period shall have
commenced no earlier than two (2) years after the achievement of the Stabilization Date; and (ii)
the aggregate balance in the Operating Reserve and the Transition Reserve equals or exceeds the
sum of the Operating Reserve Amount and the Transition Reserve Amount. Operating Deficit
Contributions shall be repayable, without interest, solely from Cash Flow or as provided in
Article VIII hereof.

5.15 [Intentionally Omitted]
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5.16 Dealing with Affiliates; Fees

(a) The General Partner may, for, in the name of and on behalf of, the Partnership,
enter into agreements or contracts for performance of services for the Partnership with an
Affiliate thercof and may authorize the Management Agent to enter into such agreements and
contracts, and the General Partner may obligate the Partnership to pay compensation for and on
account of any such services and may authorize the Management Agent to so obligate the
Partnership; provided, however, such compensation and services shall be at costs to the
Partnership not in excess of those that would be incurred in making arms-length purchases of
comparable services on the open market.

(b) The Partnership shall pay fees to the Partners and their Affiliates, which fees, and
the agreements governing them, are described on Exhibit A-4.

(c) The Partnership shall pay the Management Agent from gross rental income, a
Management Fee pursuant to the Property Management Agreement attached as Exhibit F to this
Agreement.

5.17 Obligation to Purchase Interest of Limited Partner

(a) The Managing General Partner shall be obligated, as provided in Section 5.17(b),
to purchase the Limited Partner's Interest for the total Capital Contributions made to date by the
Limited Partner plus interest at the Prime Rate plus 2% (such interest beginning to accrue with
respect to any Installment of the Limited Partner's Capital Contribution on the date on which
such Installment of the Limited Partner's Capital Contribution is made) if:

(1) the basis of the Project as of the Ten Percent Test Date does not exceed
ten percent (10%) of the reasonably anticipated basis of the project as of December 31, 2013 or
the Partnership did not receive a valid carryover allocation by December 31, 2011;

(i)  all buildings in the Project have not been placed in service in accordance
with the requirements of Section 42 of the Code by December 31, 2013 or the Partnership does
not receive IRS Form(s) 8609 by July 1 of the calendar year following the first year of the Credit
Period;

(iii)  at any time before the Project has operated at Break-even for a period of
three (3) consecutive calendar months, an action is commenced and successfully executed to
foreclose, abandon, or permanently enjoin the construction of the Project;

(1v)  the failure of the Project to achieve the minimum set-aside test or the rent
restriction test under Section 42(g) of the Code prior to the end of the first year of the Credit
Period;

(v)  Loan Conversion is not achieved within 12 months following the Target
Completion Date (or such longer period as permitted under the Loan commitments);

(vi) any Loan commitment is withdrawn and is not replaced by a comparable
commitment acceptable to the Limited Partner within a reasonable period of time; or
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(vii) the Project has not operated at Break-even for a period of three (3)
consecutive calendar months within eighteen (18) months of the Completion Date.

(b) Upon the occurrence of any of the events specified in Section 5.17(a), the
Managing General Partner shall, within ten (10) days thereafter, give Notice to the Limited
Partner of the occurrence of such event and of the Managing General Partner's obligation to
purchase the Limited Partner's Interest. The Limited Partner may, by Notice to the Managing
General Partner given (i) not later than sixty (60) days after the Managing General Partner's
Notice, or (ii) at any time following the occurrence of any of such events if the Managing
General Partner has failed to give the required Notice, elect to require the Managing General
Partner to purchase the Limited Partner's Interest, notwithstanding that the Limited Partner may
have actual knowledge of the occurrence of any such event, If the Limited Partner elects to have
its Interest purchased, the Managing General Partner shall purchase such Interest within ten (10)
days after Notice from the Limited Partner of its election to have its Interest purchased. The
Limited Partner may unconditionally waive at any time its right to require the Managing General
Partner to purchase its Interest by reason of the application of any of the numbered clauses of
Section 5.17(a). After such waiver the Managing General Partner shall have no further
obligation to purchase by reason of the application of the clause to which such waiver relates;
provided, however, that the Limited Partner's election not to have its Interest purchased by
reason of the application of one such clause shall not constitute a waiver with respect to any
future obligation of the Managing General Partner to purchase its Interest by reason of the
application of any other such clause.

5.18 Reserves

The Managing General Partner shall cause the Partnership to establish the reserves
described on Exhibit A-6.

5.19 Proposed Budget

The Managing General Partner has delivered to the Limited Partner a copy of the budget
for the current Fiscal Year, No later than December | of each year, the Managing General
Partner shall submit to the Limited Partner a budget (the "Proposed Budget") for the ownership
and operation of the Project, reflecting the reasonably projected income and expenses for the
following calendar year. The Limited Partner shall review the Proposed Budget to determine the
reasonableness of the projected figures. The Proposed Budget, as approved by the Limited
Partner, shall become the "Budget" for the following year.

5.20 Action for Breach

The representations, warranties and covenants in Sections 5.10 and 5,11 are being made
by the General Partner to the Limited Partner in consideration for the investment in the
Partnership by the Limited Partner. Upon the occurrence of any breach of any representation,
warranty, covenant or agreement contained herein, the General Partner shall diligently attempt to
cure such breach; provided, however, that upon the occurrence of any breach of any
representation, warranty, covenant or agreement of the Managing General Partner contained
herein, the Administrative General Partner shall not be obligated to cure such breach. If such
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breach is not susceptible to cure, or if the General Partner fails to pursue a cure diligently, or if
within thirty (30) days no cure has been achieved, then the Limited Partner may pursue any
available legal or equitable remedy against the General Partner, without being required to
dissolve the Partnership and notwithstanding the availability of any other remedy; provided,
however, that with respect to any breach that results solely in a loss or reduction of the Credit, if
such breach occurred despite the General Partner's good faith, diligent efforts to prevent such
breach, the Limited Partner shall be limited to its remedies under Sections 3.03, 5.17, and 9.02.

ARTICLE V1
Rights and Obligations of the Limited Partner and Special Limited Partner
6.01 Management of the Partnership

Neither the Limited Partner nor the Special Limited Partner shall take part in the
management or control of the business of the Partnership or transact any business in the name of
the Partnership. The Limited Partner and the Special Limited Partner shall not have the power or
authority to bind the Partnership or to sign any agreement or document in the name of the
Partnership. No action taken by the Limited Partner in the exercise of its rights under this
Agreement shall give the General Partner or the Partnership any right to claim the Limited
Partner has acted as general partner in the exercise of such rights. No action taken by the Special
Limited Partner in the exercise of its rights under this Agreement shall give the General Partner,
the Limited Partner or the Partnership any right to claim the Special Limited Partner has acted as
a general partner in the exercise of such rights.

6.02 Limitation on Liability of the Limited Partner and the Special Limited Partner

Notwithstanding any other provision of this Agreement, the liability of the Limited
Partner and the Special Limited Partner shall be limited to its Capital Contributions at any given
time as and when payable under the provisions of this Agreement. The Limited Partner and the
Special Limited Partner shall not have any other liability to contribute money to, or in respect of
the liabilities, obligations, debts or contracts of the Partnership, nor shall the Limited Partner or
the Special Limited Partner be personally liable for any liabilities, obligations, debts or contracts
of the Partnership. Neither the Limited Partner nor the Special Limited Partner shall be obligated
to make loans to the Partnership.

6.03 Outside Activities

Nothing herein contained in this Agreement shall be construed to constitute the Limited
Partner or the Special Limited Partner hereof the agent of any other Partner hereof or to limit in
any manner the Limited Partner or the Special Limited Partner in the carrying on of its own
businesses or activities. The Limited Partner and the Special Limited Partner may engage in and
possess any interest in other business ventures (including limited partnerships and limited
liability companies) of every kind, nature and description, independently or with others, whether
existing as of the date hereof or hereafter coming into existence, including, without limitation,
acting as general partner or limited partner of other partnerships which own, directly or through
interests in other partnerships, housing projects similar to, or in competition with, the Project.
Neither the Partnership nor any of the Partners shall have any rights by virtue of this Agreement
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in or to any such other business ventures or to the income or profits derived therefrom and
nothing shall be construed to render them partners in any such business ventures.

6.04 Execution of Amendments

The Limited Partner and the Special Limited Partner agree to sign and acknowledge any
amendment to this Agreement adopted in accordance with the terms of this Agreement and to
execute whatever further instruments shall be necessary or appropriate in connection therewith.
The Managing General Partner shall cause the due execution, acknowledgment, and filing for
record (and publication, if required by the Act) of any such amendment or further instruments in
accordance with the Act, and shall cause a copy of the endorsed copy thereof to be furnished to
the Limited Partner and the Special Limited Partner. :

6.05 Inspection of the Project

The Limited Partner and the Special Limited Partner and/or their respective agents or
designees shall have the right to inspect the Project at any time and the General Partner shall
provide all reasonable assistance to the Limited Partner in such effort.

ARTICLE VII
Allocations of Profits and Losses
7.01 Maintenance of Capital Accounts

The Partnership shall maintain a Capital Account for each Partner. Such Capital Account
shall be maintained in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv). To each
Partner's Capital Account there shall be credited (i) such Partner's Capital Contributions, (ii) the
fair market value of any property such Partner contributes to the Partnership (net of liabilities
securing such property that the Partnership assumes or takes such property subject to) and (iii) its
distributive share of Net Profits and Gains, tax-exempt income and any item in the nature of
income or gain allocated to such Partner under Section 7.02. To each Partner's Capital Account
there shall be debited (i) the amount of cash and the fair market value (as of the date of
distribution) of any Partnership property (net of liabilities securing the distributed property that
such Partner assumes or subject to which such Partner takes the distributed property) distributed
to such Partner pursuant to any provision of this Agreement, (ii) such Partner's distributive share
of Net Losses and Loss and any items in the nature of expenses or deductions that are allocated
to such Partner pursuant to Section 7.02 and (iii) such Partner's distributive share of any other
expenditures which are not deductible by the Partnership or which are not allowable as additions
to the basis of Partnership Property.

7.02 Profits and Losses

(a) After giving effect to the special allocations set forth in Section 7.03, the Net
Profits, Net Losses, Loss and Credits of the Partnership shall be allocated be allocated twenty-
five one-thousandths of one percent (0.0025%) to the Managing General Partner, twenty-five
one-thousandths of one percent (0.0025%) to the Administrative General Partner, twenty-five
one-thousandths of one percent (0.0025%) to the SASN Special Limited Partner, twenty-five
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one-thousandths of one percent (0.0025%) to the AMCAL Special Limited Partner, and ninety-
nine and ninety-nine/one-hundredths percent (99.99%) to the Limited Partner; provided,
however, that Gain shall be allocated among the Partners as follows:

(i) To the Limited Partner until the balance in the Limited Partner's Capital
Account equals the sum of (x) the amount of the federal income tax liability imposed on the
Limited Partner and its partners from a transaction giving rise to Sale or Refinancing Proceeds,
assuming all such Persons are subject to a federal income tax rate of thirty-five percent (35%)
and (y) the Credit Deficiency; and

(il)  The balance, among the Partners so that, to the extent possible, the ratio of
(A) the balance of the Limited Partner's Capital Account in excess of the balance described in
Section 7.02(a)(i) to (B) the balance in the Managing General Partner's Capital Account in
excess of the unrepaid portion of any Operating Deficit Contribution, Credit Adjuster Advance
or Additional Advance made by the Managing General Partner to (C) the balance in the
Administrative General Partner’s Capital Account in excess of the unrepaid portion of any
Additional Advance made by the Administrative General Partner to (D) the balance in the SASN
Special Limited Partner’s Capital Account to (E) the balance in the AMCAL Special Limited
Partner’s Capital Account is ninety-nine and ninety-nine one-hundredths (99.99) to twenty-five
one-thousandths (0.0025) to twenty-five one-thousandths (0.0025) to twenty-five one-
thousandths (0.0025) to twenty-five one-thousandths (0.0025).

(b) For purposes of the allocations of Gain and Loss, a Partner's Capital Account
shall be determined immediately prior to the event giving rise to the Gain and Loss as if| at such
time, the books of the Partnership had been closed as though at the end of the taxable year.

7.03 Special Allocations and Limitations

The following provisions shall apply notwithstanding the provisions of Section 7.02. In
the event that there is a conflict between any of the following provisions, the earlier listed
provision shall govern.

(a) If there is a net decrease in Minimum Gain attributable to Nonrecourse Liabilities
during any taxable year, each Partner who has a share of the Minimum Gain attributable to such
Nonrecourse Liabilities (as such share is determined pursuant to Treasury Regulation Section
1.704-2(g)) shall be specially allocated items of Partnership income and gain for such year (and,
if necessary, for succeeding years) equal to each Partner's share of the net decrease in Minimum
Gain (as such share is determined pursuant to Treasury Regulation Section 1.704-2(g)(2)).
Notwithstanding the preceding sentence, a Partner shall not be specially allocated items of
Partnership income and Gain to the extent:

(1) Such Partner's share of the net decrease in the Minimum Gain is caused by
a guarantee, refinancing, or other change in the debt instrument causing it to become partially or
wholly recourse debt or Partner Nonrecourse Debt, and such Partner bears the economic risk of
loss (within the meaning of Treasury Regulation Section 1.752-2) for the newly guaranteed,
refinanced, or otherwise changed liability;
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(ii) Such Partner contributes capital to the Partnership that is used to repay the
Nonrecourse Liability, and such Partner's share of the net decrease in Minimum Gain results
from the repayment; or

(i)  If the Commissioner of the IRS waives or excepts such an allocation
pursuant to Treasury Regulation Sections 1.704-2(f)(4) or (5).

It is the intent that items to be so allocated shall be determined and the allocations made
in accordance with the minimum gain chargeback requirement of Treasury Regulation Section
1.704-2(f), and this Section 7.03(a) shall be interpreted consistently therewith.

(b) If there is a net decrease in Minimum Gain attributable to Partner Nonrecourse
Debt during any taxable year, each Partner who has a share of the Minimum Gain attributable to
such Partner Nonrecourse Debt (as such share is determined pursuant to Treasury Regulation
Section 1.704-2(g)) shall be specially allocated items of Partnership income and Gain for such
year (and, if necessary, for succeeding years) equal to such Partner's share of the net decrease in
such Minimum Gain (as such share is determined pursuant to Treasury Regulation Section
1.704-2(g)(2)). Notwithstanding the preceding sentence, a Partner shall not be specially
allocated items of Partnership income and Gain to the extent:

(1) The net decrease in such Minimum Gain arises because the liability ceases
to be Partner Nonrecourse Debt due to a conversion, refinancing, or other change in the debt
instrument that causes it to become partially or wholly a Nonrecourse Liability; or

(if)  Treasury Regulation Section 1.704-2(i) otherwise so provides.

It is the intent that items to be so allocated shall be determined and the allocations made
in accordance with the minimum gain chargeback requirement of Treasury Regulation Section
1.704-2(i) and this Section 7.03(b) shall be interpreted consistently therewith.

(c) In the event a Partner unexpectedly receives in any taxable year any adjustments,
allocations or distributions described in Treasury Regulation Sections 1,704-1(b)(2)(ii)(d)(4), (3),
or (6) that cause or increase an Adjusted Capital Account Deficit of such Partner, items of
Partnership income and Gain shall be specially allocated to such Partner in such taxable year
(and, if necessary, in succeeding taxable years) in an amount and manner sufficient to eliminate,
to the extent required by the Treasury Regulations, the Adjusted Capital Account Deficit of such
Partner as quickly as possible. It is the intent that items to be so allocated shall be determined
and the allocations made in accordance with the qualified income offset provision of Treasury
Regulation Section 1.704-1(b)(2)(ii)(d) and Section 7.03(c) shall be interpreted consistently
therewith.

(d) No Net Losses, Losses or Partnership deductions for any taxable year shall be
allocated to the Limited Partner to the extent such allocation would cause or increase an
Adjusted Capital Account Deficit with respect to such Partner, and such Net Losses, Losses or
Partnership deductions shall instead be allocated to the General Partner.

(e) If in any taxable year there is a net increase during such year in the amount of
Minimum Gain attributable to a Partner Nonrecourse Debt, any Partner bearing the economic
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risk of loss with respect to such debt (within the meaning of Treasury Regulation Section 1.752-
2) shall be specially allocated items of Partnership loss or deduction in an amount equal to the
excess of (i) such Partner's share of the amount of such net increase, over (ii) the aggregate
amount of any distributions during such year to such Partner of the proceeds of such debt that are
allocable to such increase in Minimum Gain. It is the intent that items to be so allocated shall be
determined and the allocations made in accordance with the required allocation of "partner
nonrecourse deductions”" pursuant to Treasury Regulation Section 1.704-2(i), and this Section
7.03(e) shall be interpreted consistently therewith.

63 The General Partner's interest in each material item of Partnership income, gain,
loss, deduction, and credit will be equal to at least one one-hundredth of one percent (0.01%) of
each such item at all times during the existence of the Partnership.

{(g)  The special allocations set forth in Sections 7.03(a), (b), (c), and (e) (the
"Regulatory Allocations") are intended to comply with certain requirements of Treasury
Regulation Sections 1.704-1(b) and 1.704-2. The Regulatory Allocations shall be taken into
account in allocating other profits, losses and other items of income, gain, loss and deduction to
the Partners so that, to the extent possible, the net amount of such allocations of profits and
losses and other items shall be equal to the amount that would have been allocated to each
Partner had the Regulatory Allocation not occurred. In the event that in any year the Regulatory
Allocations alter the allocations of tax items to the Partners, to the extent possible, depreciation
deductions shall nevertheless be allocated ninety-nine and ninety-nine/one-hundredths percent
(99.99%) to the Limited Partner, twenty-five one-thousandths of one percent (0.0025%) to the
Managing General Partner, twenty-five one-thousandths of one percent (0.0025%) to the
Administrative General Partner, twenty-five one-thousandths of one percent (0.0025%) to the
SASN Special Limited Partner, and twenty-five one-thousandths of one percent (0.0025%) to the
AMCAL Special Limited Partner.

(h) The respective interest of the Partners in the Net Profits, Net Losses, Gain, and
Loss or items thercof shall remain as set forth above unless changed by amendment to this
Agreement or by an assignment of a Partnership Interest authorized by the terms of this
Agreement. Except as otherwise provided herein, for tax purposes, all items of income, gain,
loss, deduction, or credit shall be allocated to the Partners in the same manner as are Net Profits
from operations; provided, however, that with respect to property contributed to the Partnership
by a Partner, such items shall be shared among the Partners so as to take into account the
variation between the basis of such property and its fair market value at the time of contribution
in accordance with Section 704(c) of the Code.

@) In accordance with Section 704(c) of the Code and the Treasury Regulations
thereunder, income, gain, loss, and deduction with respect to any property contributed to the
capital of the Partnership shall, solely for tax purposes, be allocated among the Partners so as to
take account of any variation between the adjusted basis of such property to the Partnership for
federal income tax purposes and its initial fair market value (as used as book value of the
property by the Partnership). In the event the book value of any Partnership property is adjusted
upon: (i) acquisition of a Partnership interest by any Person in exchange for a capital
contribution; or (ii) any non-pro rata distribution to Partners of Partnership property other than
cash; subsequent allocations of income, gain, loss, and deduction with respect to such asset shall
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take account of any variation between the adjusted basis of such asset for federal income tax
purposes and its book value in the same manner as under Section 704(c) of the Code.
Allocations pursuant to this Section 7.03 are solely for purposes of federal, state, and local taxes
and shall not affect, or in any way be taken into account in computing, any Partner's Capital
Account or share of Net Profits or Net Losses, other items, or distributions pursuant to any
provision of this Agreement.

G) Solely for purposes of determining a Partner's proportionate share of the "excess
nonrecourse liabilities”" of the Partnership within the meaning of Treasury Regulation Section
1.752-3(a)(3), the Managing General Partner's interest in Partnership profits shall equal twenty-
five one-thousandths of one percent (0.0025%), the Administrative General Partner’s interest in
Partnership profits shall equal twenty-five one-thousandths of one percent (0.0025%), the SASN
Special Limited Partner’s interest in Partnership profits shall equal twenty-five one-thousandths
of one percent (0.0025%), the AMCAL Special Limited Partner’s interest in Partnership profits
shall equal twenty-five one-thousandths of one percent (0.0025%), and the Limited Partner's
interest in Partnership profits shall equal ninety-nine and ninety-nine/one-hundredths percent
(99.99%).

(k) In the event the Managing General Partner makes an Operating Deficit
Contribution in a particular year, the Managing General Partner shall be specially allocated the
expenses paid by the proceeds of such Operating Deficit Contribution, but in no event shall the
Managing General Partner be allocated any depreciation deductions; provided, however, that no
such allocation will be made to the extent it would result in any portion of the Partnership
Property being treated as tax-exempt use property under Section 168(h) of the Code.

Q)] If any Partner's Capital Contribution is used to fund any syndication fees or
expenses referred to in Section 709 of the Code, such Partner shall be specially allocated such
fees or expenses.

(m) If an Interest in the Partnership is transferred or a partner becomes a partner
~ during a taxable year (including the admission of the Limited Partner), net income or net loss
~ (and any item of income, gain, loss, deduction or credit) for such taxable year allocable to the
transferred or new Interest shall be allocated among the Partners on an interim closing of the
books basis, based upon that portion of such taxable year during which each was recognized as
owning such Interest and the amount of such Interest owned; provided, that such allocation must
be in accordance with a method permissible under section 706 of the Code and Treasury
Regulations thereunder,

(n) In the event that any fee payable to any General Partner or any Affiliate shall be
determined to be a non-deductible, non-capitalization distribution from the Partnership to a
Partner for federal income tax purposes, then there shall be allocated to such General Partner an
amount of gross income equal to the amount of such distribution; provided, however, that no
such allocation will be made to the extent it would result in any portion of the Partnership
Property being treated as tax-exempt use property under Section 168(h) of the Code.

(0)  Nonrecourse deductions as defined in Treasury Regulation Section 1.704-2(b)(1)
for any Fiscal Year shall be allocated ninety-nine and ninety-nine/one-hundredths percent
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(99.99%) to the Limited Partner, twenty-five one-thousandths of one percent (0.0025%) to the
Managing General Partner, twenty-five one-thousandths of one percent (0.0025%) to the
Administrative General Partner, twenty-five one-thousandths of one percent (0.0025%) to the
SASN Special Limited Partner, and twenty-five one-thousandths of one percent (0.0025%) to the
AMCAL Special Limited Partner.

(p) Any taxable income realized by the Partnership as a result of any grant or
discharge of indebtedness shall be allocated 100% to the Managing General Partner; provided,
however, that after the effective date of the Transfer Agreement attached hereto as Exhibit M, no
such allocation will be made to the extent it would result in any portion of the Partnership
Property being treated as tax-exempt use property under Section 168(h) of the Code.

ARTICLE VIII
Cash Distributions
8.01 Distributions of Net Cash Flow

Net Cash Flow, to the extent available, shall be distributed to and among the Partners,
within seventy-five (75) days after the close of each Fiscal Year, twenty-five one-thousandths of
one percent (0.0025%) to the Managing General Partner, twenty-five one-thousandths of one
percent (0.0025%) to the Administrative General Partner, twenty-five one-thousandths of one
percent (0.0025%) to the SASN Special Limited Partner, twenty-five one-thousandths of one
percent (0.0025%) to the AMCAL Special Limited Partner, and ninety-nine and ninety-nine/one-
hundredths percent (99.99%) to the Limited Partner.

8.02 Distributions of Capital Proceeds

Any Capital Proceeds other than net proceeds upon liquidation of the Partnership
resulting from the sale of the Partnership Property, which shall be governed by Article XII, shall
be distributed to and among the Partners in the following amounts and order of priority:

(a) To the Limited Partner in the amount of the federal income tax liability that would
be imposed on the Limited Partner and its partners from the transaction giving rise to Sale or
Refinancing Proceeds, assuming all such Persons are subject to federal income tax at a rate of
thirty-five percent (35%);

(b) To the Limited Partner an amount equal to the Credit Deficiency;

(c) To the Limited Partner in the amount of any unpaid Investor Services Fee;

(d) To pay any unpaid Development Fee;

(e) To the Managing General Partner to repay any unrepaid portion of any Operating
Deficit Contribution, Credit Adjuster Advance or Additional Advance made by the Managing

General Partner and to the Administrative General Partner to repay any unrepaid portion of any
Additional Advance made by the Administrative General Partner;
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@ To pay any unpaid Partnership Administration Fee; and

(g) The balance, twenty-five one-thousandths of one percent (0.0025%) to the
Managing General Partner, twenty-five one-thousandths of one percent (0.0025%) to the
Administrative General Partner, twenty-five one-thousandths of one percent (0.0025%) to the
SASN Special Limited Partner, twenty-five one-thousandths of one percent (0.0025%) to the
AMCAL Special Limited Partner, and ninety-nine and ninety-nine/one hundredths percent
(99.99%) to the Limited Partner.

ARTICLE IX

Admission of Successor and Additional General Partners;
Removal and Withdrawal of General Partner

9.01 Admission of Successor or Additional General Partners

(a) The General Partner shall not have any right to retire or withdraw voluntarily
from the Partnership or to sell, transfer, or assign all or any portion of its Interest, without the
Consent of the Limited Partner, which consent may be withheld at the sole discretion of the
Limited Partner. In the event that the Consent of the Limited Partner has been obtained by the
General Partner, the General Partner shall designate one or more persons to be its successor. In
no event shall the Interests of the other Partners be affected thereby. The designated successor
General Partner shall be admitted as such to the Partnership upon approval of the Limited Partner
of such successor General Partner and upon satisfying the conditions of this Article IX and
Section 15.01. Any voluntary withdrawal by the General Partner from the Partnership or any
sale, transfer, or assignment by the General Partner of its Interest shall be effective only upon the
admission in accordance with this Section 9.01(a) and Section 15.01 of a successor General
Partner.

(b) The successor General Partner shall pay to the Partnership all costs and expenses
incurred in connection with such substitution, including, without limitation, legal and other costs
incurred in the review and processing of the assignment, in amending this Agreement, and in
filing the amended Certificate.

(c) The successor General Partner shall by its execution of this Agreement and as a
condition precedent to receiving any Interest in the Partnership or the Partnership Property agree
to be bound by this Agreement to the same extent and on the same terms as the predecessor
General Partner.

(d) Upon the admission of the successor General Partner, an amendment to this
Agreement reflecting such admission, and stating the agreement set forth in Section 9.01(c) and
in all respects in compliance with the requirements of the Act shall be executed and an
amendment to the Certificate shall be executed and filed in accordance with the Act.
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9.02 Removal of a General Partner for Default; Removal of Management Agent or
Accountant

(a) The Limited Partner, by Consent of the Limited Partner, shall have the right to
remove a general partner of the Partnership as the General Partner for any of the following
reasons (cach a "Removal Default"):

(1) The General Partner has committed an act or acts of gross negligence,
willful misconduct, substantial mismanagement of the Project or Partnership, malfeasance, fraud,
or an act or acts outside the scope of its authority, has breached any representation, warranty,
agreement or covenant contained in this Agreement which breach has or is likely to have a
material adverse effect on the Partnership, or has breached its fiduciary duties as the General
Partner; provided however, if such act or acts or breach is capable of being cured and the General
Partner effects such cure within thirty (30) days after Notice from the Limited Partner, a
Removal Default shall not exist;

(ii) The Partnership has violated in any material respect any provision of any
document or agreement with the Mortgagees or any governmental regulation, and such violation
is not cured within any applicable cure period,

(iii)  The occurrence of a default on any Loan made to the Partnership that is
not cured within the applicable cure period;

(iv)  The General Partner or the Partnership has taken any action or failed to
take any action that (A) is likely to cause the termination of the Partnership for federal income
tax purposes, (B) is likely to cause the Partnership to be treated for federal income tax purposes
as an association taxable as a corporation, (C) violates any federal or state securities laws, (D) is
likely to cause the Partnership to fail to qualify as a limited partnership under the Act, (E) is
likely to cause a material reduction in the tax benefits or a material increase in the tax liability of
the Limited Partner for which the General Partner is responsible to make a Credit Adjuster
Advance and the General Partner fails to make the Credit Adjuster Advance in a timely manner
in violation of Section 3.03, or (F) is likely to cause the Limited Partner to be liable for
Partnership obligations in excess of its Capital Contributions; provided, however, with respect to
any action or failure to act that is likely to cause any of the aforementioned events (each a
"Prohibited Event"), if such action or failure to act is capable of being cured such that the
Prohibited Event is no longer likely to occur, and the General Partner diligently proceeds to
effect such cure within thirty (30) days after Notice from the Limited Partner, but in any event
prior to the occurrence of the Prohibited Event, a Removal Default shall not exist;

(v) During the Compliance Period, the General Partner or the Management
Agent operates the Partnership Property or the Project in a manner so as not to qualify as a
"qualified low-income housing project” under Section 42(g)(1) of the Code;

(vi)  The occurrence of material unanticipated construction cost overruns,
and/or Operating Deficits, unless such overruns and/or Operating Deficits are funded in such a
manner so as not to materially adversely affect the Project and the allocation of Credits to the
Limited Partner;
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(vii) A filing of a foreclosure or other creditor's action or exercise of control
over the Project by a lender or other creditor, or the filing of a bankruptcy petition or similar
creditor's action by or against the Partnership or the General Partner;

(viii) The Partnership's failure to maintain records as required under the low
income housing tax credit requirements and failure to provide timely reports to the Limited
Partner as required pursuant to the provisions of this Agreement;

(ix) The General Partner causes the construction schedule set forth in the
Project Documents to be delayed by more than ninety (90) days;

(x) The General Partner withdraws or uses any Partnership Reserves,
including the Operating Reserve, the Transition Reserve or the Replacement Reserve, other than
as permitted under this Agreement;

(xi)  The occurrence of a default by the General Partner or an Affiliate under
any Fee Agreement or the Property Management Agreement; or

(xii) The occurrence of any other event which, under the Act, requires the
removal of the General Partner,

If a Removal Default shall occur and the Limited Partner elects to remove the
General Partner, the removal of the General Partner shall become effective immediately upon the
later of (i) the General Partner's receipt of written Notice from the Limited Partner, or (ii) the
expiration of the allowable cure period pursuant to this Section 9.02(a). No additional action
shall be necessary for the removal of the General Partner.

(b) Notwithstanding the right to remove the General Partner pursuant to Section
9.02(a), in the event of a Removal Default, the Limited Partner shall, alternatively, at its sole
discretion, have the right to cause its designee to be admitted as a managing General Partner with
the rights and obligations set forth in Section 5.01, whereupon the designee shall hold a
Percentage Interest as a General Partner of .009% and the General Partner shall hold a
Percentage Interest as a General Partner equal to .001%. Upon such admission of the Limited
Partner's designee as a General Partner, the designee General Partner shall file an amended
Certificate of Limited Partnership indicating the designee as a General Partner. The exercise of
the Limited Partner's rights to cause its designee to be admitted as a managing General Partner
shall not preclude (1) its rights to remove the General Partner at a later date, pursuant to Section
9.02, or (2) its rights to cause the General Partner to repurchase the Limited Partner's Interests
pursuant to Section 5.17 above.

() In accordance with Section 3.02(e), the Limited Partner shall have no obligation
to make any Additional Capital Contribution at any time that the General Partner is in default
under this Agreement.

(d) Upon the removal of the General Partner for any reason pursuant to Section
9.02(a), the remaining or successor General Partner shall cause the Partnership to redeem the
removed General Partner's Interest for One Hundred Dollars ($100), and such removed General
Partner shall thereafter cease to have any interest in the capital, profits, losses, distributions, and
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all other economic incidents of ownership of the Partnership and any fee that has been earned by
the General Partner and its Affiliates, pursuant to this Agreement, as of the occurrence of the
Removal Default, shall be assignable to the Limited Partner's designee, except the Development
Fee which shall be governed by Section 9.02(e). In addition, except as otherwise provided in
this Agreement, upon the removal of the General Partner for any reason pursuant to Section
9.02(a), all agreements between the Partnership and the General Partner or any Affiliates of such
General Partner may, at the election of the Partnership, be terminated or assigned to the Limited
Partner's designee and the Partnership shall have no further obligation under such agreements, if
terminated.

(e) Notwithstanding the removal of the General Partner, the General Partner shall be
and shall remain liable for all obligations and liabilities incurred by it as General Partner of the
Partnership before such removal shall become effective, including but not limited to the
obligations and liabilities of the Managing General Partner set forth in Sections 5.13 and 5.14 of
this Agreement with regard to Development Advances and Operating Deficit Contributions;
provided, however, that if amounts otherwise payable to the General Partner or its Affiliates as a
Development Fee are applied by the Partnership to meet the Managing General Partner's
obligations stated in Sections 5.13 and 5.14 of this Agreement, such application shall be treated
as payment of such Development Fee, followed by satisfaction by the Managing General Partner
of an equal amount of the Managing General Partner's liability to the Partnership and shall serve
to reduce any such liabilities of the Managing General Partner or any successor, except for any
liability incurred as a result of its gross negligence, misconduct, fraud or breach of its fiduciary
duties as General Partner of the Partnership. If the Managing General Partner is removed as
Partner of the Partnership, then, immediately prior to removal, the Managing General Partner
shall make a Capital Contribution to the Partnership in an amount equal to any unpaid
installments of the Development Fee and the Partnership shall thereupon make a payment in an
equal amount to pay off such amount of the Development Fee. The Developer shall look only to
this obligation of the Managing General Partner for the payment of the Development Fee and not
to any Partnership assets. Further, upon any such removal of the General Partner, at the election
of the Partnership, the General Partner (i) shall make a Capital Contribution to the Partnership in
an amount equal to the balance, including interest, of any loans from the removed General
Partner or any Affiliate thereof, and the Partnership shall thereupon make a payment in an equal
amount to pay off the amount due on such loans or (ii) shall assign or cause to be assigned such
loan to the Limited Partner's designee and the Partnership shall have no further obligation for
payments to the General Partner or Affiliate under such loan.

The Limited Partner's right to remove the General Partner shall be in addition to any
other rights or remedies the Partnership or the Limited Partner may have as the result of the
General Partner's breach of this Agreement provided, however, that with respect to any breach
that results solely in a loss or reduction of the Credit, if such breach occurred despite the General
Partner's good faith, diligent efforts to prevent such breach, the Limited Partner shall be limited
to its remedies under Sections 3.03 and 9.02(a).

) Upon removal of the General Partner, the Limited Partner shall have the right,
without the consent of any other Partner, to designate a successor General Partner and the
Limited Partner may, within ninety (90) days of the sole General Partner's removal, elect to
continue the business of the Partnership. If the removal of the General Partner gives the
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Partnership the right to terminate the Management Agreement, then the Limited Partner may
terminate the Management Agreement, and may negotiate a new Management Agreement on
behalf of the Partnership.

(g) The removed General Partner shall be liable for all costs and expenses, including
reasonable attorney fees, incurred in the admission of a successor General Partner and for all
other costs, expenses, or damages incurred by the Partnership as a result of the removal which

amounts may be offset against any amounts due to the removed General Partner due under
Section 9.02(d).

(h) If (i) a default shall occur by the Management Agent under the Management
Agreement which default is likely to have a material adverse effect on any Limited Partner or the
Partnership, and which default gives the Partnership the right to terminate the Management
Agreement (a "Management Agreement Default") and (ii) the General Partner does not
terminate the Management Agreement within ten (10) days of the Partnership's right to do so, the
Limited Partner may, by Consent of the Limited Partner, require the General Partner to terminate
the Management Agreement. If the General Partner does not terminate the Management
Agreement within five (5) days of the Limited Partner's request, the Limited Partner shall have
the right, on behalf of the Partnership, to terminate the Management Agreement. If the
Management Agreement is terminated as provided in this Section 9.02(h), the General Partner
shall proceed to retain a new Management Agent, and the new Management Agent and the new
Management Agreement shall be subject to the Consent of the Limited Partner.

(1) By the Consent of the Limited Partner, the Limited Partner shall have the right to
require the General Partner to replace the Accountant or to obtain additional accounting services
if there is financial mismanagement of the Partnership, including the failure to provide the
reports required under this Agreement on a timely basis.

() In the event of a Removal Default by the Managing General Partner, the Limited
Partner, by Consent of the Limited Partner, shall have the right to remove the Administrative
General Partner of the Partnership as a General Partner,

9.03 Event of Bankruptcy of a General Partner

(a) A General Partner shall cease to be a General Partner upon an Event of
Bankruptcy with respect to such General Partner, or, with the Consent of the Limited Partner,
upon the occurrence of such General Partner's insolvency. Upon such an Event of Bankruptcy,
or, with the Consent of the Limited Partner, such insolvency, the remaining or successor General
Partner shall cause the Partnership to redeem the General Partner's Interest for one hundred
dollars ($100) and such General Partner shall thereafter cease to have any interest in the capital,
profits, losses, distributions, and all other economic incidents of ownership of the Partnership;
provided, however, such General Partner or its Affiliates, as the case may be, shall be entitled to
receive any fee, pursuant to this Agreement, that has been earned by the General Partner or its
Affiliates, as the case may be, as of the time of such Event of Bankruptcy or insolvency. In
addition, upon any sale by a General Partner under this Section 9.03(a), all agreements between
the Partnership and any Affiliates of such General Partner may, at the election of the Partnership,
be terminated and the Partnership shall have no further obligation under any such agreements,
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(b) If, at the time of an Event of Bankruptcy with respect to a General Partner, such
General Partner was the sole General Partner, the Limited Partner shall have the right, in its sole
discretion, to designate the successor General Partner and the Limited Partner may, within the
maximum number of days permitted by the Act after the General Partner's ceasing to be a
General Partner of the Partnership, elect to continue the business of the Partnership.

9.04 Withdrawal of Administrative General Partner;
Liability of a Removed or Withdrawn General Partner

(a) The Administrative General Partner may withdraw from the Partnership on or
after the occurrence of Loan Conversion without the Consent of any other Partners; provided,
however, the Administrative General Partner shall not be entitled to withdraw if such withdrawal
would result in a breach of any Project Document or Loan Document and/or any applicable
Authority rules or regulations or result in any Credit reduction or recapture. Upon the
withdrawal of the Administrative General Partner, the Interest of the Administrative General
Partner shall be transferred to the Managing General Partner.

(b) Any General Partner who for any reason voluntarily or involuntarily withdraws or
is removed from the Partnership or sells, transfers, or assigns its Interest shall be and remain
liable for all obligations, liabilities, and guarantees incurred by it as a General Partner and for all
acts and/or omissions occurring prior to the time when the withdrawal, removal, sale, transfer, or
assignment becomes effective. Notwithstanding anything to the contrary in this Agreement, the
Managing General Partner shall be and remain liable for any obligation or liability to the Limited
Partner and the Partnership that may arise at any time under Section 5.13 regardless of whether
the Managing General Partner is a general partner in the Partnership.

9.05 Restrictions on Transfer of General Partner's Interest

Notwithstanding anything to the contrary in this Article IX, the assignment or transfer of
a General Partner's Interest shall at all times be subject to any additional restrictions applicable to
an assignment or transfer of the Interest of a Limited Partner as set forth in Article X hereof. No
assignee or transferee of all or any part of the Interest of a General Partner shall have any right to
become a General Partner except as provided in this Article X,

9.06 Continuation of the Business of the Partnership

(a) If, at the time of an event described in Section 9.02 or Section 9.03 or any other
event described in the Act with respect to a General Partner, such General Partner was not the
sole General Partner, the remaining General Partner or General Partners may elect to continue
the business of the Partnership and shall immediately: (i) give Notice to the Limited Partner of
such event; and (ii) make any amendments to this Agreement and execute and file for recording
any amendments or other documents or instruments necessary to reflect the termination of the
Interest of the General Partner as-to which such event has occurred and such General Partner's
having ceased to be a General Partner and in order to comply with the requirements of the Act.

(b) A Person shall be admitted as a successor or additional General Partner with the
Consent of the Limited Partner if an amendment to the Certificate evidencing the admission of
such Person as a General Partner shall have been filed for recordation. Each General Partner
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hereby agrees to execute promptly any such amendment to the Certificate, if required in the
event of its withdrawal or removal pursuant to the provisions of this Article IX, and, in addition,
hereby appoints Enterprise as its attorney-in-fact to execute any such amendment on its behalf
and in its place and stead in the event of its withdrawal or removal. The election by the Limited
Partner to remove any General Partner under Section 9.02 shall not limit or restrict the
availability and use of any other remedy that the Limited Partner or any other Partner might have
with respect to any General Partner in connection with its undertakings and responsibilities under
this Agreement, and they are understood by the parties hereto to be permitted by the Act as the
exercise of powers notl constituting participation in the control of the business so as to convert
the limited partner interest of the Limited Partner into a general partner interest for any purpose
or to any extent.

ARTICLE X
Assignability of Interests of Limited Partner and Special Limited Partner

10,01 Substitution and Assignment of a Limited Partner's or Special Limited Partner’s
Interest

(a) Neither the Limited Partner nor the Special Limited Partner may sell, transfer,
assign, pledge (except pursuant to Section 3.02(h) of this Agreement), or otherwise dispose of all
or any part of its Interest without the Consent of the Limited Partner and the Consent of the
General Partner, the granting or denying of which shall not be unreasonably withheld, and the
payment by such Limited Partner or Special Limited Partner, as the case may be, or its assignee
of all costs of such assignment including the costs of filing the amended certificate, if applicable;
provided, however, the Limited Partner shall have (i) the absolute right to transfer up to one
hundred percent (100%) of its Interest to any entity in which Enterprise serves as general partner,
managing member or, directly or indirectly, controls the general partner or managing member,
without obtaining the Consent of the General Partner, or (ii) the right to transfer up to one
hundred percent (100%) of its Interest to any entity after the payment of its entire Capital
Contribution obligation without obtaining the Consent of the General Partner (a "“Permitted
Transfer"); and, provided further, that the SASN Special Limited Partner shall have the absolute
right to transfer up to one hundred percent (100%) of its Interest to any Affiliate of the SASN
Special Limited Partner. The General Partner, at the sole expense of the assigning Limited
Partner or Special Limited Partner, as the case may be, shall cooperate in good faith to effect a
Permitted Transfer as expeditiously as possible, including without limitation the execution of
appropriate amendments to, or updates of, the Project Documents and Loan Documents and/or
any other documents which the assigning Limited Partner or Special Limited Partner reasonably
determines necessary or appropriate to accomplish such Permitted Transfer, including, but not
limited to, any amendments, updated corporate opinion, authorizing resolutions of the General
Partner and any other documents reasonably deemed necessary and appropriate by the Limited
Partner or Special Limited Partner, as the case may be. The Partnership shall not be required to
recognize any such assignment until the instrument conveying such Interest has been delivered to
the General Partner for recordation on the books of the Partnership. If an assignee of the Limited
Partner or the Special Limited Partner pursuant to this Section 10.01(a) does not become a
Substitute Limited Partner or Substitute Special Limited Partner, as the case may be, pursuant to
Section 10.01(b), the Partnership shall not recognize the assignment, and the assignee shall not
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have any rights hereunder or any rights exercisable against the Partnership to receive any portion
of the share of profits, losses and distributions of the Partnership to which the Limited Partner or
the Special Limited Partner, as the case may be, would have been entitled if no such assignment
had been made by the Limited Partner or Special Limited Partner. Any such profits, losses and
distributions shall continue to be allocated as if there were no assignment.

(b) An assignee of the Interest of a Limited Partner, or any portion thercof, shall
become a Substitute Limited Partner, entitled to all the rights of a Limited Partner, and an
assignee of the Interest of a Special Limited Partner, or any portion thereof, shall become a
Substitute Special Limited Partner, entitled to all the rights of a Special Limited Partner, if, and
only if:

(i) The assignor grants to the assignee such right;

(ii)  Except for those transfers permitted under Section 10.01(a), the General
Partner, with the Consent of the Limited Partner, consents to such substitution, the granting or
denying of which consent shall not be unreasonably withheld;

(ili)  The assignor or assignee pays to the Partnership all costs and expenses
incurred by the Partnership in connection with such substitution, including, without limitation,
legal fees and costs incurred in the review and processing of the assignment, and in amending, if
necessary, the Partnership's then current Agreement; and

(iv) The assignee executes and delivers such instruments, in form and
substance satisfactory to the General Partner, as the General Partner may deem necessary or
desirable to effect such substitution and to confirm the agreement of the assignee to be bound by
all of the terms and provisions of this Agreement.

(c) Upon the admission of any Substitute Limited Partner or Substitute Special
Limited Partner, an amendment to this Agreement, reflecting such admission, shall be executed
by the Partners. Such amendment shall reflect the name, address and Capital Contribution of
such Substitute Limited Partner or Substitute Special Limited Partner, and anything else required
by the Act, and shall set forth the agreement of such Substitute Limited Partner or Special
Limited Partner to be bound by all the provisions of this Agreement. The General Partner shall
file such amended Certificate, if any, as the Act requires.

(d) The Partnership and the General Partner shall be entitled to treat each Person set
forth on Exhibit A as the absolute owner of its Interest in all respects, and shall incur no liability
for distributions of cash or other property made in good faith to such owner until such time as a
written assignment of such Interest has been received and accepted by the General Partner and
recorded on the books of the Partnership. The General Partner may refuse to accept an
assignment until the end of the next successive quarterly accounting period.

(e) The Limited Partner shall have an absolute right to withdraw from the Partnership
without the Consent of the General Partner any time after the end of the Credit Period.

(f) Notwithstanding the foregoing provisions of Section 10.01, the Partners
specifically acknowledge that: (i) pursuant to the terms and provisions of the Transfer
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Agreement attached hereto as Exhibit M, Wincopin Circle LLLP contemplates the transfer of its
Interest to an entity in which Enterprise is the general partner, managing member or directly or
indirectly controls the general partner or managing member, (ii) all Partners hereby consent to
such transfer and the insertion of the name of the transferee as the transferee thereunder, (iii)
such transfer shall be effective on such date as provided in the Transfer Agreement and shall
constitute on such date a valid amendment to this Agreement, (iv) the transferee of the Interest of
the Limited Partner pursuant to the Transfer Agreement shall be automatically admitted to the
Partnership as a Substitute Limited Partner on the effective date of the Transfer Agreement; and
(v) until such time as such Transfer Agreement is fully executed, Wincopin Circle LLLP may
pledge its Interest to a third party lender to secure any loan (a "Wincopin Loan") made to
Wincopin Circle LLLP which loan is used to finance any capital contributions made to the
Partnership by Wincopin Circle LLLP. In the event that Wincopin Circle LLLP shall default
under the terms of a Wincopin Loan and the lender thereunder shall exercise its remedies under
such pledge, then such lender or any entity to which such lender may transfer Wincopin Circle
LLLP's Interest shall become a Permitted Transferee and shall be admitted to the Partnership as a
Substitute Limited Partner. Wincopin Circle LLLP shall cause a copy of the fully executed
Transfer Agreement to be delivered to the General Partner.

(g)  Notwithstanding the foregoing provisions of Section 10.01, the Partners
specifically agree and acknowledge that the AMCAL Special Limited Partner shall withdraw
from the Partnership concurrently with Loan Conversion; provided, however, the AMCAL
Special Limited Partner shall not withdraw if such withdrawal would result in a breach of any
Project Document or Loan Document and/or any applicable Authority rules or regulations or
result in any Credit reduction or recapture. Upon the withdrawal of the AMCAL Special Limited
Partner, the Interest of the AMCAL Special Limited Partner shall be divided equally between the
Managing General Partner and the Administrative General Partner.

ARTICLE XI
Management Agent
11.01 Managing General Partner to Engage Management Agent

The Managing General Partner shall have responsibility for engaging a management
agent (which may be an Affiliate of the Managing General Partner) acceptable to the Limited
Partner, the Mortgagees and any other governmental authority having jurisdiction over the
Project. The Management Agent shall manage and operate the Partnership Property in
accordance with the requirements of the Mortgagees, any other lenders and any other
governmental authority having jurisdiction with respect thereto. The Property Management
Agreement attached as Exhibit F shall provide that if the General Partner is removed pursuant to
Section 9.02 and the Management Agent is an Affiliate of such removed General Partner, the
Property Management Agreement will terminate. Any removal of the Management Agent in
accordance with Article IX hereof or hiring of a new Management Agent shall be made only
upon obtaining the consents or approvals, if any, required by the Loan Documents or Project
Documents. If the Managing General Partner shall at any time select a management agent other
than the Management Agent, such successor to the Management Agent may (subject to any
required consent or approval of the Limited Partner or the Mortgagees) be an Affiliate of the
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Managing General Partner, but shall not be the Managing General Partner. The Management
Agent shall be entitled to receive such management fees as are included in the Budget and that
are acceptable to the Mortgagees. Any successor management agent shall be entitled to receive
such management fees as may be agreed upon between the Managing General Partner and such
agent consistent with the Budget, and which shall be acceptable to the Mortgagees if their
consent is required. In the event an Operating Deficit exists, the portion of the Property
Management Fee payable as a Project Expense shall be reduced to five percent (5%) of the
Partnership’s Operating Revenue, in which case the balance of the Management Fee shall be
paid from Cash Flow in accordance with Exhibit A-4.

ARTICLE XII
Dissolution of Partnership
12.01 Dissolution

The Partnership shall be dissolved, and the business of the Partnership shall be terminated
in accordance with the Act, upon the occurrence of any of the following events:

(a) The dissolution, liquidation, withdrawal, removal and/or Event of Bankruptcy of a
General Partner, under such circumstances where no other remaining General Partner desires to
continue the Partnership; provided, however, that the Partnership shall not be dissolved as
aforesaid if the Limited Partner shall, within the maximum number of days permitted by the Act,
elect to continue the Partnership and the Partnership business, and shall designate a successor
General Partner, which upon its admission to the Partnership shall immediately obtain all of the
General Partner's rights to receive Net Cash Flow, Sale and Refinancing Proceeds, and the
unpaid portion of any fees pursuant to this Agreement, to the extent not already earned by the
General Partner, for a purchase price of one hundred dollars ($100);

(b) An election to dissolve the Partnership made in writing by all of the Partners in
accordance with the Act;

(c) The sale or other disposition of all or substantially all of the Partnership Property;
(d) The expiration of the Term; or

(e) The occurrence of any other event causing the dissolution of a limited partnership
under the laws of the State of California.

12.02 Distribution of Partnership Assets

Upon the dissolution of the Partnership, the Partnership business shall be wound up and
its assets liquidated; and the net proceeds of such liquidation shall be distributed in the following
order of priority (but in all events in accordance with the Act):

(a) To the payment of the debts and liabilities of the Partnership (including any
amounts that may be owed to any Partner) and the expenses of liquidation;
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(b) To establishing any reserves that the General Partner or liquidator, in accordance
with sound business judgment, deems reasonably necessary for any contingent or unforeseen
liabilities or obligations of the Partnership, which reserves may be paid over to an escrow agent
to be held by such agent for the purpose of (A) distributing such reserves in payment of the
aforementioned contingencies, and (B) upon the expiration of such period as the General Partner
or such liquidator may deem advisable, distributing the balance thereof in the manner provided
in this Section 12.02; and

(c) To the Partners in accordance with the then remaining balances in their respective
Capital Accounts after all allocation of gain and all capital account adjustments have been made
pursuant to Article VII.

Notwithstanding any other provision of this Agreement, upon liquidation of a Partner's
entire Interest in the Partnership, whether in liquidation of the Partnership or otherwise, such
Partner shall receive a distribution in accordance with the positive balance in its Capital Account
no later than the end of the taxable year of such liquidation or, if later, within ninety (90) days of
such liquidation.

12.03 Termination of the Partnership

The Partnership shall terminate when all Partnership Property shall have been disposed of
(except for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any
other liquid assets of the Partnership, have been distributed to the Partners as provided in this
Article XII and in accordance with the Act.

ARTICLE XIII
Accounting and Reports
13.01 Bank Accounts

The General Partner shall deposit the funds of the Partnership in the name of the
Partnership in such separate bank account or accounts, and with such bank or banks whose
deposits are insured by an agency of the federal government, as shall be determined by, and in
the sole discretion of, the General Partner. The General Partner shall arrange for the appropriate
conduct and operation of such account or accounts.

13.02 Books of Account

There shall be kept at the principal office of the Partnership true, correct, and complete
books of account, maintained in accordance with generally accepted accounting principles,
consistently applied, in which shall be entered fully and accurately each and every transaction of
the Partnership. For federal income tax and financial reporting purposes, the Partnership shall
use the accrual method of accounting. Each Partner shall have access thereto to inspect and copy
such books of account at all reasonable times. Any Partner shall further have the right to a
private audit of the books and records of the Partnership, provided that such audit is made at the
expense of the Partner desiring the same and is made at reasonable times during normal business
hours after due Notice. The Partnership shall retain all books and records for the longest of the
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period required by applicable laws and regulations, Section 42 of the Code, the Project
Documents and L.oan Documents.

13.03 Reports

(a) The Managing General Partner shall cause to be prepared and delivered to the
Limited Partner and the Special Limited Partner and, when required, shall cause the Partnership
to file with relevant governmental agencies, each of the following:

(1) Quarterly Financial Reports of the Partnership. As soon as available and
in any event not later than thirty (30) days after the end of the first, second and third quarters of
each year, beginning with the quarter which includes the Completion Date, to be completed and
transmitted electronically to the Limited Partner via the designated reporting website:

(A)  unaudited financial statements of the Partnership, certified by the
Managing General Partner as presenting fairly the financial condition of the Partnership at the
date of such statements, including (1) the balance sheet as of the end of such quarter, (2) the
year-to-date statement of operations, if any. Such unaudited financial statements shall be
prepared in accordance with generally accepted accounting principles applied on a consistent
basis; and

(B)  copies of (1) reserve activity, (2) status report and narrative
description of material developments, (3) vacancy report and (4) monthly occupancy reports.

(i)  Annual Audited Financial Statements of the Partnership. As soon as
available and in any event not later than forty-five (45) days after the end of each year in draft
form and not later than sixty (60) days after the end of each year in final form, to be completed
using the Limited Partner's standard template and transmitted electronically to the Limited
Partner via the designated reporting website (except that bank statements and rent rolls can be
submitted electronically or as hard copy): '

(A)  the audited financial statements of the Partnership, as of the end of
such year, including the balance sheet, and the related statement of operations, statement of
changes in Partners' capital accounts, and statement of cash flows with the report of the
Accountants thereon to the effect that such statements present fairly the financial position at the
end of such year and the results of its operations and changes in financial position for the year
then ended in conformity with generally accepted accounting principles applied on a consistent
basis. Notwithstanding anything to the contrary in this Agreement, the Managing General
Partner shall provide the Limited Partner at least fifteen (15) days to review and approve such
financial statements; provided that drafts not timely received may require a longer review period.
Upon such approval, the Managing General Partner shall immediately provide such statements in
final form; and

(B)  copies of (1) the rent rolls for the Project indicating the rent, family
size, family income and area median income for each tenant, (2) the bank statements, (3) status
report and narrative description of material developments, and (4) vacancy report.
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(ili)y  Annual Audited Financial Statements of the General Partner. Upon
request, as soon as available and in any event not later than one hundred eighty (180) days after
the end of the General Partner’s fiscal year, the audited financial statements of the General
Partner as of the end of each such year, including the balance sheet, related statement of
operations, statement of changes in Partners’ capital accounts, statement of cash flows, with the
report of a certified public accountant thereon to the effect that such statements present fairly the
financial position at the end of such year and the results of its operations and changes in its
financial position for the year then ended, in conformity with generally accepted accounting
principles applied on a consistent basis.

(iv)  Annual Partnership Return. As soon as available and in any event not
later than forty-five (45) days after the end of each year, when required by the IRS, in draft form
and not later than sixty (60) days after the end of each year in final form, all information
necessary for the preparation of the Limited Partner's federal income tax return for each year in
respect of income, gains, losses, deductions, or credits and the allocation thereof to each Partner,
including a Form K-1 (or other comparable form subsequently required by the IRS) and a copy
of the federal "Partnership Return" and any state or local partnership tax return required to be
filed by the Partnership. Notwithstanding anything to the contrary in this Agreement, the
Managing General Partner shall not file such partnership return without providing the Limited
Partner at least fifteen (15) days to review and approve a timely received draft of such return;
provided that drafts not timely received may require a longer review period. Upon such
approval, the Managing General Partner shall immediately provide such tax returns to the
Limited Partner in final form.

(v) Periodic Reports Requiring Limited Partner Approval. Any and all
periodic reports required to be provided to the Limited Partner by any federal, state, or local
government agency having jurisdiction over the Project, the Partnership Property, or the
Partnership.

(vi)  Notice of Defaults, IRS Proceedings and Significant Developments.
Immediately upon receipt thereof (A) notice of any default under any Loan or financial
obligation of the Partnership, (B) notice of any IRS proceeding involving the Partnership, or (C)
any payment or draw made under any operating deficit guaranty, construction completion
guaranty, performance bond or letter of credit, and any other significant developments affecting
the Partnership, its business or assets,

(vii)  Construction and Lease-up Progress. As soon as available, and in no
event later than fifteen (15) days after the end of each month, a monthly report on the progress of
construction and lease-up in the form attached as Exhibit K to this Agreement, including copies
of all construction draws (regardless of whether draws require equity installments). If the
Managing General Partner determines that the actual amount with respect to any line item in the
then approved budget for the development of the Project is or likely will be less than the amount
of such line item as set forth in the then approved budget for the development of the Project (a
“Cost Savings™), the Managing General Partner will notify the Limited Partner of such Cost
Savings and such Cost Savings will be utilized only as approved by the Limited Partner and by
any lender or any Authority whose approval to such use is required.
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(viii) Tenant Income Certifications. As soon as available, and in no event later
than forty-five (45) days after achievement of 100% Qualified Occupancy, copies of all initial
Tenant Income Certifications.

(ix)  Deficits, Draws on Bonds, Guaranties, or Reserves. Within five (5)
business days of the exercise thereof, notice of any draw, call or demand for payment of any
Operating Deficit, contractor performance bonds or construction completion guarantee, and any
draw on the Operating Reserve.

x) Nonrecourse Liabilities. As soon as possible, notice of any contemplated
repayment or guarantee of any nonrecourse obligation of the Partnership or any other conversion
of such nonrecourse obligation to a recourse obligation.

(xi)  Filings. Within ten (10) days of filing or receipt, copies of all annual
reports or other filings (including the Extended Use Agreement) submitted to the Authority and
copies of all TRS Forms 8823 or correspondence with the Authority with respect to the
Partnership or the Project.

(xii)  Information Requested by the Limited Partner. Such other information
regarding the state of the business, financial condition and affairs of the Partnership, as the
Limited Partner, from time to time, may reasonably request, including, but not limited to, a
certification by the Managing General Partner that (A) all Loan payments and taxes and
insurance payments with respect to the Project are current as of the date of the year-end report,
(B) there is no default under any material provision of the Loan or Project Documents or this
Agreement, or if there is any default, a description thereof, and (C) there is no building, health or
fire code violation or, to the best of its knowledge, similar violation of a governmental law,
ordinance or regulation against the Project or, if there is such violation, a description thereof.

(b) The Managing General Partner shall promptly respond to all reasonable requests
for information made by the Limited Partner. :

(c) The Managing General Partner shall deliver to the Limited Partner from time to
time, and within ten (10) days after request therefore, all such further statements and information
as the Limited Partner may request in order to enable the Limited Partner to determine or verify
the amounts of all payments that the Managing General Partner shall be required to make to the
Partners and the amounts of credits, and all such statements and information needed by the
Limited Partner in connection with reports and forms required to be filed by the Limited Partner
pursuant to federal or state securities law.

(d) In the event that the Partnership's annual audited financial statements or tax
returns provided for in Sections 13.03(a)(ii) and (iv), are not provided within the time frames set
forth therein, the Managing General Partner shall be obligated to pay to the Limited Partner the
sum of $100 per day, as liquidated damages, for each day from the date upon which such
~ statements or returns are due until the date upon which such statements or returns are provided to
the Limited Partner in a form acceptable to the Limited Partner. In the event the statements or
returns are not provided on a timely basis, the Limited Partner may direct the Managing General
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Partner to dismiss the Accountants, and to designate successor Accountants, subject to the
approval of the Limited Partner.

13.04 Tax Matters Partner

(a) The Tax Matters Partner shall have and perform all of the duties required under
the Code, including the obligations under Section 5.03(c) and the following duties:

(1) Furnish the name, address, profits interest, and taxpayer identification
number of each Partner to the IRS; and

(i)  Within five (5) calendar days after the receipt of any correspondence or
communication relating to the Partnership or a Partner from the IRS, the Tax Matters Partner
shall forward to each Partner a photocopy of all such correspondence or communication(s). The
Tax Matters Partner shall, within five (5) calendar days thereafter, advise each Partner in writing

of the substance and form of any conversation or communication held with any representative of
the IRS.

(b) The Tax Matters Partner shall not without the Consent of the Limited Partner;

(i) Extend the statute of limitations for assessing or computing any tax
liability against the Partnership (or the amount or character of any Partnership tax items);

(ii) Settle any audit with the IRS concerning the adjustment or readjustment of
any Partnership tax item(s);

(iii)  File a request for an administrative adjustment with the IRS at any time or
file a petition for judicial review with respect to any such request;

(iv)  Initiate or settle any judicial review or action concerning the amount or
character of any Partnership tax item(s);

(v) Intervene in any action brought by any other Partner for judicial review of
a final adjustment; or

(vi)  Take any other action not expressly permitted by this Section 13.04 on
behalf of the Partners or the Partnership in connection with any administrative or judicial tax
proceeding.

(c) In the event of any Partnership-level proceeding instituted by the IRS pursuant to
Sections 6221 through 6233 of the Code, the Tax Matters Partner shall consult with the Limited
Partner regarding the nature and content of all action and defense to be taken by the Partnership
in response to such proceeding. The Tax Matters Partner also shall consult with the Limited
Partner regarding the nature and content of any proceeding pursuant to Sections 6221 through
6233 of the Code instituted by or on behalf of the Partnership (including the decision to institute
proceedings, whether administrative or judicial, and whether in response to a previous IRS
proceeding against the Partnership or otherwise).
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(d) The Tax Matters Partner will consult with the Limited Partner prior to engaging
counsel to represent the Partnership in any action, proceeding or filing concerning any
Partnership tax item, including, without limitation, all elections required or allowed under the
Code or the Treasury Regulations.

ARTICLE XIV
Buyout Option and Right of First Refusal
14.01 Buyout Option

Upon the expiration of the Compliance Period, the General Partner shall give Notice
thereof to all other Partners and, together with such Notice, shall represent and warrant that (a)
all of the buildings comprising the Project have been maintained in a decent, safe and sanitary
condition and in a rentable state of repair, all in accordance with the Project rules and regulations
and local codes, (b) the Credit Units comprising the Project are operated as low-income housing
in accordance with the provisions of Section 42 of the Code, and (c) the General Partner is not in
default under any of the Project Documents, the Loan Documents or this Agreement, and no
Event of Bankruptcy has occurred or is impending with respect to the General Partner or any of
its Affiliates. If the General Partner is unable to truthfully make all such representations and
warranties, the General Partner shall, instead, in such Notice make all such representations and
warranties to the extent possible and describe in detail any exceptions thereto. In that event, the
General Partner shall forthwith take such steps as may be necessary to permit the General Partner
to truthfully make all such representations and warranties. Upon receipt of the latter of such
Notices confirming expiration of the Compliance Period and containing all such representations
and warranties, without exception, and for a period of one (1) year thereafter, the SASN Special
Limited Partner shall have the option (the "Buyout Option"), to purchase the Limited Partner's
entire Interest in the Partnership or the Partnership Property for the "Buyout Price." The Buyout
Option shall be exercisable upon Notice to the Limited Partner (the “Buyout Notice”) specifying
a proposed closing date at least forty-five (45) days and not more than ninety (90) days following
the date of the Buyout Notice. Notwithstanding the foregoing, the Buyout Option shall be
exercisable only if as of the date of closing, the General Partner makes the aforementioned
representations and warranties, without exception. If the General Partner is unable to truthfully
make all such representations and warranties as of the date of closing, the General Partner shall
forthwith take such steps as may be necessary to permit the General Partner to truthfully make all
such representations and warranties and the date of closing shall be extended for such additional
period as may be reasonably necessary to permit the General Partner to truthfully make all such
representations and warranties. During the period of any such extensions, the SASN Special
Limited Partner may, at its option, exercised upon Notice to the Limited Partner, withdraw its
Buyout Notice; provided, however, that in the event of any such withdrawal the SASN Special
Limited Partner shall be entitled to reinstate its Buyout Option within thirty (30) days of receipt
of Notice from the General Partner that all such representations and warranties are true.

The Buyout Price shall equal the greater of (i) the Fair Market Value of the Limited
Partner's Interest or of the Partnership Property, as the case may be, subject to continued use of
the Project for low-income housing for at least fifteen (15) years after the end of the Compliance
Period, and at least through the end of the Extended Use Period, as of the date of the closing of
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the Buyout, or (ii) $1 plus all federal, state and local taxes attributable to such sale, including
those incurred or to be incurred by the partners, direct or indirect, of the Limited Partner (not to
exceed, however, the sum of $100,000).

If the SASN Special Limited Partner does not elect to purchase the Limited Partner’s
Interest in the Partnership or the Partnership Property within such one (1)-year period, the City of
Santa Ana (the “City”) shall thereafter have the Buyout Option for a period of thirty (30) days on
the same terms as set forth herein, If the City also does not timely elect to purchase the Limited
Partner’s Interest in the Partnership or the Partnership Property, the Managing General Partner
shall thereafter have the Buyout Option for a period of thirty (30) days on the same terms as set
forth herein. Such of the SASN Special Limited Partner, the City or the Managing General
Partner as shall elect to purchase the Limited Partner’s Interest shall be hereinafter referred to as
the “Buyer”.

The Buyout Notice shall include (i) an appraisal of all of the assets of the Partnership (the
“Appraised Value”) by an appraiser selected by the Buyer, and (ii) a calculation by the
Accountants of (A) the value of the Limited Partner's Interest or the Partnership Property, as the
case may be, based on such Appraised Value and (B) the Buyout Price, all calculated as of the
closing date proposed by the Buyer in its Buyout Notice. The Limited Partner shall have thirty
(30) days after receipt of the Buyout Notice in which either to accept the Buyout Price set forth
in the Buyout Notice or to notify the Buyer of its desire to appoint a second appraiser to evaluate
the Buyout Price. In the event that the Limited Partner fails to notify the Buyer within the
aforesaid thirty (30) day period that it desires to appoint a second appraiser, it shall be deemed to
have accepted the Buyout Price, in which event the Buyout Price shall be the price set forth in
the Buyout Notice, and the Buyer shall purchase the Interest of the Limited Partner or the
Partnership Property, as the case may be, on the date specified in the Buyout Notice. In the
event that the Limited Partner notifies the Buyer of its desire to appoint a second appraiser, the
Limited Partner shall appoint such appraiser within thirty (30) days after it notifies the Buyer of
its election, and the two appraisers shall together appoint a third appraiser within fifteen (15)
days after the appointment of the second appraiser. The threc appraisers so appointed shall each
determine the Appraised Value of the assets of the Partnership within thirty (30) days after the
appointment of the third appraiser, and the Appraised Value of such assets for the purpose of
determining the Buyout Price shall be the average of the three appraisers' determinations;
provided that if one or more of the appraisers' determinations is more than ten percent (10%)
higher or lower than the average of the three determinations, such appraiser's determination shall
be disregarded in determining the Appraised Value of the assets, and provided, further, that if
none of the appraisers' determinations is equal to or less than ten percent (10%) higher or lower
than the average of the three determinations, the Appraised Value shall be the middle of the three
determinations.

The Accountants shall determine the Buyout Price within fifteen (15) days after the three
appraisers complete their determinations of the Appraised Value. The Accountants'
determination shall be based on either: (a) in the case of the Buyer’s exercise of its option to
purchase the Partnership Property, the amount of Sales Proceeds the Partnership would receive if
the Partnership Property were sold for its Appraised Value, or (b) in the case of the Buyer’s
exercise of its option to purchase the Limited Partner’s Interest, the amount of Sales Proceeds the
Limited Partner would receive if the Limited Partner's Interest were sold for its Appraised Value.
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The closing of the sale of the Limited Partner's Interest or the Partnership Property, as the case
may be, to the Buyer shall occur within sixty (60) days after the Accountants determine the
Buyout Price. The entire Buyout Price shall be paid to the Limited Partner or the Partnership, as
the case may be, at the closing in cash or immediately available funds. The Limited Partner shall
be responsible for the costs of the second appraiser and fifty percent (50%) of the costs of the
third appraiser, if any, and for its own attorneys' fees incurred in connection with the closing.
All other costs associated with the exercise of the Buyout Option, including the costs of the
appraiser appointed by the Buyer, the Accountants' fees and any filing fees, shall be paid by the
Buyer.

The Partnership and the SASN Special Limited Partner shall execute and cause to be
recorded a Memorandum of Option in the form attached hereto as Exhibit G.

14.02 Right of First Refusal

In accordance with the Right of First Refusal Agreement attached as Exhibit J to this
Agreement, and subject to the additional terms set forth therein, the Partnership will not transfer,
sell, alienate, assign, give, bequeath or otherwise dispose of the Partnership Property to any
Person without first offering the Partnership Property by Notice to the parties and upon the terms
and conditions set forth therein.

14.03 Required Purchase Right

In the event neither the Right of First Refusal provided in Section 14.02 nor the option
provided in Section 14.01 is exercised within the time periods specified in Section 14.01, subject
to the requirements of the Authority, the General Partner, at the request of the Limited Partner at
any time after the completion of such period, agrees to submit a written request to the Authority
to find a buyer for the Project or the Limited Partner's Interest pursuant to a qualified contract
under Section 42(h)(6)(E)(1)(II) of the Code. Any proposal approved by the Limited Partner
must be accepted by the General Partner.

14.04 Subordination of Option and Right of First Refusal

All options, rights to purchase and rights of first refusal set forth in this Agreement are
hereby made expressly subject and subordinate to the liens of all Mortgages entered into in
accordance with the terms of this Agreement, including, without limitation, Section 4.01, as such
Mortgages may be amended, modified and supplemented from time to time. Each holder of a
Mortgage is hereby made an express third party beneficiary of the foregoing subordination
provision.

ARTICLE XV
Miscellaneous Provisions
15.01 Amendments to Agreement

(a) Each Partner, including any additional Limited Partner and Substitute Limited
Partner, additional General Partner, and successor General Partner shall become a signatory
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hereto by signing counterpart signature pages to this Agreement or an amendment to this
Agreement or by granting a power of attorney to the General Partner therefor, and by signing any
other instrument or instruments deemed necessary by the General Partner. By so signing, each
Partner, including any additional Limited Partner and Substitute Limited Partner, additional
General Partner, or successor General Partner, as the case may be, shall be deemed to have
adopted, and to have agreed to be bound by, all the provisions of this Agreement.

(b) No amendments shall be adopted pursuant to this Section 15.01 unless the
adoption of such amendment does not affect the limited liability of the Limited Partner or the
Special Limited Partner under the Act or the status of the Partnership as a partnership for federal
income tax purposes, or cause loss or recapture of the Credit for any partner that has not
transferred its Partnership Interest.

(c) In making any amendments, there shall be prepared and timely filed for
recordation by the General Partner all documents and certificates required to be prepared and
filed under the Act and under the laws of any other jurisdiction in which the Partnership is then
formed or qualified.

(d) The proposal of an amendment may only be made:

@) By the Managing General Partner, upon Notice to the other Partners which
shall include (A) the text of the amendment, and (B) a statement of the purpose of the
amendment.

(ii) By the Limited Partner, upon Notice to the other Partners which shall
include (A) the text of such amendment, and (B) a statement of the purpose of the amendment.

(e) Within thirty (30) days after Notice is given pursuant to Section 15.01(d), each
Partner shall consent to or reject, in writing, the proposed amendment. Amendments to this
Agreement shall become effective only upon the Consent of the General Partner and the Consent
of the Limited Partner unless such Consent has been given under the terms of this Agreement,
Consent may be withheld in the sole discretion of any Partner. Notwithstanding the foregoing,
no amendment which in any way impacts the rights, obligations and/or liabilities of the Special
Limited Partner shall become effective without the Consent of the Special Limited Partner.

15.02 Notices

All Notices to be given under this Agreement shall be sent to the Persons shown on
Exhibit A-5. Any Partner may change its Notice address by providing Notice thereof to all other
Partners.

15.03 Meetings of the Partnership

Meetings of the Partnership may be called by the General Partner or by the Limited
Partner for any matters upon which the Partners may vote, as set forth in this Agreement. The
calling of a meeting shall be made:
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(a) By the General Partner, which shall give Notice to the Limited Partner and
the Special Limited Partner, which Notice shall include (i) a statement of the purposes of the
meeting, and (ii) the date of the meeting which shall be a date no fewer than fifteen (15) days and
no more than thirty (30) days after the date of the Notice;

(b) By the Limited Partner, which shall give Notice to the General Partner and
the Special Limited Partner, which Notice shall include a statement of the purposes of the
meeting. No more than fifteen (15) days after receipt of such Notice, the General Partner shall
provide Notice of the meeting to the Limited Partner and the Special Limited Partner in
accordance with Section 15.03(a).

15.04 Action for Breach

The representations, warranties, covenants, agreements, and duties of the General Partner
contained in this Agreement are being made in order to induce, and in consideration of, the
Limited Partner's acquisition of its Interest. Upon the breach of any representation, warranty,
covenant, agreement, or duty, the Limited Partner, if decided by Consent of the Limited Partner,
may pursue any available legal or equitable remedy against the General Partner without being
required to dissolve the Partnership and notwithstanding the availability of any other remedy.

15.05 Consent and Voting

No vote or Consent of the Limited Partner or the Special Limited Partner shall ever be
construed to make the Limited Partner or the Special Limited Partner liable as a general partner
or cause the Limited Partner or the Special Limited Partner to be liable for Partnership
obligations. Except as otherwise expressly provided in this Agreement or the Act, the Special
Limited Partner shall have no voting or consent rights under this Agreement.

15.06 Survival of Representations

All representations, warranties, and indemnifications contained herein shall survive the
dissolution and final liquidation of the Partnership.

15.07 Entire Agreement

This Agreement contains the entire understanding between and among the parties and
supersedes any prior understandings and agreements between and among them respecting the
subject matter of this Agreement.

15.08 Applicable Law

It is the intention of the parties hereto that all questions with respect to the construction,
enforcement, and interpretation of this Agreement and the rights and liabilities of the parties
hereto shall be determined in accordance with the laws of the United States of America and the
laws of the State of California, without regard to California's internal conflicts of laws.
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15.09 Severability

This Agreement is intended to be performed in accordance with, and only to the extent
permitted by, all applicable statutes, laws, ordinances, rules, and regulations. If any provision of
this Agreement or the application thereof to any Person or circumstance shall, for any reason and
to any extent, be invalid or unenforceable, the remainder of this Agreement and the application
of such provision to other Persons or circumstances shall not be affected thereby, but rather shall
be enforced to the greatest extent permitted by law. In the event that any provision of this
Agreement or the application thereof shall be invalid or unenforceable, the Partners agree to
negotiate (on a reasonable basis) a substitute valid or enforceable provision providing for
substantially the same effect as the invalid or unenforceable provision.

15.10 Binding Effect

When entered into by the parties hereto, this Agreement is binding upon, and inures to
the benefit of, the parties hereto and their respective spouses, heirs, executors and administrators,
personal and legal representatives, successors and assigns.

15.11 Counterparts

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

15.12 Successor Statutes and Agencies

Any reference contained in this Agreement to specific statutory or regulatory provisions
or to specific governmental agencies or entities shall include any successor statute or regulation,
or agency or entity, as the case may be.

15.13 No Implied Waiver

No failure on the part of any Partner to exercise, and no delay in exercising, any right
under this Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of
any right under this Agreement preclude any other or further exercise thereof or the exercise of
any other right. No term or provision of this Agreement shall be deemed waived and no breach
excused unless such waiver or excuse shall be in writing and signed by the party claimed to have
so waived or excused. '

15.14 Incorporation by Reference

Each document attached hereto as an exhibit is incorporated herein by reference and an
occurrence of a default under an exhibit hereto shall constitute a default under this Agreement.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page

WITNESS/ATTEST: A COMMUNITY OF FRIENDS,
Managing General Partner

A8
T )
‘ Name: Dofateong Gallo

Title: Chief Executive Officer
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page

WITNESS/ATTEST: FOUNDATION FOR AFFORDABLE
HOUSING V, INC.
Administrative General Partner

A Aot v e £ Tt
| 4 Name: Deborrah A. Willard
Title: President
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LYMITED PARTNERSHIP

Signature Page
WITNESS/ATTEST: SANTA ANA SPECIAL NEEDS, LLC
Special Limited Partner

By: Good
Califi

By:

Name: [Frank Talarico, Jr,
Title: President and CEO
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VISTA DEL RIQ HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page

WITNESS/ATTEST: AMCAL UNTERPRISES, INC,,
Special Limjted Partner

/564&2:{ %/@f*mﬁ By: "/L_V'

Name; Ai'jun Nagarkatli
Title: President
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page
WITNESS/ATTEST: WINCOPIN CIRCLE LLLP,
Limited Partner

By:  Enterprise Community Investment, Inc.,
General Partner

IKuzfo by i Vo

Name: B. Susan Wilson___
Title: Vice President
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page

WITNESS/ATTEST: FOUNDATION FOR AFFORDABLE
HOUSING, INC,,
Withdrawing Limited Partner

1D, Name: Deborrah A. Willard
Title: Secretary
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page

WITNESS/ATTEST: AMCAL MULTI-HOUSING, INC,,
Withdrawing Special Limited Partner

O
%wﬁg % -—*‘/4?"’-”“1'”;27 By: ‘ T

Name: ﬂ-r’u.,: ) N(}m oty

Title: _Pres] dt’r‘H

S-7




VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT

WITNESS/ATTEST:

OF LIMITED PARTNERSHIP

Signature Page

GOODWILL INDUSTR
COUNTY, CALIEORNI.
Withdrawing j

S OF ORANGE

By:

Name: Frﬂ/nk Talarico, Jr.
Title: President and CEO
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Exhibit A
Partners; Percentage Interests;
Capital Contribution Commitments

Percentage Capital
Interests Contributions*

General Partner
A Community of Friends 0.0025% $25
Foundation for Affordable Housing V, Inc. 0.0025% $25
Special Limited Partner

| Santa Ana Special Needs, LLC 0.0025% $25
AMCAL Enterprises, Inc. 0.0025% $25
Limited Partner
Wincopin Circle LLLP 99.99% $6,581,074
TOTALS 100% $6,581,174

*The Capital Contribution of the Limited Partner will be paid in Installments as described
on the following page. Each Additional Capital Contribution is due on the later of the scheduled
due date or twenty (20) days (ten (10) days for Additional Capital Contributions made prior to
the Completion Date) after receipt and approval by the Limited Partner of an Additional Capital
Contribution Notice given by the General Partner, including the Notice Certifications, in the
exact form attached as Exhibit A-7, in accordance with Section 3.02(c). In addition, the Capital
Contributions are subject to reduction and/or increase only as provided in this Agreement
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Installment

VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Exhibit A-1
Capital Contribution Installments

Amount of

Installment Due Date of Contribution

First

Second

# 433679 v8
010785-0694

$658,107 Admission Date.

$658,107 Latest of:

(a) the Limited Partner's receipt of copies of all loan documents for loans closed

on or before the Admission Date;

(b) the Limited Partner’s receipt and approval of the Accountant's certification as
to the satisfaction of the “ten percent test” under Code Section 42(h)(1)(E);

(¢) Completion Date (including, without limitation, receipt of temporary
certificates of occupancy for 100% of the Units, receipt of a certificate of
substantial completion signed by the architect of record, documenting that
the buildings have been completed in accordance with the relevant Project
Documents, final AIA forms G702 and G703, including all change orders not
previously submitted and approved to the extent required under Section 5,13,
and such other items as the Limited Partner may reasonably require,
including, without limitation, the Independent Construction Inspector's

Report);

(d) receipt and approval by the Limited Partner of a draft Cost Certification,
prepared by the Accountants, which report shall include the Project's eligible
basis, matching sources and uses, calculation of annual Credit;

(e) receipt and approval by the Limited Partner of a final release of lien from
General Contractor, evidencing that the General Contractor has been paid in

full;

(f) receipt and approval by the Limited Partner of the Partnership's valid and
timely election under Section 168(k)(2)(D)(iii) of the Code to opt out of

"bonus" depreciation under Section 168(k) of the Code;

(g) receipt by the Limited Partner of copies of all insurance binders (including
Owner's title insurance) on the Partnership Property acceptable to the

Limited Partner;

(h) the Limited Partner's receipt and approval of evidence that application for tax
abatement for the Property has been filed with the appropriate party in a

timely manner;

(i) receipt and approval by the Limited Partner of an updated title report for the
Project, evidencing that there are no recorded mechanic's liens that have not
been released or bonded against so as to preclude the holder of such lien
from having any recourse to the Partnership Property, the Project, any of the

Units, or the Partnership for the debt secured thereby;

Exhibit A-1 Page 1 of 4



Amount of

Installment Due Date of Contribution
Installment

(j) receipt and approval by the Limited Partner of an as-built ALTA survey;

(k) evidence that as-built plans have been approved by the architect of record;

() evidence of satisfactory radon testing required by the procedures detailed in
Exhibit A-9;

(m) receipt and approval by the Limited Partner of the HAP Contract;

(n) the Limited Partner’s receipt and approval of a Tax Parcel endorsement from
the Title Company;

(o) receipt and approval by the Limited Partner of all required reporting items in
accordance with Section 13.03;

(p) certification that the Partnership Property has been constructed in accordance
with Green Communities Criteria;

(q) the satisfaction of all the conditions to all prior Capital Contributions; or

(ry April 1,2013.

Third $4,919,048 Latest of:

(a) receipt and approval by the Limited Partner of Cost Certification (before
submission to the Authority), certified by the Accountant, which report shall
include the Project's eligible basis, matching sources and uses, calculation of
annual Credit, and evidence of submission to the Authority after approval;

(b) receipt and approval by the Limited Partner of a copy of the Extended Use
Agreement, with recording information from the city/county in which the
Property is located,

(c) receipt and approval by the Limited Partner of an updated source and use
schedule for the Project that confirms the Partnership will have sufficient
funds available to achieve Loan Conversion;

(d) receipt and approval by the Limited Partner of evidence that all Partnership
reserve accounts required on Exhibit A-6 have been established,;

(e) receipt and approval by the Limited Partner of permanent certificates of
occupancy for 100% of the Units;

(f) achievement of the Stabilization Date (including 3 months of Required Debt
Service Coverage following 90% occupancy and 90% rent potential);

(g) receipt and approval by the Limited Partner of the Partnership's projection of
the Projected Credits prepared pursuant to Section 3.03(a) and 3.03(c),

(h) the end of the Lease-up Period (including achievement of 100% Qualified
Occupancy) and receipt and approval by the Limited Partner of a supporting
schedule providing each Qualified Tenant's move-in date;

(i) the Limited Partner’s receipt and approval of evidence that the tax abatement
for the Partnership Property has been approved by the appropriate party;

(3) the Limited Partner's receipt and approval of all initial Tenant Income
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Amount of

Installment Installment

Due Date of Contribution

Fourth $345,811

TOTAL 56,581,074

(k)

®

Certifications (including first and last page of lease and third-party
confirmation);

Loan Conversion and delivery of all executed loan documents related
thereto;

the satisfaction of all the conditions to all prior Capital Contributions; or

(m) August 1, 2013.

Latest of:

(a)

(b)

(©)

(d)

receipt and approval by the Limited Partner of a draft IRS Form 8609 with
parts I and II completed, before submission to the IRS, and the executed IRS
Form 8609 as submitted to the IRS;

receipt and approval by the Limited Partner of the Partnership's tax returns
and audited financial statements (including K-1s) for 2012;

the satisfaction of the conditions to all prior Capital Contributions and receipt
and approval by the Limited Partner of all required reporting items; or

October 1, 2013.

Note: Defined terms used in this Exhibit A-1 have the meanings set forth in the Partnership Agreement.

Pursuant to Exhibit K, the Managing General Partner is required to provide the Limited Partner with a
schedule of all draws from other sources even if no Capital Contribution Installment is requested from the
Limited Partner for such draw. The requirement of monthly reports pursuant to Exhibit K is a condition
of each Additional Capital Contribution made under this Exhibit A-1 during the construction and Lease-

up Period of the Project.
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT

OF LIMITED PARTNERSHIP
Exhibit A-2
Fixed Dollar Amounts
Section
Reference Term Reference Amount
Annual Federal Credit Allocation 5.10(aa) $526,779
State Credit Allocation 5.10()) $1,645,630
Federal Lease-up Projection 3.03(c)(1) $345,699
Stafe Lease-up Projection 3.03(c)(ii) $1,058,907
Maximum Operating Deficit Contribution 5.14 $87,000
Operating Reserve Amount 5.14 $323,520
Transition Reserve Amount 5.14 $180,000
Owner's Title Policy Amount 2.01 $13,016,524
Rehab/NC Basis Amount 5.10(aa) $11,765,206
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT

OF LIMITED PARTNERSHIP
Exhibit A-3
Loans to the Project
Mortgage
Priority Lender Loan Amount
JP Morgan Chase Bank, NA (the “Construction $5,599,180
Loan”
Permanent
First JP Morgan Chase Bank, NA (the “First Mortgage $600,000
Loan™)
Second City of Santa Ana (the "HOME Loan") $1,500,000
Third City of Santa Ana, as successor agency to the $469,000
Community Redevelopment Agency of the City of
Santa Ana (the "LMIF Loan")
Fourth Santa Ana Special Needs, LLC (the "SASN Loan") $125,000
Fifth City of Santa Ana, as successor agency to the $100,000
Community Redevelopment Agency of the City of
Santa Ana (the “Entrance Loan™)
Sixth Foundation for Affordable Housing V, Inc. (the $400,000
“AHP Loan”)
TOTAL PERMANENT LOANS $3,194,000
Unsecured City of Santa Ana, as successor agency to the 2,900,000%*

Community Redevelopment Agency of the City of
Santa Ana (the “Seller Loan™)

*This is a forgivable loan and, for tax purposes, will be treated as a grant to the Partnership as of

the Admission Date,
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT

Fees

Fee

OF LIMITED PARTNERSHIP

Exhibit A-4

Fees; Priority Uses of Cash Flow

Governing Agreement

Fee Recipient

Development Fee

Property Management
Fee

Investor Services Fee

Partnership
Administration Fee

Development Services Agreement

Property Management Agreement

Investor Services Agreement

Partnership Administration
Agreement

A Community of
Friends, Foundation for
Affordable Housing V,
Inc. and AMCAL
Enterprises, Inc.

Management Agent

Limited Partner

A Community of
Friends and Foundation
for Affordable Housing
V, Inc.

Payments contingent on Cash Flow shall be made in the following order of priority:

First, to the Limited Partner, an amount equal to the Credit Deficiency;

Second, to the Limited Partner, an amount sufficient to pay federal income taxes on taxable income
allocated to the Limited Partner for such Fiscal Year by the Partnership, assuming the highest marginal tax rates

applicable to corporations;

Third, to pay the Investor Services Fee in accordance with the Investor Services Agreement, attached

hereto as Exhibit I;

Fourth, to fund the Operating Reserve after the Capital Contributions of the Limited Partner have been paid
up to the Operating Reserve Amount;

Fifth, to pay the Deferred Development Fee, if any, in accordance with the Development Services
Agreement, attached hereto as Exhibit C;

Sixth, to pay the Partnership Administration Fee in accordance with the Partnership Administration
Agreement, attached hereto as Exhibit E;
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Seventh, 57% of the remaining Cash Flow to repay the HOME Loan and 18% of the remaining Cash Flow
to repay the LMIF Loan;

Eighth, to the Managing General Partner to repay any Operating Deficit Contribution;
Ninth, 50% of the remaining Cash Flow to repay the SASN Loan; and
Tenth, to prepay the HOME Loan and, when repaid, the LMIF Loan; and

Any remaining Cash Flow shall constitute Net Cash Flow which is distributable to the Partners in
accordance with Section 8.01 of this Agreement.
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Exhibit A-5
Notice Addresses

General Partner

Limited Partner

A Community of Friends

3701 Wilshire Boulevard, #700Los Angeles,
California 90010

Attn: Chief Executive Officer

Tel: (213) 480-0809; Fax: (213) 480-4189

Foundation for Affordable Housing V, Inc.
30950 Rancho Viejo Road, #100

San Juan Capistrano, California 92675
Attn: President

Tel: (949) 443-9101; Fax: (949) 443-9133

With a copy to:

Scott Barshay, Esq.Gubb & Barshay LLP
50 California Street, Suite 3155

San Francisco, California 94111

Tel: (415) 781-6600; Fax: (415) 781-6967

Sheldon Chernove, Esq.

Chernove & Associates

16027 Ventura Boulevard, Suite 660
Encino, California 91436

Tel: (818) 377-8102; Fax: (818) 377-9132

# 433679 v8
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Wincopin Circle LLLP

c/o Enterprise Community Investment, Inc.
10227 Wincopin Circle, Suite 810
Columbia, Maryland 21044

Tel: (410) 964-0552; Fax: (410) 772-2630
Email: brothschild@enterprisecommunity.com
Attn: General Counsel

With a copy to:

Kenneth S. Gross, Fsq.

Gallagher Evelius & Jones LLP

218 North Charles Street

Suite 400

Baltimore, Maryland 21201

Tel: (410) 727-7702; Fax: (410) 468-2786

Exhibit A-5 Page 1 of 2



Special Limited Partner

Santa Ana Special Needs, LLC

410 N, Fairview Street

Santa Ana, California 92703

Attn: President

Tel: (714) 484-3400; Fax: (714) 835-6675

AMCAL Enterprises, Inc.

30141 Agoura Road, Suite 100

Agoura Hills, California 91301

Attn: Arjun Nagarkatti

Tel: (818) 706-0694; Fax: (818) 889-9158

With a copy to:

Ed Sybesma, Esq.

Rutan & Tucker

611 Anton Boulevard, Suite 1400

Costa Mesa, California 92626

Tel: (714) 641-3427; Fax: (714) 546-9035

Kyle Arndt, Esq.

Bocarsly Emden Cowan Esmail & Arndt
LLP

633 W. Fifth Street, 70" Floor

Los Angeles, California 90071

Tel: (213) 239-8000; Fax: (213) 239-0410

* The General Partner shall include the Limited Partner as a recipient of Notices under
any (i) loan agreement; (ii) Construction contract; or (iii) any other agreement pursuant to which

a third party may obtain a lien against the Project.
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Exhibit A-6
Partnership Reserves

The General Partner shall establish the following reserves in the name of the Partnership:

(i) Operating Reserve, An Operating Reserve equal to the Operating Reserve
Amount to be funded upon the payment of the Third Installment of the Limited Partner's Capital
Contribution. In addition, the Managing General Partner shall replenish the Operating Reserve
from Cash Flow (calculated for this sole purpose prior to deducting contributions to the
Operating Reserve) in accordance with Exhibit A-4 in order to maintain, to the extent possible, a
balance at all times in the Operating Reserve equal to the Operating Reserve Amount. The
Operating Reserve shall be deposited in an interest-bearing account in a bank approved by the
Limited Partner with Enterprise as a co-signatory on the account. The Operating Reserve
account instructions shall provide that no withdrawal may be made from the account without the
signature of Enterprise permitting such withdrawal. No withdrawal may be made from the
account without the Consent of the Limited Partner. In the event funds are withdrawn from the
account without required consent and/or signatures, Enterprise has the right to take sole control
of the Operating Reserve, or to withdraw the balance in the Operating Reserve and deposit it into
a new account which shall be established in the name of the Partnership. The General Partner
hereby appoints Enterprise as Attorney in Fact for the purposes of taking control of the
Operating Reserve as outlined above in the event of a default by the General Partner under this
Exhibit A-6. In the event the Operating Reserve is held by any party other than the Partnership,
no request for a withdrawal from the Operating Reserve made to the holder thereof shall be made
without the Consent of the Limited Partner. Interest earned on the Operating Reserve shall be
added to the Operating Reserve. The General Partner may use funds in the Operating Reserve
(only (a) after the Stabilization Date, and (b), with the Consent of the Limited Partner, for any
Partnership purpose, but only to the extent the revenues of the Partnership are insufficient to
accomplish such purposes. The Operating Reserve shall be maintained throughout the Term of
the Partnership. Upon termination and winding up of the Partnership, subject to the provisions
of Section 12.02, the balance in the Operating Reserve shall be used to (a) pay any tax (including
exit and transfer taxes imposed) on the Partnership, Limited Partner and its partners as a result of
the sale of the Partnership Property and winding up of the Partnership or (b) for other uses
approved by the Limited Partner.

(ii)  Replacement Reserve. A Replacement Reserve to be funded beginning the second
full month after the €ompletion Date, in the amount of $300 per unit per year, prorated for a
partial year, increasing at 3% annually. The Partnership shall utilize amounts in the Replacement
Reserve to fund major repair, capital expenditures and replacement of capital items in the
Project. The Partnership may not utilize the Replacement Reserve for any capital expenditure
which causes total withdrawals from the Replacement Reserve during any calendar year to
exceed $5,000 unless the Partnership has obtained the Consent of the Limited Partner to make
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such an expenditure. The Replacement Reserve shall be deposited in an interest-bearing bank
account with Enterprise as co-signatory on the account for disbursements in excess of $5,000.
The Replacement Reserve account instructions shall provide that no withdrawal may be made
from the account without the signature of Enterprise permitting such withdrawals in excess of
$5,000. In the event funds are withdrawn from the account without required consent and/or
signatures, Enterprise has the right to take sole control of the Replacement Reserve, or to
withdraw the balance in the Replacement Reserve and deposit into a new account which shall be
established in the name of the Partnership. The General Partner hereby appoints Enterprise as
Attorney in Fact for the purposes of taking control of the Replacement Reserve as outlined above
in the event of a default by the General Partner under this Exhibit A-6. Interest carned on the
Replacement Reserve shall be added to the Replacement Reserve. Upon any sale of the Project,
amounts in the Replacement Reserve shall be utilized to make any capital expenditures, repairs
or improvements in connection with such sale or other uses approved by the Limited Partner.,

(iii)  Transition Reserve. A Transition Reserve equal to the Transition Reserve
Amount to be funded from the Fourth Installment of the Limited Partner's Capital Contribution.
The Partnership shall utilize amounts in the Transition Reserve, with the Consent of the Limited
Partner, to pay Project Expenses to the extent funds are not available from other sources
including the Operating Reserve, because of a loss of funds from the HAP Contract. The
Transition Reserve shall be deposited in an interest bearing bank account in a bank approved by
the Limited Partner. The Transition Reserve account instructions shall provide that no
withdrawal may be made from the account without the prior consent of Enterprise permitting
such withdrawal. Interest earned on the Transition Reserve shall be added to the Transition
Reserve. The Transition Reserve shall be maintained throughout the Term of the Partnership.
Upon termination and winding up of the Partnership, subject to the provisions of Section 12.02,
the balance in the Transition Reserve shall be disposed of in the same manner as the Operating
Reserve.

(iv)  Debt Service Reserve. A Debt Service Reserve of $100,000 to be funded upon the
payment of the Fourth Installment of the Limited Partner's Capital Contribution. The Partnership
shall utilize amounts in the Debt Service Reserve to pay Project Expenses, including, without
limitation, mandatory debt service payments with respect to the First Mortgage Loan, to the
extent funds are not available from other sources, including the Operating Reserve. The Debt
Service Reserve shall be held and administered on the same terms as the Operating Reserve,
provided however, that upon repayment in full of the First Mortgage Loan, any balance
remaining in the Debt Service Reserve shall be treated as Cash Flow and distributed in
accordance with Exhibit A-4. '

(v) Investment of Reserve Accounts. Funds in the reserve accounts shall be deposited
in a banking institution whose deposits are insured by an agency of the federal government. If
funds in Partnership reserve accounts deposited in any banking institution exceed $250,000, the
Partnership accounts shall be deposited in a commercial bank having combined capital and
surplus of not less than $250,000,000. The General Partner (or the Management Agent, as
directed by the General Partner) may invest funds in the reserve accounts in domestic bank
certificates which are insured by an agency of the federal government; in direct obligations of the
federal government; in federal government agencies with an AA rating or better, federally
guaranteed agencies, or in repurchase agreements which are direct obligations of the federal
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government or federal agencies, or which are specifically collateralized by federal government
obligations; or in short term commercial paper receiving one of the two highest ratings from
Moody's or Standard and Poor's. Any exceptions to the above policy must be approved by
Enterprise. The General Partner (or the Management Agent as directed by the General Partner)
shall select investment vehicles and maturities on such investment so as to maximize the
Partnership's return taking into account the anticipated need for available cash in the reserve
account(s). The term of any investment shall not exceed five (5) years.
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Exhibit A-7
Notice Certifications

As a condition of payment of the Additional Capital Contribution requested by the
Additional Capital Contribution Notice dated | ], the Managing General Partner
hereby certifies that the following representations and warranties remain true, correct and not
misleading as of the date set forth below. The following certifications (i) - (xiii) in this Exhibit
A-7 are hereinafter referred to as "Notice Certifications."

(1) Occupancy. After the occurrence of the Completion Date, each [Credit]
Unit is either (A) occupied by Qualifying Tenants or (B) held available for oceupancy by
Qualifying Tenants at the time of payment of each Additional Capital Contribution, and the
operation of the Project and each Unit in all respects complies with the provisions of Section 42
of the Code.

(ii) No Defaults; Documents in Force, No Jeopardizing Events, No default
(or event that, with the giving of notice or the passage of time or both, would constitute a default)
has occurred and is continuing under any Loan Document, Project Document or the Agreement;
the Loan Documents, the Project Documents and the Agreement are in full force and effect; and
no event has occurred and is continuing that materially jeopardizes or is likely to materially
jeopardize the ability of the Partnership to continue to operate the Project as housing eligible for
the Credit.

(ili)  No Liens. The Partnership owns the Partnership Property, the Project, and
each of the Units free and clear of any liens (including mechanics' liens), charges, or
encumbrances other than matters set forth in the Title Policy.

(iv)  No Bankruptcies. No Event of Bankruptcy has occurred and is continuing,
and no event has occurred that, with the passage of time, could become an Event of Bankruptcy,
with respect to the General Partner or any of its Affiliates.

(v) No Breach. The General Partner is not in breach in any material respect of
any provision of the Agreement to be observed or performed by it including, but not limited to,
all representations, warranties, and covenants given by the General Partner, pursuant to this
Agreement and all representations and warranties herein remain true and correct in all material
respects.

(vi)  Advances Paid. All Credit Adjuster Advances, Additional Advances,
Development Advances, Operating Reserve deposits, Replacement Reserve deposits, Operating
Deficit Contributions and any other deposits, advances, or contributions required to be made by
the Managing General Partner, the Administrative General Partner or its Affiliates pursuant to
this Agreement (and any exhibits attached hereto) have been made.
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(vii)  Environmental. To the best knowledge of the Managing General Partner
after due inquiry, the Partnership Property contains no, and is not adversely affected by the
presence of, any Environmental Hazard, nor is it in violation of any federal, state, or local law,
regulation, rule, or ordinance, and no violation of any Environmental Law has occurred or is
continuing. The General Partner has not received any notice from any source whatsoever of the
existence of any Environmental Hazard or of a violation of any federal, state, or local law,
regulation, rule or ordinance with respect to the Partnership Property. If any Environmental
Hazard (including lead-based paint and asbestos) was found to exist or be present, it has been
either removed from the Partnership Property and disposed of or encapsulated and/or otherwise
corrected, contained and made safe and inaccessible, all in strict accordance with federal, state,
and local statutes, laws, rules and regulations, any recommendations set forth in the
Environmental Reports, and any requirements in the Loan Documents.

(viii) Document Compliance., All documents required by Section 13.03 of the
Agreement to be provided to the Limited Partner as of such date have been delivered to the
Limited Partner.

(ix)  No Audit. There is no ongoing audit by the IRS in which the IRS is
asserting, by means of a thirty day letter, that the Credit available to the Partnership for any
taxable year is less than ninety-five percent (95%) of the amount of Credit claimed by the
Partnership for that year or that all or a portion of the Credit claimed with respect to any prior
taxable year(s) must be recaptured pursuant to Section 42(j) or other relevant sections of the
Code, or is unavailable to the Partnership.

(x) Conformity with Laws. The Project conforms in all material respects with
applicable law.

(xi)  Prior Qualification. The Partnership qualified for, and subject to
adjustment as provided in the Agreement, has received all prior Additional Capital
Contributions.

(xii)  All Prerequisites Satisfied. = The preconditions to payment of the
Additional Capital Contribution described on Exhibit A-1 to the Agreement have occurred.

(xiii) Sources and Uses in Balance. The Partnership will have sufficient funds
available from all sources to complete construction and convert all Loans to permanent status.
[DELETE AFTER LOAN CONVERSION,]

A COMMUNITY OF FRIENDS
By:
Date Name:
Title:
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT

OF LIMITED PARTNERSHIP
Exhibit A-8
Significant Accounting Information

Information Required Data
Taxpayer ldentification Numbers

Partnership 27-0307335

Limited Partner 52-2331442

SASN Special Limited Partner 45-4282344

AMCAL Special Limited Partner 95-4677941
Quarterly Reporting Deadlines

1* quarter 04/15/xx

2" quarter 07/15/xx

3™ quarter 10/15/xx
Annual Reporting Deadline

Draft tax return and audited financial statements 02/15/xx

Final tax return and audited financial statements 03/01/xx

EReporting and tax return and financial statement prep guide website address
http://reporting.enterprisecommunity.com

Depreciable lives

Building 27.5 years
FF&E 5 years
Site Improvements 15 years

Other elections required

Election under Section 168(k)(2)(DXiii) of the Code to opt out of "bonus" under Section 168(k) of the
‘Code.

Elect to begin Credit Period in 2013 unless the Limited Partner provides Notice to the General Partner
that the Partnership shall elect to defer to commencement of the Credit Period until 2014.
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VISTA DEL RIO HOUSING PARTNERS LP

FIRST AMENDED AND RESTATED AGREEMENT

OF LIMITED PARTNERSHIP

Exhibit A-9
Radon Testing Procedures

| PROCEDURES

When to Testé

>Every project to produce test results of less than 4 pC z/L afler
substantial completion and before lease-up of the units (see
Exceptions below for REHAB Projects).

>In the event of a failing test, proof of mitigation and further
testing resulting in a test result of less than 4 pCi/L will be
required.

Where to Test:

Single family home(s) - each home: basement and 1st floor living
space;

Townhouses - Basement and st floor living space of each home
>Only units that fail need mitigation, not the entire
block of units

Multi-story building - Basement/garage/crawl space & 25% of
first floor living space units in various locations in the building

Multi-story buildings, scattered sites - (same as above for each
building)

Minimum

Requirements:

>Include testing in at least one basement/crawl space, one
bedroom, and one other living area
>Exclude testing hallways, bathrooms, laundry room and kitchen

Testing

Requirements:

>Testing to be performed by a qualified, licensed testing company.
>If a State does not have licensing requirements, a qualified testing
company shall mean any company whose primary business is that
of a radon testing and remediation.

Radon test and report must comply with EPA guidelines.
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~ [PROCEDURES  _

Exceptions ?

1) We will accept "non-action" radon results done as part of the
acquisition environmental review (on a case-by-case basis)
provided the following:
a) REHAB: No work is performed with respect to the
foundation, grading, below slab plumbing, etc.
b) Exceptions must be pre-approved by Construction
Monitoring,
Provide supporting documentation.

Occupant
Notification?

Yes

If remediation or

mitigation is required:

>A radon report meeting the foregoing requirements must be
submitted after mitigation.

e ~State Radon Reference Web Address

Alabama www.adph.org
Alaska www.hss.state ak.us/dph
Arizona www.azdhs.gov
Arkansas www.healthyarkansas.com
California www.dhs.ca.gov
Colorado www.cdphe state.co.us
Connecticut www.pdh state.ct.us
Delaware www.dhss.delaware.gov/dhss/dph/hsp
District of Columbia http.//dchealth.dc.gov
Florida www.doh.state fl.us
Georgia www.dnr.state ga.us/environ/home_files/mainpage.cgi
Hawaii http://hawaii.gov/health
Idaho www.idahohealth.org
lllinois www.epa.state.il.us
Indiana www.in.gov/isdh
lowa www.idph.state.ia.us/eh/radon
Kansas www . kdheks.gov
Kentucky http://chfs.ky.gov/dph/info/phps/radongas
Louisiana www.dhh.louisiana.gov
Maine www.maine.gov/dhhs/eng/rad/radon/hp_radon
Maryland www.dhmh.state. md.us
Massachusetts www.mass.gov.dph
Michigan www.michigan.gov/deq
Minnesota www.health.state. mn.us/index -
Mississippi www.msdh.state. ms.us
Missouri www.dhss.mo.gov
Montana www.dphhs.state.mt.us
Nebraska www.hhs. state.ne.us.
Nevada http://health2k.state.nv.nv.us
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. State Radon Reference Web Address

New Hampshire

www.des.state.nh.us/EQH/radon

New Jersey www.nj.gov/dep/rpp.index.htm
New Mexico www.nmenv.state.nm.us/nmrch/radon
New York www.health.state.ny.us/nysdoh/radon/radonhom

North Carolina

www.dhhs.s@te. nc.us/docs/division.htm

North Dakota

www.health.state.nd.us/AQ/IAQ/radon

Ohio

www.odh.ohio.gov/odhprograms/rp/envrad/indrad.aspx

Oklahoma www.deq.state.ok.us/radon
Oregon www.dhs state. or.us/publichealth
Pennsylvania www.dep.state.pa.us/brp
Rhode Island www.health.ri.gov

South Carolina

www.scdhec.net/environment/envserviradon. htm

South Dakota

www.state.sd.us/denr/DES/AirQuality/aarad.htm

Tennessee http://tdec.net/ea/radon
Texas www.dshs.state us/radiation/radon.shtm
Utah www.radon.utah.gov
Vermont http://healthvermont gov/enviro/rad/radon.sapx
Virginia www.vdh.virginia.gov/epidemiology/radioclogicalhealth/radon
Washington www.doh.wa.gov/ehp/ts/|AQ/htm
West Virginia www.wvdhhr.org/oehs
Wisconsin www.dhfs state wi.us
Wyoming _http://wdh.state wy.us/PHSD/radon/index.html
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Exhibit B
DESCRIPTION OF PROJECT

[Reserved]
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File Number: 0QSA-3727429

Exhibit "A"
Legal Description
A.P.N.: 101-055-27
Real property in the City of Santa Ana, County of Orange, State of California, described as follows:

IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA, BEING A PORTION OF THE NORTHEAST
QUARTER OF SECTION 2, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, AS PER
MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORDS OF SAID COUNTY, AS
DESCRIBED IN A DEED TO THE NEWBERT PROTECTION DISTRICT, RECORDED OCTOBER 16, 1919 IN
BOOK 339 PAGE 382 OF DEEDS IN THE OFFICE OF SAID COUNTY RECORDER MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEASTERLY CORNER OF LOT 38 OF TRACT NO. 2887 AS SHOWN ON A
MAP FILED IN BOOK 117, PAGES 28 THROUGH 30, INCLUSIVE, OF MISCELLANEOUS MAPS, RECORDS
OF SAID COUNTY, BEING ALSO THE WESTERLY CORNER OF THAT CERTAIN STRIP OF LAND DEEDED
TO THE CITY OF SANTA ANA ON MAY 14, 2002 BY INSTRUMENT NO. 20020400664 OF OFFICIAL
RECORDS OF SAID COUNTY, THE SOUTHERLY LINE OF SAID STRIP BEING A TANGENT CURVE,
CONCAVE SOUTHERLY AND HAVING A RADIUS OF 867.00 FEET, THENCE SOUTHEASTERLY ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 10° 23' 48", AN ARC LENGTH OF 157.32 FEET TO THE END OF
SAID CURVE, THENCE SOUTH 69° 55' 32" EAST A DISTANCE OF 77.35 FEET ALONG THE SOUTHERLY
LINE OF SAID STRIP; THENCE DEPARTING SAID SOUTHERLY LINE ON A COURSE BEARING SOUTH 20°
04' 28" WEST A DISTANCE OF 7.00 FEET; THENCE NORTH 69° 55' 32" WEST A DISTANCE OF 28.00
FEET; THENCE SOUTH 62° 04' 28" WEST A DISTANCE OF 13,38 FEET; THENCE SOUTH 14° 04' 28"
WEST A DISTANCE OF 36.00 FEET; THENCE SOUTH 40° 01' 11" EAST A DISTANCE OF 27.44 FEET;
THENCE SOUTH 25° 35' 43" EAST A DISTANCE OF 29.37 FEET TO THE BEGINNING OF A NON-TANGENT
CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIAL BEARING OF SOUTH 39° 52' 08" WEST AND A
RADIUS OF 42.00 FEET; THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 50°
45' 00" AN ARC LENGTH OF 37.20 FEET TO THE END OF SAID CURVE; THENCE ALONG-A LINE TANGENT
TO SAID CURVE SOUTH 00° 37' 08" WEST A DISTANCE OF 140,00 FEET; THENCE SOUTH 89° 22' 52"
EAST A DISTANCE OF 14.00 FEET TO A POINT ON THE:NORTHWESTERLY LINE OF "PARCEL 1" OF A
DOCUMENT RECORDED IN BOOK 9034, PAGE 417, OFFICIAL RECORDS OF SAID COUNTY; THENCE
SOUTH 26° 53' 03" WEST A DISTANCE OF 534.66 FEET ALONG THE NORTHWESTERLY LINE OF SAID
"PARCEL 1" TO A POINT ON THE EASTERLY LINE OF SAID TRACT 2887; THENCE NORTH (0° 37' 08"
EAST ALONG SAID EASTERLY LINE A DISTANCE OF 802.28 FEET TO THE POINT OF BEGINNING.




Exhibit C

DEVELOPMENT SERVICES AGREEMENT

THIS DEVELOPMENT SERVICES AGREEMENT (this "Agreement"), dated and effective as of
the 20" day of March, 2012, is made by and between VISTA DEL RIO HOUSING PARTNERS
LP, a limited partnership formed under the laws of the State of California (the "Partnership"), A
COMMUNITY OF FRIENDS, a California nonprofit public benefit corporation (“ACOF”),
FOUNDATION FOR AFFORDABLE HOUSING V, INC,, a California nonprofit public benefit
corporation (“FFAH V,” and together with ACOF, the "Developer"), and AMCAL Enterprises,
Inc., a California corporation (“AMCAL”).

RECITALS

The Partnership was formed for the purpose of acquiring, owning, developing,
constructing and/or rehabilitating, leasing, managing, operating, and, if appropriate or desirable,
selling or otherwise disposing of a forty-one (41) unit residential project in one (1) building(s)
located in Santa Ana, California (the "Project"). The Partnership is operating by a First
Amended and Restated Agreement of Limited Partnership to which this Agreement is attached as
an Exhibit and made a part thereof (the "Partnership Agreement").

The Partnership desires that the Developer provide certain services with respect to the
development of the Project.

Accordingly, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

1. Appointment and Term. The Partnership hereby appoints the Developer to
render services in overseeing the development of the Project for the Partnership as herein
contemplated and the Developer hereby accepts such appointment. The term of this Agreement
shall begin on the date hereof and shall end on December 31, 2026.

2. Authority and Obligations.  Subject to the provisions of the Partnership
Agreement, the Developer shall have the authority and obligation to:

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

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

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

(d) Make available to the Partnership upon request copies of all contracts,
option agreements, construction financing commitments, budgets, plans and specifications or
other items prepared or obtained.
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(e) Obtain a construction contract (the "Comnstruction Contract") in an
amount not to exceed the amount provided therefor pursuant to the Projections from a reputable
general contractor (the "Contractor"), which may be an affiliate of Developer, which
Construction Contract shall require the Contractor to post a payment and performance bond in
the full amount of the Construction Contract letter of credit in an amount acceptable to the
Partnership or other assurances acceptable to the Partnership and the Limited Partner.

® Perform or cause to be performed, in a diligent and efficient manner,
general administration and supervision of construction of the Project, including but not limited to
the following:

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

(ii)  preparation of construction schedules pursuant to which all phases
of construction are to be completed on or before the Completion Date and supervision of the
scheduling of construction in conformity with such construction schedules;

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

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

(v) analysis of requests for any and all change orders to or variations
from the Projections and the plans and specifications and submission of such requests to the
Partnership for approval.

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

(h) Cause the Project to be completed on or before the Completioh Date in a
manner consistent with good workmanship, in compliance with the following:

(1) the plans and specifications;

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

(iii)  all municipal, state, and other governmental laws, ordinances, and
regulations governing the construction of the Project and the use thereof for its intended purposes
and all other requirements of law applicable to construction of the Project;
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(i) Maintain, or cause to be maintained, builders risk, contractor's liability,
and workers' compensation insurance required by law or by the Limited Partner with the
Partnership named as an additional insured, the limits of such coverage to be reasonable under
the circumstances, but no less than that required by construction lenders or applicable statutes.

() Keep or cause to be kept separate project accounts and cost records and
prepare and furnish upon request financial and progress reports and statements with respect to
construction of the Project.

(k) Make available to the Partnership upon request copies of all contracts and
subcontracts.

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

3. Accrual Schedule. The Development Fee shall be earned as follows:
(a) $296,869 shall be earned upon the execution of this Agreement.

(b) The balance of the Development Fee shall be earned pro rata during
construction,

(c) Once a portion of the Development Fee has been earned, it shall be
payable by the Partnership in all events.

4, Development Fee. For development services to be performed under this
Agreement, the Partnership shall pay the Developer and AMCAL a fee in the amount of
$1,083,623 (the "Development Fee"), as follows:

(a) $742,173 from Capital Contributions as follows:

(i) $296,869 on the Admission Date (of which the first $50,000 shall
be paid to AMCAL and the remainder paid to the Developer);

(i1) $185,543 on the due date of the Limited Partner's Second
Installment of its Capital Contribution as set forth on Exhibit A-1 of the Partnership Agreement
(all of which shall be paid to the Developer);

(iii)  $193,950 on the due date of the Limited Partner's Third Installment
of its Capital Contribution as set forth on Exhibit A-1 of the Partnership Agreement (of which
the first $50,000 shall be paid to AMCAL and the remainder paid to the Developer); and

(iv)  $65,811 on the due date of the Limited Partner's Fourth Installment
of its Capital Contribution as set forth on Exhibit A-1 of the Partnership Agreement (all of which
shall be paid to the Developer).

(b) $341,450, with interest thereon at a rate of one percent (1%) per annum
(the "Deferred Development Fee") from Cash Flow to the extent available for payment of such
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fee pursuant to Exhibit A-4 of the Partnership Agreement or from capital proceeds under Section
8.02 of the Partnership Agreement;

(c) Any amount of the Development Fee, including the Deferred
Development Fee, that has not been paid in full on or before the earlier of (A) December 31,
2026, or (B) the date that is the thirteenth (13™) anniversary of the date on which the Project is
placed in service, shall be paid no later than such date;

(d) The Developer shall not be compensated for, and no portion of the
Development Fee shall apply to, services in connection with the development of nonresidential
improvements, the organization or syndication of the Partnership, the acquisition of land or
existing buildings included in the Project, obtaining an allocation of Credits or securing Project
financing other than construction financing; it being the understanding between the parties hereto
that all such listed activities are the exclusive responsibility of the Partnership, the General
Partner and/or consultants or others engaged by the Partnership.

(e) The Development Fee (other than that portion of the Development Fee
payable to AMCAL) shall be paid as follows: the first $500,000 shall be paid to ACOF and the
remainder shall be paid to FFAH V.

3. Prior Developer Services of AMCAL. The parties hereto agree and
acknowledge that the fee being paid to AMCAL hereunder is for development-related services
rendered in connection with the Project prior to the date hereof. Notwithstanding anything to the
contrary contained herein, (i) AMCAL shall have fully earned that portion of the Development
Fee payable to it hereunder as of the date hereof, and (ii) AMCAL shall have no obligation to
perform any future development services in connection with the Project.

6. Partnership Agreement. Except as expressly provided herein, this Agreement
shall be subject to the applicable terms and conditions of the Partnership Agreement.

7. Burden and Benefit. The covenants and agreements contained herein shall be
binding upon and inure to the benefit of the successors and assigns of the respective parties
hereto. No party may assign this Agreement without the consent of the other party.

8. Severability of Provisions.  Each provision of this Agreement shall be
considered severable, and if for any reason any provision that is not essential to the effectuation
of the basic purposes of the Agreement is determined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of or affect those provisions of this
Agreement that are valid.

9. No Continuing Waiver. None of the parties hereto shall be deemed to have
waived any rights hereunder unless such waiver shall be in writing and signed by such party.
The waiver by any party of any breach of this Agreement shall not operate or be construed to be
a waiver of any subsequent breach.

10.  Defined Terms. Except as expressly provided herein, terms used in this
Agreement with initial capital letters shall have the meanings set forth in the Partnership
Agreement,
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11.  Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California, without regard to principles of conflicts of laws.

12. Binding Agreement. This Agreement shall be binding on the parties hereto, and
their heirs, executors, personal representatives, successors and assigns.

13, Headings. All headings in this Agreement are for convenience of reference only
and are not intended to qualify the meaning of any provision of this Agreement.

14.  Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine, or neuter gender, shall include all other genders, the singular shall include
the plural, and vice versa as the context may require.

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

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Development Services Agreement
as of the date first written above.

WITNESS/ATTEST: | VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

o Bt N

Name: Deofateong Gallo
Title:  Chief Executive Officer

A COMMUNITY OF FRIENDS,
Developer

T’?Af‘“’ jgl"”}A" By: /C/)ﬁ/%/ é m/m

Name: DQJQ/Veoﬁq Gallo
Title: Chief Executive Officer

FOUNDATION FOR AFFORDABLE HOUSING
V, INC,,
Developer

By:

Name:
Title:

AMCAL ENTERPRISES, INC.

By:

Name: Arjun Nagarkatti
Title: President



IN WITNESS WHEREOF, the parties have executed this Deyelopment Services Agreement
as of the date first written above.

WITNESS/ATTEST: VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

By:

Name:
Title:

A COMMUNITY OF FRIENDS,
Developer

By:

Name:
Title:

FOUNDATION FOR AFFORABLE HOUSING V,

INC.,
Developer
M&% v Slnt G it
! Name: rah A Wil

Title: _Hresident

AMCAL ENTERPRISES, INC.

By:

Name: Arjun Nagarkatti
Title: President



In WiTNESs WHEREOF, the parties have executed this Development Services Agreement
as of the date first written above,

WITNESS/ATTEST: VISTA DEL RIO HOUSING PARTNERS LP
By: A Community of Friends,

Managing General Partner

By:

Name:
Title:

A COMMUNITY OF FRIENDS,

Devcloper
By:
Name:
Title:

FOUNDATION FOR AFFORDABLE 1IOUSING
V,INC,
Developer

By:

Name:
Title:

AMCAL ENTERPRISES, INC.

S ,‘
S I

Name: Af’jun Nagarkatti
Title: President

C-6



Exhibit D

[INTENTIONALLY OMITTED]
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Exhibit E

PARTNERSHIP ADMINISTRATION AGREEMENT

THiS PARTNERSHIP ADMINISTRATION AGREEMENT (this "Agreement"), dated and effective
as of the 20™ day of March, 2012, is made by and between VISTA DEL RIO HOUSING
PARTNERS LP, a limited partnership formed under the laws of the State of California (the
"Partnership") and A Community of Friends, a California nonprofit public benefit corporation
(“ACOF™), and Foundation for Affordable Housing V, Inc., a California nonprofit public benefit
corporation (“FFAHV” and together with ACOF, the "Administrator").

RECITALS

The Partnership was formed for the purpose of acquiring, owning, developing,
constructing and/or rehabilitating, leasing, managing, operating, and, if appropriate or desirable,
selling or otherwise disposing of a forty-one (41) unit residential project in one (1) building(s)
located in Santa Ana, California (the "Project"). The Partnership is operating by a First
Amended and Restated Agreement of Limited Partnership to which this Agreement is attached as
an Exhibit and made a part thereof (the "Partnership Agreement").

The Partnership has agreed to make certain payments to Administrator as an inducement
for the efficient administration of the Project.

Accordingly, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

‘ 1. Services. Subject to the applicable provisions of the Partnership Agreement, the
Administrator shall:

(a) Provide any and all supervisory services designed to cause the Project to
operate efficiently, including reviewing and evaluating programs, policies and procedures
instituted by the Management Agent for advertising and tenant recruitment, screening and
selection;

(b) Investigate and make recommendations with respect to the selection and
conduct of relations with consultants and technical advisors (including, without limitation,
accountants, depositories, custodians, agents for collection, insurers, insurance agents and banks)
if necessary at any given time; and

(c) Formulate programs for owner, tenant, public and government relations.

2. Partnership Administration Fee. Subject to the applicable terms and conditions
of the Partnership Agreement and the Loans and Project Documents and, assuming therc is no
Event of Default under Section 9,02 of the Partnership Agreement, beginning in the later of (i)
2013, or (ii) the first calendar year the Partnership receives rental income (the "Initial Year"), the
Partnership shall pay to the Administrator, over the term of this Agreement, an annual
Partnership Administration Fee of $12,500. The first $9,375 of the Partnership Administration
Fee for each year shall be paid to ACOF, and the balance shall be paid to FFAH V. After the
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Initial Year, the Partnership Administration Fee shall increase at the rate of three percent (3%)
per year. The Partnership Administration Fee for the Initial Year shall be prorated for the
number of months the Partnership has rental income. The Partnership Administration Fee shall
be payable from Cash Flow available for payment of such fee pursuant to Exhibit A-4 of the
Partnership Agreement. If not paid, the Partnership Administration Fee shall accrue without
interest from year to year and shall be payable out of the next available Cash Flow or Capital
Proceeds.

3. Partnership Agreement. Except as expressly provided herein, this Agreement
shall be subject to the applicable terms and conditions of the Partnership Agreement. The
occurrence of a default by the General Partner under the Partnership Agreement shall constitute a
default by the Administrator and the Partnership shall have no further obligations under this
Agreement,

4. Burden and Benefit. The covenants and agreements contained herein shall be
binding upon and inure to the benefit of the parties hereto and their heirs, executors, personal
representatives, successors and assigns. No party may assign this Agreement without the
consent of the other party.

5. Severability of Provisions.  Each provision of this Agreement shall be
considered severable, and if for any reason any provision that is not essential to the effectuation
of the basic purposes of the Agreement is determined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of or affect those provisions of this
Agreement that are valid.

6. No Continuing Waiver. None of the parties hereto shall be deemed to have
waived any rights hereunder unless such waiver shall be in writing and signed by such party.
The waiver by any party of any breach of this Agreement shall not operate or be construed to be
a waiver of any subsequent breach.

7. Defined Terms. Except as expressly provided herein, terms used in this
Agreement with initial capital letters shall have the meanings set forth in the Partnership
Agreement.

8. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California, without regard to principles of conflicts of laws.

9. Headings. All headings in this Agreement are for convenience of reference only
and are not intended to qualify the meaning of any provision of this Agreement.

10.  Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine, or neuter gender, shall include all other genders, the singular shall include
the plural, and vice versa as the context may require.

# 433679 v8
010785-0694

E-2



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

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have executed this Partnership Administration

Agreement as of the date first written above.

WITNESS/ATTEST:

Yoo Bl

o |

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

o M A

Name: Wo#é Leong Gallo
Title: Chief Executive Officer

ACOMMUNITY/WZS
2/ kv
By: f wp CEo

- Name: Do{é/Leonq Gallo
Title: Chief Executive Officer

FOUNDATION FOR AFFORDABLE HOUSING
V, INC., Administrator

By:

Name:
Title:
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IN WITNESS WHEREOF, the parties hereto have executed this Partnership Administration
Agreement as of the date first written above.

WITNESS/ATTEST: VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

By:

Name:
Title:

A COMMUNITY OF FRIENDS

By:

Name:
Title:

FOUNDATION FOR AFFORDABLE HOUSING

_ V, INC., Administrator
m}&,{% By: _W“
Name: oh A

WiHerdA
Title: President
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Exhibit F

PROPERTY MANAGEMENT AGREEMENT

[See Attached]
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VISTA DEL RIO
MANAGEMENT AGREEMENT

This Agreement is made this 30th day of November, 2011 between Vista del Rio Housing Partners, L.P, (*Owner’),
and The John Stewarl Company, a California corporation ("Agent’). This Agreement shall be effective when it is
executed by all parijes. ,

1. Appointment and Acceptance. The Owner appoints the Agent as exclusive agent for the management of
the property described in Section 2 of this Agreement, and the Agent accepts the appeiniment, subject fo the
terms and conditions set forth in this Agreement. Agent hereby agrees to manage the Project in an efflcient
and satisfaciory manner to the best of its ability.

2. Description of Pr'oject. The property (the *Project’) to be managed by the Agent under this Agreement sa
housing development consisting of the land, buildings, and other improvements as follows:

Project Name:  Vista del Rio
Tax ID Number; 270307335

City: Santa Ana
County: Orange County
State: CA

Number of Dwelling Units (including any units for on-site employess): 41

Other Identifying Numbers:
CTCAC Number: CA-2011-105

3. Definitions.

(1) ‘Lenders" shall mean those agencies or individuals that have provided financing for the
Project,

{2)  "Management Representative” shall mean a John Stewart Company employee, is.,
Regionai Manager, Propenty Manager or maintenance personnel.

(3) - A "Mortgage" is an instrument or agreement between the Owner, as Mortgagor, and the
Mortgagee, creating & lien on the Project as security for the payment of debt,

{4)  "Morigagee® shall mean agencies or individuals fo which the Prbject has been mortgaged,

i

i
——
(i)
-~

i

-~ *Principal-Parties"-shall- mean the- Owner and-the-Agents: - - o e e

(6)  "Regulatory Agreements” shall mean those regulatory agreements, use agreements or

declarations of restrictive covenants by and between the Owner and Lendsrs or regulatory

agencles which have been provided to the Agent.
7 "Code" shall mean Seclioh 42 of the Internal Revenue Code of 1986, as amended.

(8)  ‘Limited Pariner” shall mean the tax credit investor limited partner of the Owner, as
provided in the Owner’s partnership agreement.
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4, Basic Information. As soon as possible, the Owner will fumish the Agent with a complete set of plans and
specifications, and copies of all guaranties, warranties, regulatory agreements and loan documents applicable
to the properly, operating instructions and/or handbooks pertinent to construction, fixtures, and equipment at
the Project. With the aid of this information and through inspection by competent personnel, the Agent will
thoroughly familiarize Itself with the character, location, construction, layout, plan and operation of the Project,

- and especially the electrical, heating, plumbing, airconditioning and ventilating systems, the elevators, and all
other mechanicel equipment and systems. The Owner will be required to confirm in writing any and all initial
rents and utility charges/allowances prior to the start of the marketing/leass-up (as applicable) or prior to the
commencement of the term of this Agreement, whichever comes first.

5. Rentals. The Agent will offer for rent and will rent the dwelling units, parking spaces, commercial space and
other rental facillties and concessions In the Project. Incident thereto, the following provislons will apply:

a. The Agent or Owner's representative will promote, market, and show the premises to prospective
applicants in compliance with the Regulatory Agreements.

b.  The Agent will process, In compliance with the Owner's tenant selection plan and the Regulatory
Agreements subject to Owner's epproval, applications for tenancy, and will notlfy applicants of
their eligibility status and their right to appeal a determination of ineligibility or denial. If an
application is rejected, the Agent will tell the appllcant the reason for rejection, and advise rejected
applicants of their right to appeal. Rejected applications, with reasons for rejection noted thereon,
will be kept on file for three (3) years, or for such longer period as may be required by a Lender, if
any. A current list of prospective tenants will be maintained.

C. In consuliation with the Owner the Agent will prepare all dwelling leases, parking permits, house
tules and other relevant lease addenda for approval by the Owner, and will execute the same in
its name, identified thereon as agent for the Owner. The terms of all leases will comply with the
pertinent provisions of Califoria landlord/tenant law, and the Regulatory Agreements. Dwelling
leases will be in a form approved by the Owner, but individual dwelling leases and parking permits
need not be submitted for the approval of the Qwner.

d. The Agent will collect, depaosit, and disburse security deposits, If reguired, in accordance with the
terms of each household's lease. Security deposits will be deposited by the Agent in an interest-
bearing account, separate from all other accounts and funds, with a bank or ather financlal
ingtitution whose deposits are insured by an agency of the United States Govemment and the
interest thereon will be used as required by local ordinance or Ownet direction; in the absence of
such local ordinance or Owner direction, sald interest will be transferred to the Project operating
account on a regular basis. This account will be carried in the Agent's name and designated of
record as “Vista del Rio” Security Deposit Account, The John Stewart Company, Trustee.’

8. Collection of Rent and Other Receipts. The Agent will collect when due ali rents, charges and other
amounts recelvable on the Owner's account in connection with the management and operation of the Project.
Subject to the rights of mortgagees under any assignment of rents, such receipts will be deposited in an
account, separate from all other accounts and funds, with a bank whose deposits are Insured by the Federal
Deposit Insurance Corporation. This account will be carried in the Agent's name and designated of record as
"Vista del Rio” Operating Account, The John Stewart Company, Trustee."

7. Eniorcement of Governing Documents.

a. The Agent will secure full compliance by each Tenant with the terms of his or her lease and/or
other applicable dosuments including the Regulatory Agreements. Voluntary compliance will be
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emphasized, and the Agent, utilizing the services of the service provider for the Project, will
counsel tenants and make referrals to community agencies in cases of financial hardship or under
the circumstances deemed appropriate by the Agent, to the end that involuntary termination of
tenancles may be avoided to the. maximum extent possible, consistent with sound menagement of
the Project and the Owner's operating ‘philosophy. Nevertheless, the Agent may lawfully
terminate any tenancy when, in the Agent's Judgment, sufficlent causs (Including but not limfted to
nonpayment of rent) for such termination ocours under the terms of the Tenant's Lease. For this
purpose, Owner authorizes Agent to consult with legal counsel to file actions for eviction and
assigns to Agent the right to both file unlawiul detainer actions in Agent’s own name to recover
possessioh of units and to execute notices to vacate and judiclal pleadings incident to such
actions, provided that Agent keeps Owner informed of such actions and follows instructions that
the Owner may provide for the conduct of such actions. Agent may incur legal fees up fo $500
per action or as otherwise agreed o In writing by Owner.

b. Agent and Owner agree to abide by all regulatory, statutory and administrative requirements of
goveming agencies pertaining to the Project.

8. Maintenance and Repalr. The Agent will maintain 1he Project in good repair and In a condition at all times
acceptable to the Owner, Including but not limited fo cleaning, painting, decorating, plumbing, carpentry,
grounds care, and such other maintenance and repair work as may be necessary, subject to any limitations
imposed by the Owner (including financial limitations) in addition to those contained herein. Incident thereto,
the following provisions will apply:

a Special attention will be given to preventive maintenance and, to the greatest extent feasible, the
services of regular maintenance employees will be used. A preventive maintenance schedule
shall be developed by Agent for approval by the Owner, This schedule shall be updated annually.

b. Subject to the Owner's prior approval, the Agent will contract with qualified independent
contractors for the maintenance and repair of air-conditioning systems and elevators, and for
extraordinary repairs beyond the capability of regular maintenance employees.

c. The Agent will systematically and promptly receive and investigate all service requests from
tenants, take such action therson as may be justified, and will keep records of the same.
Emergency requests will be received and setviced on a twenty-four (24) hour basis. Complaints
of a serious nafure will be reported to the Owner after investigation.

d. The Agent is authorized to purchase all materials, equipment, iools, appliances, supplies and
services necessary for the proper maintenance and repair of the Project.

@ Notwithstanding any of the foregoing provisions, the priot approval of the Owner will be required

for any expendiiure which exceeds $1,000 (oné thousand dollars), ifi iy 6ie instancs for labor,

materials, or otherwise In connection with the maintenance and repair of the Project, except for
recurring expenses within the limits of the operating budget or emergency repalrs involving
manifest danger to persons or property, or required to avold suspension of any necessary setvice
to the Project. In the latter event, the Agent will inform the Owner of the facts as promptly as
possible. ' )

f. Inspection of Units. Agent shall have the right to inspect all units in the Project at least annually
and shall invite Owner 10 join in the Inspection. Advance notice shell be given to tenants as
provided in the Lease Agreements and required by law. Agent will cooperate with Owner's
Lenders when Inspections are requested.
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9. Employees. The Owner and Agent will determine the number, qualifications, and duties of the personnel to
be regularly employed in the management of the Project. All such on-site personnel will be hired, paid,
supervised, and discharged through the Agent, subject to the following conditions:

a, The Property Manager will have duties of the type usually éssociated with this position. He/she
will be directly responsible 1o the Agent. The Property Manager will coordinate hisfher activities in
the interest of good overall management of the Project.

b. In accordance with Agent's employment policies, the compensation (including fringe benefits) of

the on-site employees will include but not necesserlly be limited to those required by local, state

and federal law; fife, disability, and medical msuranoes paid vacation and sick leave and other
benefits as may be provided by Agent.

C. The Project is responsible for compensation (including fringe behefits) payable'to the on-site
employees, for all focal, state, and Federal taxes and assessments (including but not fimited to
Social Security taxes, unemployment insurance, and workers' compensation insurance) and for

any payroll processing fees and training expenses incident to the employment of such personnel.

Such costs will be paid out of the Operating Account and will be treated as Project expenses.

d. Compensation payable to the on-site employees, including fringe beneflts and assessments
incicent to the employment of such personnel, will be borne solely by the Project, and will not be
paid out of the Agent's fee, The rental value of any dweliing unit fumished rent-free {partially or in
fulf) to any on-site statf wil be treated as a cost {0 the Project.

10. Financlal Accounts. Agent shall establish the following separate interest bearing deposit accounts for
Project funds as maey be required by the Owner and/or the Regulatory Agencies andfor the parinership
agreement: the "General Operating Account,” the "Replacement Reserve Accouni,” the "Operating Reserve
Account," and the *Securfly Deposit Account," Each of these accounts shall be fully insured by the Federal
Deposit Insurance Corporation and shall be in the Owner's name, These funds shall not be commingled with
Agent's funds or Owner's other funds. In collecting, handlmg, and disbursing these funds, Agent shall comply
with this Agreement and applicable law.

a. General Operating Account, All revenue collected pursuant to Section 6 of this Agreement (other than
security deposlis) shall be credited fo the General Operating Account,  ~

b. Replacement Reserve Account. Agent shall transfer from the General Operating Account fo the
Replacement Reserve Account one-twelfth of the annual required amount on or before the 20th day of
“gach month. All interest or other income eamed by the Replacement Reserve Account shall be
applied solely to the purposes of the Account. Disbursement will be made in accordance with the
applicable regulatory restrictions and Lender and Investor requirements.

¢. Operating Reserve Account. The Agent acknowledges that Owner will capitalize the Operating
Reserve Account in an amount requlred by Lenders and Limited Partner at the time the project
raceives Its IRS Form 8609. Thereatter the Agent will deposit an amount required by the Lenders and
Limited Parther in the Operating Reserve Account each month, If any. All interest or other income
earmed by the Operating Reserve Account shall be applied solely to the putposes of the Account.
Disbursement will be made in accordance with the apphcabie regulatory restrictions and loan
agreement.
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d. Security Deposit Account, Agent shall deposit all tenant security deposits in the Security Deposit
Account. All interest or other income eamed by the Security Deposit Acoount shall be applied solely to
the purposes of the Account or as othetwise directed by Owner or local law if no regulatory
requirements apply. In the absence of local ordinances, regulatory requirements, state law or
instructions from the Owner, interest on the Security Deposit Account shall be transferred to the
Operating Account on a regular basis, Disbursements will be made in accordance with applicable laws
and regulatory restrictions,

11, Disbursements {rom Operating Account.

a, From the funds collected and deposited by the Agent in the Operating Account pursuant to
~ Section 6 above, the Agent will make the foliowing disbursements promptly when payable:

(1)  Compensation, taxes and benefits payable to the employees specified in Section 9 above,
and for the taxes and assessments payable to local, state, and federal agencies in
connection with the employment of such personnel,

(@)  The single aggregate payment required to be made monthly by the Owner to the
Morigagee, including the amounts due under the morigage for principal amortization,
interest, mortgage insurance premium, ground rents, {axes and assessments, fire and
other hazard insurance premiums, and the amount specified in the Regulatory Agreement
for allocation to the Reserve for Replacements (if applicable).

('3) All sums otherwlse due and payable by the Owner as expenses of the Project authorized
to be incurred by the Agent under the terms of this Agreement, including compensation
payable to the Agent, pursuant to Section 23 below, for ifs setvice hereunder.

b. Except for the disbursements mentloned in Subsection 11a above, in the event of an emergency,
as provided in Section 8e, funds will be disbursed or transferred from the Operating Account only
as the Owner may from time to time direct in writing.

C. In the event the baiance in the Operating Account is at any time insufficient to pay disbursements
due and payable under Subsection 11a above, in no event will the Agent be required fo use its
own funds to pay such disbursements. Agent wili advise Owner immediately of any such
deficiency. Any such operating shortfalls that cannot be covered by the Owner will be considered
& maferial breach of the Agreement and may resuﬁ in the termination of the Agreement, as
discussed in Section 24 below.

d. If at any.time the Agent has, dus to the circumstances described above and at its sole and
absolute discretion, paid out of its own funds any debis dus and payable by the Project/Owner,

|nclud|ng Bt hot limited 1o Management fees and payroll expenses of persorinel providing onssite

services, the Agent has the right to recover the total cost of any debts paid plus Interest charges in
the amount of 1.5% per month of the unpaid balance.

12, Annual Operating Budgets. Annual operating budgets for the Project will be as approved by the Owner.
Except as permitted under Subsection 8e above, annual disbursements for each type of operating expenses
liemized in the budget will not exceed the amount authorlzed by the approved budgst. The Agent will prepare
a recommended operating budget for each subsequent fiscal year beginning during the term of this
Agreement, and will submit the same fo the Owner at least ninety (90) days before the beginning of the fiscal
year, This recommended operating budget will include (i) repairs and maintenance; (i) utilities; (ifi) cleaning
and janltorial services; (lv) expenditures, if any, for repairs, alterations, rebuilding, replacements, addilions
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and/or improvements in and to the project; (v) security services; {vi) compensation and related fringe benefits
and payroll expenses for personnel providing on-site services; and (vii) other costs and expenses to be
incurred In operating the Project, including but not limited to customary and conventional site office expenses
such as copying and postage, computer hardware and software, telephone and intemet access, efc.

The Owner will accept or reject the proposed Annual Operating Budget and will inform the Agent of any
changes in the budget within thirty (30) days of Agent's submittal of the recommended operating budget. If
Owner shall reject any proposed Annual Operating Budget submitted by Agent as provided above, Agent shall
submit to Owner for Owner's approval a new proposed Annual Oparating Budget satisfying Owner's rejection
as aforesaid. If the proposed Annual Operating Budget is not approved before the start of the new fiscal year,
the Agent shall operate, to the extent possible, under the previous year's Annual Budget. In the event that a
Project Regulatory Agreement requires Lender approval of an Annual Operating Budget, Agent may submit
the proposed budget to Owner in advance of the time petiod set forth herein, in order to allow for submission
and approval of the budget by Lender prior fo the start of a new fiscal year.

During the fiscal year (or partial fiscal year) covered by each particular Annual Operating Budget, the Agent in
the performance of its duties as provided in this Agreement, shall operate within that Annual Budget as
approved by Owner, and the Agent will keep the Owner informed of any antlicipated deviation from the
receipts or dishursements stated in the approved budget.

13, Records and Reports. In addition to any requirements specified in the Management Plan or in other
provisions of this Agreement, the Agent will have the following responsibilities with respect to records and
reports: '

a. Records. The Agent will establish and maintain a comprehensive system of records, books, and

~accounts in a manner satisfactory to the Owner and in accordance with GAAP guidelines.and the

. Regulatory Agreements. All records, books, and accounts will be subjett o examination at
reasonable hours by any authorized representative of the Owner.

b, Agent will furnish to the Owner by the Fifteen (15%) day of each month (or such other date as
agreed upon in writing by Cwner and Agent) the following:

(1) A statement of income and expenses for the previous month, with a schedule of accounts
receivable and payable, balance sheet, detailed general ledger, check register, and
recenciled bank statements for the Operating Account and Security Deposit Account as of
the end of the prior month.

(2)  Anitemized list of all delinquent accounts, including rental accounts, as of the last day of
the prior month and a rent roll.

(8} A report compating actual and budgeted figures for income and expenses for the prior
month and year-to-date. '

(4)  Morigage statemenis, if any.
C. Additional Reports.

(1)  The Agent wil furnish such information {including occupancy reports) as may be
requested by the Owner from time to fime with respect to the financial, physical, or
operational condition of the Project.
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Agent acknowledges that the Project is eligible for a property tax exemption and Owner is required

to qualify and maintain this welfare tax exemption. Agent shall provide promptly upon request by

Owner all supportive documentation and tenant income certifications required by the Assessor for

the county in which the Project is localed or the State Board of Equalization {or both) for Owner te -
submit a claim for the welfare tax exemption. Agent shall be in default under this Agreement if i’
fails to provide this documentation to Owner no later than 15 days before the deadline set for such

filing

14. Fidelity Bond. The Agent will fumish a fidelity bond in an amount that is no less than $250,000 to protect the
Owner against misappropriation of Project funds by the Agent and on-site and corporate employees. The pro
rata cost of this bond for on-site employees shall be paid from the Project Operating Account and the pro rata
cost of this bond for Agent's corporate employees shall be borne by Agent. The other terms and conditions of
the bond, and the surety thereon, will be subject to the approval of the Owner,

15. Audits. Owner must exscute an engagement leiter and provide & copy to the Agent before Agent will release
documents and information to the Auditor. All financial work completed by the Agent will be maintained in
detailed, well-organized folders for review and audit purposes. At the end of each fiscal year, the Agent will
provide the auditors a year-end trial balance together with & complete report for the last month of the year and
a year-fo-date general lecger. The Agent will include in the report copies of insurance and property tax bills.
The Agent will provide schedules, lists, and account analysis, as needed, and shall prepare mortgage or bank
confirmations for the Auditor, The Agent will coordinate with Auditor an acceptable time and office space for
auditor’s fieldwork at the Agent's office. The Agent will make corporate staff available to answer questions.
The Agent will release books and records to site or storage upon receipt of a complete and final audil or
review and adjusting journal entries, if any.

16. Utilities and Service Contracts. In accordance with the operating budget for the Project, the Agent will make
arrangements for water, electricity, gas, fuel oil, sewage and trash disposal, vermin extermination, decorating,
laundry facllities, computer software and services and/or licensing, intemet access, fax and ielephone
services, The Agent will negotiate concession agreements, maintenance and service contracts, and " wil
execule the same, ldentifled thereon as Agent for the Owner, subject to the Owner's prior approval of all
terms and conditions, including, but not limited to length of term and fees for such services. All said contracts
shall be In the name of the Project or Owner and shall be the obligation of the Project/Owner and not the
Agent. All confracted egilipment and services will survive the term of this Agreement and will remain an

- obligation of the Project/Owner and are not transferable o the Agent.

17, Bids and Purchase Discounts, Rebates or Commissions. The Owner and Agent agreg to obtain contract
materials, supplies and services at the lowest possible cost and on the terms most advantageous to the
Project and to secure and credit to the Project all discounts, rebates or cornmissions obtainable with respect to
purchases, service contracts and other transactions on behalf of the Project.

‘ The Agent shall sohcnt wntten cost estamates (x e. bldS) from at !east three quahfled coniractors or supphers forr o

any work item which the Owner estimates will cost $2,500 (two thousand flve hundred dollars) or more and for
any contract or ongoing supply or service arrangement which is estimated to exceed $5,000 (five thousand
" dollars) per year. The Agent agrees to accept the bid which represents the lowest responsible price taking
into account the bldder's reputation for quality of workmanship or materials and timely performance, and the
timeframe within which the services or goods are needed. At stari-up, the Agent may be asked to bid out the
various major contracts, l.e., the exterminator service, landscape, and major vendors, All initial bids will be
reviewed by the Owner prior to execution of the contracts. All renewals of contracts will bs first reviewed by
the Owner. No contract shalt excaed one (1) year in length, without prior approval from Owner, and contracts
over ane (1) year shall be terminable without penalty on thirty (30) days notice. For any contract or ongoing
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18.

19,

20,

21.

22,

MA -~

supply or service arrangement obtainable from more than one source and estimated to cost less than $5,000
(five thousand dollars), the Agent shall solicit verbal or written cost estimates, as necessary, to assure that
the Project is obtaining services, supplies and purchases at the lowest possible estimate obtained. Copies of
all required bids and documentation of all other written or verbal cost comparisons made by the Agent shall be
made part of the Project's records and shall be retained for three (3) years from the date the work was
completed. Owner will be notified in writing before any records or documents are discarded after three (3)
year retention period. This documentation shall be subject to inspection by the Owner or his/her designee
and the Agent agrees to submit such documentation upon request.

Services Program, Agent acknowledges the Project is a supportive housing project for developmentally
and/or physically disabled adults and agrees to receive, consider and respond to all Tenant concerns and
complaints in a professvonal and businesslike manner. Owner will be responsible for ensuring the provision of
on-site supportive services. The provider(s) of any on-site services and/or Owner will coordinate program

act:vmes with the property management staff.

On-Site Management Facilities. Subject to the further agreement of the Owner and Agent as to more
specific terms and pursuant to California law, the Agent will maintain a management office within the Project
and at least one on-site employee will reside in one of the dwelling units in the Project. The employee may or
may not pay rent pursuant to California laws and/or Regulatory Agreements.

Insurance. The Owner will place property general liability and loss of rent insurance to the Project and its
operations (including any non-residential space), and will cause such Isurance to be placed. The Owner will
be required to complete and submit to the Agent Attachment 1, “Owner Certification of Project Insurance
Requirements” no later than sixty (60 days) prior to occupancy of the Project. The Agent will be listed as an
additional insured to the property's insurance policies. Under no circumstances will the Agent be required to
provide liability coverage for the Project/Owner from the Agent's corporate liability policy. The Agent will pay
premiums for Project insurance out of the Operating Account, and such premiums will be treated as operating
expenses of the Project, Al insurance will be placed with such companies, on such conditions, in such
amounts, and with such bensficial interests appearing thereon as shall be acceptable to the Owner, and shall
be otherwise in conformity with the requirements of the Lenders and the Morigagee; provided that the same
will include public liability coverage, with the Agent named an additional insured. The Agent will investigate
and furnish the Owner with full reports as to all accidents, claims, and potential claims for damage relating to
the Project, and will cooperate with the Owner's insurers in connection therewith, The Owner is required to
provide a full copy of all policies to the Agent. Any pollcy exclusions must be disclosed prior to the execution of
this Agreement. [f the property has commercial tenants, said tenants will be required to name Agent as
additional insured on their lability poficies and provide evidence thereof: Agent will maintein liability, worker's
compensation, fidelity and automobile insurance consistent with the limits required in the aftached Addendum
to Property Management Agreement. Owner will be named &s & certiflcate holder on these policies.

Compliance with Governmental Orders. The Agent will ake such actions as may be necessary to comply
promptly with any and all .governimental orders or other requirements affecting the Project, whether imposed

by Federal, state, county or municipal authority, subject, however, to the limitation stated in Subsection 8e with

respect to repairs.

Nevertheless, the Agent shall take no such action so long as the Owner is contesting, or has affirmed its
intention to contest, any such order or requirement. The Agent will notify the Owner in writing of all notlces of
such orders or other requirements, within twenty-four (24) hours from the time of thelr receipt.

Nondiscrimination. In the performance of its obligations under this Agreement, the Agent will comply with
the provisions of any federal, state or local law prohibiting discrimination in housing on the grounds of race,
color, creed, ancestry, national origin, teligion, sex, sexual orientation, marital status, familial status, source of
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23,

21,

income, age, disability, AIDS or AIDS related condition including Title VI of the Civil Rights Act of 1964 (Public
Law 88-352, 78 Stat, 241), all requirements imposed by or pursuant to the Regulations of the Secretary (24
CFR, Subtitle A, Part 1) issued pursuant to that Thie! regulations issued pursuant fo Executive Order 11063,
and Title VIIi of the 1968 Civil Rights Act,

Agent's Compensation. The Agent will be compensated for its setvices under this Agreement by monthly
fees, to be paid out of the Operating Account and treated as Project expenses. Such fees will be payable by
the tenth (10th) day of each month during the term of this Agreement.

a.  Each such monthly fee will be $55 (fiity five dollars) per unit per month, for management services;
b. $0 per unft per month tee for bookkeeping services.

If applicable, Initial one-time lease-up fees, A separate Lease Up Agreement will be executed as indlcated
in Section 29 of this Agreement. '

If applicable, other consulting, compliance or marketing fees, A separale Marketing Agreement will be
executed as indicated In Section 29 of this Agreament.

Term of Agreement. This Agreement shall be in effect for a period of one year (1), beginning at the lime the
property recsives its Certificate of Occupancy. If by the final day of said term, this Agreement Is not extended
or superseded by an extension agreement or a newly executed agreement, the term of the Agreement is then
assumed to be month-to month, Any increase in fees will be subject to the written approval of Owner and its
lenders. The term of this Agreement is subject, however, to the following conditions:

a. Voluntary Termination: This Agreement méy be terminated voluntarily by elther parly subject to the
~ mutual consent by both parties with 60 days written notice

b, Involuntary Termination by the Qwner:

This'Agreement may be terminated by the Qwner under the following circumstances:

o) For cause in the event of materfal non-performance and/or breach of contract by Agent
sublect, however, io the proviso that Agent shall be given notice of such failure and a
reasonable opportunity to remedy the stated cause if such breach or nonperformance Is
capable of being remedied. Unless otherwise provided by Owner, a reasonable cure
period shall be defined as thiry (30) days. In the event that Agent has not demonsirated
that it can remedy the failure within a reesonable time period, the Agreement shall be
terminated for cause with thirty (30) days written notice,

@y -~ W any governmental-authority institutes criminal; civil or other-edministrative-action-against-Agent; -~ 1

which, if adjudicated adversely to Agent, in the reasonable opinion of Owner, would matetlally and
adversely afiect Agent's condition, operations, or ability to comply with the terms of this
Agreement, .

{8)  The bankruptcy or insolvency or material adverse change in the assets, liabilities or financial
position of Agent.

4) If Agent fransfers, pledges, hypothecates or encumbers any interast in this Agreement without the
prior written approval of Owner, '
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if Agent dissolves, discontinues or otherwise terminates its existence, enter into any merger or
other reorganization with another entity, or sells or otherwise transfer the majority of its voting
stock or beneficial interest, without the prior written approval of Owner.

This Agreement may also be terminated by Owner, at direction of any lender, with or without cause &t any
time with (30) days written notice.

c.

involuntary Termination by Agent.

{1} This Agreement may be immediately terminated by the Agent in the event that:

{8} Operating shorifalls are not covered by the Owner. In no event will the Agent be
required to cover such shorifafls, and such shortfalls shall be deemed to constitute a
material breach of the Agreemant.

(b} A petition Is filed by or against the Project and/or the Owner, or the Project and/or the
Owner seeks relief under any of the chapters of the Federal Bankruptey Acts, or in the
svent that the Property and/or the Owner makes an assignment for the benefit of
creditors (whether by common law assignment or pursuant to specific provisions of
State or Federal law) or states in writing that it cannot pay its debts when due, or
takes advantage of any insolvency act.

(2) This Agreement may also be terminated by the Agent with thirty (30) days written notice
to the Owner upon the following:

(a) Owner's violation or williul disregard of any material provisions of any health and
safety codes, applicable Federal, State and local laws, Regulatory Agreement or other
binding documents affecting the Project.

(b) The Owner pursues any unlawtul activity that materially affects the Project or distupts
or interferes with Agent's abllity to provide management services to the Project under
the terms of this Agreement.

Upon termination, the Agent will submit to the Owner any financial statement required and, after
the Principal Parties have accounted to each other with respect to all matters outstanding as of
the date of termination, the Owner will funish the Agent security, in form and principal amount
reasonably safisfactory to the Agent, against any undisputed obligations or liabilities the Agent
may propetly have incurred on behalf of the Owner hereunder during the term of this Agreement
prior to the date of terminafion.

25. Interpretative Provas:ons.

e

At all times, this Agreement will be subject and subordinate 1o all rights of the Secretary (as
applicable), and will inure o the benefit of and constitute a binding obligation upon the Prmctpal
Parties and their respective successors and assigns.

This Agreement constitutes the entire agreement between the Owner and the Agent with respect
to the management and operation of the Project, and no change will be valid, unless made by
supplemental written agreement, executed and approved by the Principal Parties.
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c. This Agreement may be executed In several counterparts, each of which shail constitute a
complete original Agreement, which may be introduced in evidence or used for any other purpose
without production of any of the counterparts.

28, Indemnification.

a. Qwner to Agent: Owner shall indemnify and defend Agent against and hold Agent harmless from
any and all claims, actions, losses, costs, damages, liabilities and expenses, including, without
limitation, reasonable atioreys' fees, arising directly or indirectly out of any matter related to the
Project, the conduct of the business of Owner, any and ali pre-existing conditions at the Project

. {including but not limited to mold and mildew) as of the starting date of this Agreement, or any
action taken by Agent within the scope of its duties or authority under this Agreement, excluding
only such of the foregoing as result from () any material default by Agent, (i) any gross
negligence or willful misconduct of Agent or any of its officers, pariners, directors, agents, or
employees In connection with this Agreement or. Agent's services or work hereunder, whether
within or beyond the scope of its duties or authotity hereunder, or (ill) any claims for personal
injuries to employees incurred during the course of thelr employ if such claims are covered by the
workers’ compensation insurance required herein. Agent shall be designated as an additional
named insured on all applicable insurance coverage related to the Project.

b, Agent to Owner: Agent shall indemnify and defend Owner against and hold Owner hamless from
any and all claims, actions, losses, costs, damages, liabilities and expenses, including, without
limltation, reasonable attornays’ fees, arising directly or indirectly out of ({) any material default by
Agent undler the provisions of this Agreement, (ii) any gross negligence or willful misconduct of
Agent, or any of its officers, pariners, directors, agents, or employees in connection with this
Agreement or Agent's services or work hereunder, whether within or beyond the scope of its
duties or authotity hereunder, or {iii) any claims for personal injuries to employees incurred during
the course of their employ if such claims are covered by the workers' compensation insurance
required herein,

c. The provisions of this Section shall survive the termination of this agreement.

27. Adjudication and Attorney's Fees, The provisions of this Agresment shall be construed in accordance with
and governed by the laws of the Stale of Califomia. In the event that efther parly incurs legal costs In the
enforcement of the Agreement, the non-prevailing party in such controversy shall pay the legal costs
(Including, but not fimited {0 reasonable attomey's fees) of the prevailing party.

28, Buslness License. At lis own expense, Agent shall qualify fo do business and obtaln and maintain such
licenses as may be required for the performance by Agent of its services under this Agreement.

a. v __ YES. ___ NO. This Agreement requires the “Tax Credit and Regulatory Requirements
Addendum”. ' :
b, v YES. ___ NO., This Agreement requires a “Lease Up'and Marketing Addendum,”

30. Notice. Any notica or other communication required or permitted to be given under this Agreement shall be in
writing and addressed to the address st forth below and shall be given by any of the following means: (a)
personal service; (b) electronic communication,. by facsimile (if confirmed in writing sent by registered or
certified, first class mail, return receipt requested); or {c) registered or certified, first class mail, retum receipt
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requested. Such addresses may be changed by notice to the other parties given in the same manner, as
provided above. Any notice, demand or request sent pursuant to either subsection (a) or (b) hereof shall be
deemed received upon such personal service or upon dispatch by electronic means, and, if sent pursuant to
subsection (¢) shall be deemed received on the date of delivery or the date that delivery is refused by the
addressee, as shown on the return recelpt

If to Owner:
Vista del Rio Housing Partners, L.P.
cfo A Community of Friends
3701 Wilshire Bivd, Suite 700
Los Angeles, CA 90010
(213) 480-0809
Fax ~ (213) 480-4189

and, if intended for Agent, shall be addressed to:

The John Stewart Company
624 S, Grand Avenue.

Los Angeles, CA 90064
(213) 8331860

Fax - {213) 833-1864

IN WITNESS WHEREOF, the Principal Parties (by their duly authorized officers), have executed this Agreement on
the date first above written,

OWNER; Vi§ta del Rio Housing Partners, L.P.

BY: A Community of Friends,
Its Managing General Partner

SIGNATURE: /%% / L—

TITLE: Chief Execu’twe Officer

BY: Foundation for Affordable Housing V, Inc.
lts Administrative General Partner

SIGNATURE:
TITLE:

AGENT: The John Stewart Company

SIGNATURE: o~ 9Ct. /) :%J

BY: _ Lori Hom
TITLE: Vica President
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ATTACHMENT 1:
OWNER CERTIFICATION OF PROJECT INSURANCE REQUIREMENTS

Property Name: Vista del Rio
Location: | 1600 W, Memory Lane, Santa Ana, CA

1, The Owner must advise the Agent during the term and during any subsequent renewals or extensions of this Agreement
the amount of insurance coverage required by Owner andfor any morigagee, loss payee, additional Insured, partnership
agreement or Regulatory Agreement;

2. |fthe Owner does not advise requirements, the Agent will purchase, at project expense, insurance coverage for General
" Ligbliity and Property insurance with minimum limits as follows (Insurer will have a Bast's Rating greater than A -, VII):

GENERAL LIABILITY: Commerclal or Comprehensive General Liability covering bodily Infury and property damage utilizing
an oceurrence poficy form, in an amount no less than $1,000,000 per ocourtence and $2,000,000 aggregate liabifity limits,
Said insurance shall include, but not be limited to: Premises and operations liability and personal Injury liahillty, Where &
location exceeds four stories, an additional ona million of excess coverage will be added for every two floors above the first
three floors. All policies shall include the Agent as a named Insured or additional hamed insured.

PROPERTY: Bullding coverage limits shall be sufficient to replace the property in the eveni of a lotal loss (based on an
inspection ordered by the Agent), and include contents as necessaty, and coverage for Loss of Rents (incorne) for no less
than one year's income. Other coverages stich as Bolier and Machinery and Bullding Ordinance shall be included when

applicable.
3. Coverages Required andlor Advised by the Owner:

Responsihle to Obtain Where Reguired
Amount {Owner to Initial Below for (Regulatory Agreement,
Insurance Type Reguired Required Each) Loan Agreement,
Mt Owner Eartnemhg: :)greement,
Property Yes:_ /No:
General Liahility Yes: ___/No:
Business income Yes: ___/No:___
Separate Auto . )
Liabillty Yos:__/Noi
- Umbrella/Excess . .
Liabilty Yes: ___/Noi ___
Boller & Machinery Yos:__ /No:
T Dresom & OMee® | veg ine | - —
Earthguake Yes:.  [Noi___
Flood Yes:__/No:___
| Fidelity/Crime Yes:  /Noi___
OWNER;: Viste del Rio Housing Partners, L.P.
OWNER SIGNATURE:
DATE:
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VISTA DEL RIO

Tax Credit and Regulatory Requirements Addendum

The Owner of the Project, Vista del Rio, is _Vista del Rio Housing Partners, LP.

10

2. The Project is a __41 __ unit Development located on that certain real property
described in Exhiblf 1 attached hereto,

3. The Owner has elected the [40/60] set-aside as defined by IRC Sec. 42(g)(1).

4, The number of units 1o be rent restricted are as follows:

Unit Category Number of Units Maximum Income Level
0 bedroom 8 30% AMI
0 bedroom 7 50% AMI
1 bedroom ‘ 10 30% AMI
1 bedroom 10 50% AMI
__2 bedroom 4 30% AM
2 bedroom 1 : 50% AMI
2 bedroom 1 MGR's Unit’
The nurnber of units which shall not be rent restricted is [1] 2-bedroom unif.
Some units will receive Section 8 project-based vouchers, Tenant paid rent shall
not exceed the stated amount for the ferm of the Agreement with TCAC or most
restrictive regulatory agreement.

5. The Owner has elected to treat the propetty as a single building for purposes of
IRC Sec. 42(g)}(3)C). If the development is to be treated as separate buildings,
the Owner will provide a schedule detailing: the placed in service date, the specific
number of rent restricted units in each bullding, and its assigned Building
Identification Number,

6. The Development has slected to defer the commencement of the housing credit -
petiod to 2013.

7. The Owner anticipates that the property will be available for placement in service
by February 1, 2013.

8, The Developmént must meet the minimum set-aside requirement provided under
IRC Sec. 42(g) by 2013.

0. The development must rent 100% of the' units set-aside for low-income persons by
April 1, 2013, The Development is subject to the following additional restrictions
under the terms of ifs use restrictions, financing or other agreements: 75% or 30
units are set aside for adults with a developmental disability and 25% or 10 units
are set aside for aduits with a physical disabitity.

The number of apartment units which may be used pursuant to Section 42 Is [40].
Regulatory Restrictions shall mean managing and operating the Property strictly in

1.

accordance with all of the following:
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12.

13,

14.

18.

16.

17,

18.

(@) all Loans;

(b) all regulatory requirements Including, but not fimited to the Section 42
Compliance Rules. '

{¢) all matters of record which are disclosed in writing to Agent prior to.
commencement of Agent’s obligations tunder this Agreement.

TO THE EXTENT that any such requirements are inconsistent, Owner shall
immediately respond to Agent's request that such inconsistency be resolved by the
Owner in its sole discretion,

The term of this Agreement shall be for one (1) year and three {3) months and
shall be automatically renewed for successive one (1) year terms, unless
terminated as provided in the Agreement. Agent shall have the option after the
initial term to terminate this contract upon ninety (90) days prior written notice to
Manager, Manager shall have the nght to terminate this Agreement at any time
after the first year of the term by giving Agent not less than ninety (90) days prior
written notice.

The terms of the leases or rental agreements shall comply with the Regulatory
Restrictions. Regulatory Agencies; City of Santa Ana (HOME program), Santa
Ana Redevelopment Agency, AHP and TCAC,

The additional reports required of Agent are as follows:

)] Other reports as required by the Owner to satisfy investors, lenders, local,
state, federal agencies and other regulatory bodies.

Owner shall advise Agent of any correspondence, visits, or other contact from the
state housing credit agency or IRS. .

As applicable, Owner shall provide Agent with the following documents: (1) Tax

Credit Regulatory Agreement; (i) Land Use Restrictlon Agreement; (lll) excerpts
from Loan documents relating fo Property operations, including special set-aside
or rent resfrictions; (lv) IRS form(s) 8609 for each building; (v) excerpts from
Limited Partnership Agreement or Limited Liability Company documents relevant
to tax credit compliance issues; (vi) IRS form 8823 if applicable; and (vii) any letier
agreements or documents relevant to tax credit compliance issues.

In Revenue Ruling 94-57 (1/-11/94), IRS established the “rent floor" at either:

(a) the date the building initially received its allocation of tax credits or

If Owner chooses to use the "placed in service date”, it shall notify the allocating
agency of this choice on or before the placed In service date. Owner shall
promptly supply a copy of the letter to the agency If the "placed in service" date
was chosen,

The Effective Date of the Agresment is Novemnber 30, 2011,
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OWNER: AGENT:

Vista del Rio Housing Parners, L.P, The John Stewart Company
BY: /«W / Zﬁ?[azo BY: 901 J)vﬁbj ‘
ACOF, Managiyé Geheral Partner Lori Horn, Vice President

o A e o

Foundation for Affordable Houslng V, Inc.,
Administrative General Partner
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| VISTA DEL RIO
1P & MARKETING

This decimsent (the "Marketing Addendum™) supplements provisions of the “Management Agreement” dafed the
November 30h.2011 hietwean Vista Del Rio Housing Partners; L.P. (Gwner'), and The John Elewert Campany,
& Calfornia comporation (“Agem”), {the “Criginal Agresment’). Al applicable- ferms and contfiions. of thie
menagement agreement are herelr: incorporated by reference and are fully applicable. duting the raavketing
Iease-up phase, This Matketing Addendum shall be effective whenft Is exesuted by all parties.

: Aceeptance. The John Stewart Company is hereby hired fo pravide pre—%easeaup, rend:
up and marketmg serwmes fer the Projact..

eiing - For'a:markefing fee of Twp Hundfed and Fifty. (§250) per unit, or §10.25
'total excfuswe of any direct costs {within-the budget eslablished and approved by Ow:aer) for advemmg,
bmchures fumituge equipment, supplies, selaries and related payroll expenses, The-Ageniwil perform the:
following services:

a  Develop the marketing approach, markefing plan ang all materials/advertisements/ broshures;
b, Condiic! outreach Tor prospective:residenis; mae! with the anpropriate local agendles;

€ Malntair faﬂ-d@cumeﬁt'a'ﬁam as.'to_.a_dvemsisngwd@ea@h-. and Tesilis: intluding a wesidy report,

d  Setupal -sys.te:ms. for opetatioris {marketing office, maintenance e:quipmendl suppies);

¢ (Qpen separate marketing office (if needed), hire and traln siaff al least four (4) moaths prior to
ths anticipated Cerfificate of Ocoupansy;

1 e other staf asant when appropiiate. (within budget requirements! restriotions);

0. Itendew,; seteen, -and select Tesidents in accordance with the Owner's Tenant Selection
Plan/Criteriarand regytatory requirements @ any).

Markeﬁng fees wi!t be paad i accordance with the temas and conditions. euﬂlned in Sec{wa 24 of the

8. Commensement of Marketing Activities. The Agent will comimence marketing aciivities after-Agent and
Owrer have approved a marketing plan,. marketing budget, marketing office-start up buclget and leage-up
time-ling,

4, Leasing: The Agent wil. market and lease upits to ensre compliarics with. any lender or reguiatory agency .
" requiremients, Agent shall use’ all TeaBsREbIE §ifos 16 Brocurs tenants Tor the Project and negetiaty and e

exeoute on behalf of Owner gl leases for unilts in: the Projest Agent is suthorzed to enfer lease
agreemems with tenants’ without the prior approval of Owner, provided: Agent shall fease all units in;
accordancs With. the: terms-and cbnditions of the Management. Agresment; this Markefing Addendum and
ot terms, akd conditions set forth In'a stendard (ease form fo be provided by Owner from. ime to time
{without madification thereto unfess thie prior wrilten approval-of ewner is given 1o stiofi medifcations).

5. . Marketing, Agent agrees to promote. lessing. by full.use of available “ddvertising medla, such as

newspapers, the display of slgns on the Project and such ofher forms of advertising as shall be reasonably
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approved by Owper, All charges. fwr advertising or markeung shall be borme by Ownerin accordance with -
the approved marketing budget unless. othrwise approved in advangs by owner for additional necessary
advertising expenses needed to-ensure suscessful lgase up of property.

{ _Reppris. Agent agrees to keep accurate and complete books and records of its masketing
and prtametwnal acﬁ\ﬂﬂes, including, without limitation, records of all leases emtered inlo anmd. &l
expendiiures iheurred. if connection therewith, ‘Cwper may, 8t any tme, -during Agent's nermal business
hours .and either v person or through @ representalive, inspect al reeords and supporting -and related
doeumentation kept by Agent refated to the marketing of the Project. Owner may, al Gwner's axpanse,
have.an audit made of all.buoks and recerds connested with ihe marketing of the Prejest. On nofless than
a m&mihly pasis, Agent shall provide a writien mankefing and financial repert to Ownar summamzlng Agent*
marketing eﬁ@ns -and results,

N W.ITN-E.SS WHEREQF, tie Princlpel Partizs {-.by thelr duby autherized oﬁ‘ieers@) have execuzted_ this Agregment.
on the.30% day of Noveriber, 2011,

OWNER; . | AGENT: |
Vista Del Rie Housing Parners, L.P, The John Stewart Company!
By: A Comnmuinity of Frignds. _.

" It's Managing General Pariner

Signature W // / é (/ e BY; «ﬁﬁgbw%/

{-cri Homn.

TITLE: Vice Prosident

TITLE: _ Chief Execulive O.tﬁ.l;_:.- T

By: Fouridation-forAffordable.Housing V, Inc,
It's Administrafive Genera! Partner

| Signallire: /@fwﬁé 4/%%;«“

e _fresident
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VISTA DEL RIO
LANAGEMENT AGREEMENT

This Agreement is made this 30th day of November, 2011 betwaen Vista del Rio Housing Pariners, L.P. (“Owner"),
and The John Stewart Company, a California corporation {"Agent’). This Agreement shall be effective when it Is
executed by all parfies. .

1. Appointment and Acceptance, The Owner appoints the Agent as exclusive agent for the management of
the property described in Section 2 of this Agreement, and the Agent accepts the appointment, subject 1o the

terms and conditions set forth in this Agreement. Agent hereby agrees to manage the Project in an efficient .

and safisfactory manner to the best of its abllity.

2, Description of Pfoject. The property ({the "Project’) fo be managed by the Agent under this Agreement is a
housing development consisting of the land, buildings, and other improvements as follows:

Project Name:  Vista del Rio
Tax 1D Number,  27-0307335

City: Santa Ana
County: Qrange County
State: CA

Number of Dwelling Units (including any units for on-site employess): 41

Other Identifying Numbers:
CTCAC Number: CA-2011-105

3. Definitions,

(1) ‘Lenders" shall mean those agencies or individuals that have provided financing for the
Project.

{?)  *Management Rspresentative” shall mean a John Stewart Company employee, ise.,
Regional Manager, Property Manager or maintenance personnel.

{8) - A '"Mortgage" is an instrument or agreement between the Owner, as Mortgagor, and the
Mortgagee, creating a lien on the Project as security for the payment of debt.

{4)  "Morigagee" shall mean agencies or individuals to which the Pfoject has been mortgaged.

~~{5) -~ *Principal Parties"-shall mean the Owner and the-Agent - -+ - wimmimi e

(6)  "Regulaiory Agreements® shall mean those regulatory agreements, use agreements or
declarations of restrictive covenants by and between the Owner and Lendsrs or regulatory
agencles which have been provided to the Agent.

@) "Code” shall mean Section 42 of the Internal Revenue Code of 1986, as amended.

{8) “Limited Partner’ shall mean the tax credit investor limited pariner of the Qwner, as
provided in the Owner's partnership agreement.
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4. Basic Information. As soon as possible, the Owner wili fumish the Agent with a complete set of plans and

8.

7'

specifications, and copies of all guaranties, warranties, regulatory agreements and loan documents applicable
to the properly, operating instructions and/or handbooks pertinent to construction, fixtures, and equipment at
the Project. With the aid of this information and through inspection by competent personnel, the Agent will
thoroughly famliiarize Itself with the character, location, construction, layout, plan and operation of the Project,
and especially the electrical, heating, plumbing, air-conditioning and ventilating systems, the elevators, and all
other mechanical equipment and systems. The Owner will be required to confirm in writing any and all initial
rents and utility charges/allowances prior to the start of the marketing/lease-up (as applicable) or prior to the
commencement of the term of this Agreement, whichever comes first.

Rentals, The Agent will offer for rent and will rent the dwelling units, parking spaces, commercial space and
other rental faciiities and concessions in the Project. Incident thereto, the following provisions will apply:

a. The Agent or Owner's representative will promote, market, and show the premises o prospective
applicants in compliance with the Regulatory Agreements.

b.  The Agent will process, in compliance with the Owner's tenant selection plan and the Regulatory
Agreements subject to Owner's approval, applications for tehancy, and will notfy applicants of
their eligibiiity status and thelr right to appeal & determination of ineligibility or denial. If an
application is rejected, the Agent will tell the applicant the reason for rejection, and advise rejected
applicants of thelr right to appeal. Rejected applications, with reasons for rejection noted thereon,
will be kept on flle for three (B) years, or for such longer period as may be required by a Lender, if
any. A current list of prospective tenants will bs maintained.

C. In consultation with the Owner the Agent will prepare all dwelling leases, parking permits, house
rules and other relevant lease addenda for approval by the Owner, and will execute the same in
its name, identified thereon as agent for the Owrier. The terms of all leases will comply with the
pertinent provisions of California landlordfenant law, and the Regulatory Agreements, Dwelling
leases will be in a form approved by the Owner, but individual dwelling leases and parking pemits
need hot be submitted for the approval of the Qwner.

d. The Agent will collect, depaosit, and disburse security deposlis, if required, in accordance with the
terms of each household's lease. Security deposits will be deposited by the Agent in an interest-
bearing account, separate from all other accounts and funds, with a bank or other financial
institution whose deposits are Insured by an agency of the United States Govemment and the
interest thereon will be used as required by local ordinance or Owner direction; in the absence of
such local ordinance or Owner direction, said interest will be transferred to the Project operating
account on a regular basis. This account will be carried in the Agent's name and designated of
record as “Vista del Rio” Security Deposnt Account, The John Stewart Company, Trustee.”

Collection of Rent and Other Receipts. The Agent will collect when due all rents, charges and other
amounts recelvable on the Cwner's account in connection with the management and operation of the Project.
Subject to the rights of mortgagees under any assignment of rents, such receipts will be deposited in an
account, separate from all other accounts and funds, with a bank whose deposits are insured by the Federal
Deposit Insurance Corporation. This account will be carried in the Agent's name and designated of record as
"Vista del Rio” Operating Account, The John Stewart Company, Trustee."

Enforcement of Governing Documents,

a. The Agent will secure full compliance by each Tenant with the terms of his or her lease and/or
other applicable documents including the Regulatory Agreements. Voluntary compllance will be
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emphasized, and the Agent, utilizing the services of the service provider for the Project, will
counsel tenants and make referrals to community agencies in cases of financial hardship or under
the circumstances deemed appropriate by the Agent, to the end that involuntary termination of
tenancies may be avoided to the. maximum extent possible, consistent with sound management of
the Project and the Owners operating philosophy., Nevertheless, the Agent may lawfully
terminate any tenancy when, in the Agent's judgment, sufficlent cause (Including but not limited to
nonpayment of rent) for such termination oceurs under the terms of the Tenant's Lease. For this
purpose, Owner authorizes Agent to consult with legal counsel 16 file actions for eviction and
assigns to Agent the right 1o both file unlawiul detainer actions in Agent's own name to recover
possessioh of units and to execute notices to vacate and judiclal pleadings incident to such
actions, provided that Agent keeps Owner informed of such actions and foliows instructions that
the Owner may provide for the conduct of such actions, Agent may incur legal fees up to $500
per action or as otherwise agreed to In writing by Owner.

b. Agent and Owner agree 1o abide by all regulatory, statutory and administrative requirements of
goveming agencies pertaining to the Project.

8, Maintenance and Repalt. The Agent will maintain the Project in good repair and In & condition at all imes
acceptable to the Owner, Including but not limited to clearing, painting, decorating, plumbing, carpentry,
grounds care, and such other maintenance and repair work as may be necessary, subject to any limitations
imposed by the Owner (including financial limitations) in addition o those contained hereln fncident thereto,
the following provisions will apply:

a. Special attention will be given o preventive maintenance and, fo the greatest extent feasible, the
services of regular mainienance employees will be used. A preventive maintenance schedule
shall be developed by Agent for approval by the Owner. This schedule shall be updated annually.

b. Subject to the Owner's prior approval, the Agent will contract with qualified independent '
contractors for the maintenance and repair of air-conditioning systems and elevators, and for
extraordinary repairs beyond the capabilfty of regular maintenance employees,

c. The Agent will systematically and promptly receive and investigate all service requests from
fenants, take such action therson as may be justified, and will keep records of the same.
Emergency requests will be recelved and serviced on & twenty-four (24) hour basis. Complaints
of a serious nature will be reported to the Owner after investigation.

d. The Agent is authorized to purchase all materials, equipment, tools, appliances, supplies and
services necessary for the proper maintenance and repair of the Project.

.8 Notwithstanding any of the foregoing provisions, the prior approval of the Owner will be requured

for any expenditure which exceeds $1,000 (oné thousand doNaTs), ir Ry ¢ Trstance for labor, —

materlals, or otherwise In connection with the maintenance and repalr of the Project, except for
recurring expenses within the limits of the operating budget or emergency repairs involving
manifest danger to persons or property, or required to avold suspenslon of any necessary setvice
fo the Project. In the latter event, the Agent will inform the Owner of the facls as promptly as
possible.

f. inspection of Units. Agent shall have the right to inspect all units in the Project at least annually
and shall invite Owner to join in the inspection. - Advance notice shall be glven to tenants as
provided in the Lease Agreements and required by law. Agent will cooperate with Owner's
Lenders when inspectlons are requested.
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8. Employees. The Owner and Agent will determine the number, qualifications, and duties of the personnel to
be regularly employed in the management of the Project, All such on-site persennel will be hired, paid,
supervised, and discharged through the Agent, subject to the following conditions:

a, The Property Manager will have duties of the type usually associated with this position. He/she
will be directly responsible 1o the Agent. The Property Manager will coordinate his/her activities in
the interest of good overall management of the Project.

b. In accordance with Agent's employment policies, the compensation (including fringe benefits) of

the on-site employees wili include but not necessarily be limited to those required by local, state

and federal law; life, disability, and medical msurances pald vacation and sick leave and other
benefits as may be provided by Agent.

¢, The Project is responSIbIe for compensation {including fringe benefits) payable to the on-site
employees, for all local, state, and Federel taxes and assessments (including but not limited to
Social Security taxes, unemployment insurance, and workers' compensation insurance) and for
any payroll processing fees and training expenses incident to the employment of such personnsl.
Such costs will be paid out of the Operating Account and will be treated as Project expenses.

d. Compensation payable to the on-site employees, including fringe benefits and assessments
incident to the employment of such personnel, will be borme solely by the Project, and will not be
paid out of the Agent's fee, The rental value of any dwelling unit fumished rent-free (partially or in
full) to any on-site staff will be treated as a cost fo the Project.

10. Financlal Accounts. Agent shall establish the following separate interest bearing deposit accounts for
Project funds as mey be required by the Owner and/or the Regulatory Agencles andfor the parinership
agreement: the "General Operating Acoount," the “Replacement Reserve Account,” the "Operating Reserve
Account," and the *Securlty Deposit Account," Each of these accounts shall be fully insured by the Federal
Deposit Insurance Corporation and shall be in the Owner's name, These funds shall not be commingled with
Agent's funds or Owner's other funds, In collecting, handlmg, and disbursing these funds, Agent shall comply
with this Agreement and applicable law.

a. General Operating Account. All revenug collected pursuant to Section 6 of this Agreement (other than
security deposits) shall be credited fo the General Operating Account, -

b. Replacement Reserve Account. Agent shall transfer from the General Operating Account to the
_Replacement Reserve Account one-iwelfth of the annual required amount on or before the 20th day of
gach month. Al interest or other income eamed by the Replacement Reserve Account shall be
applied solely to the purposes of the Account. Disbursement will be made in accordance with the
“applicable regulatory restrictions and Lender and Investor requirements.

¢. Operating Reserve Account. The Agent acknowledges that Owner will capitalize the Operating
Reserve Account in an amount requlred by Lenders and Limited Partner at the time the project
recelves Its [RS Form 8609. Thereafter the Agent will deposit an amount required by the Lenders and
Limited Partfier in the Operating Reserve Account gach month, if any. All interest or other income
earned by the Operating Reserve Account shall be applled solely to the purposes of the Account.
Disbursement will be made in accordance with the apphcabie regulatory restrictions and loan
agreement,
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d. Securlty Deposit Account. Agent shall deposit all tenant security deposits In the Security Deposlt
Account. Al interest or other income eamed by the Security Deposit Account shall be applied solely to
the purposes of the Account or as otherwise directed by Owner or local law if no regulatory
requirements apply. In the absence of local ordinances, regulatory requirements, state law or
instructions from the Owner, interest on the. Security Deposit Account shall be transferred to the
Operating Account on a regular basls. Disbursements will be made in accordance with applicable laws
and regulatory restrictions.

11. Disbursements from Operating Account.

a, From the funds collected and deposited by the Agent in the Operating Account pursuant to
~ Section B above, the Agent will make the following disbursements promptly when payable:

(1)  Compensation, taxes and benefits payable to the employees specified in Section © above,
and for the taxes and assessments payable to local, state, and federal agencies in
connection with the employment of such personnel.

()  The single aggregate payment required to be made monthly by the Owner to the
Morigagee, including the amounts due under the mortgage for principal amortization,
interest, mortgage insurance premium, ground rents, taxes and assessments, fire and
other hazard insurance premiums, and the amount specified in the Regulatory Agreement
for allocation to the Reserve for Replacements {if applicable),

f3) All sums otherwlise due and payable by the Owner as expenses of the Project authorized
to be incurred by the Agent under the terms of this Agreement, including compensation
payable to the Agent, pursuant to Section 23 below, for its service hereunder.

b. Except for the disbursements mentloned in Subsection 11a above, in the event of an emergency,
as provided in Section 8e, funds will be disbursed or transferred from the Operating Account only
as the Owner may from time to time direct in writing.

c. In the event the balance in the Operating Account is at any time insufficient to pay disbursemenis
due and payable under Subsection 11a above, in no event will the Agent be required to use its
own funds to pay such disbursements. Agent will advise Owner immediately of any such
deficiency. Any such operating shortfalls that cannot be covered by the Owner will be considered
& material breach of the Agreement and may result in the termination of the Agresment, as
discussed in Section 24 below,

d. If at any time the Agent has, due to the circumstances described above and at its sole and
absolute discretion, paid out of fts own funds any debis due and payable by the Project/Owner,

' Inclu'dlng Bt ot lifited o managenisnt fees and payroll expenses of personnel providing or-site

services, the Agent has the right to recover the total cost of any debts paid p!us interest ¢charges in
the amount of 1.5% per month of the unpaid balance.

12, Annual Operating Budgets. Annual operating budgets for the Project will be as approved by the Owner.
Except as permitted under Subsection 8e above, annual disbursements for each type of operafing expenses
temized in the budget will not exceed the amount authorized by the approved budget. The Agent will prepare
a recommended operaling budget for each subsequent fiscal year beginning during the term of this
Agreement, and will submit the same to the Owner at least ninety (90) days before the beginning of the fiscal
year. This recommended operating budget will include (i) repairs and maintenance; (if) utilities; (ifi) cleaning
and janltorial services; (iv) expenditures, if any, for repairs, alterations, rebuilding, replacements, additions
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13,

and/or improvements in and to the project; (v) security services; {vi) compensation and related fringe benefits
and payroll expenses for personnel providing on-site services; and (vii) other costs and expenses to be
incurred in operating the Project, including but not limited to customary and conventional site office axpenses
such as copying and postage, computer hardware and software, telephone and internet access, etc.

The Owner will accept or reject the proposed Annual Operating Budget and will inform the Agent of any
changes in the budget within thirty (30) days of Agent's submittal of the recommended operating budget. If
Owner shall reject any proposed Annual Operating Budget submitted by Agent as provided above, Agent shall
submit to Owner for Owner's approval a new proposed Annual Operating Budget satisfying Owner's:rejection
as aforesaid. if the proposed Annual Operating Budget is not apptoved before the start of the new fiscal year,
the Agent shall operate, to the extent possible, under the previous year's Annual Budget. In the event that a
Project Regulatory Agreement requires Lender approval of an Annual Operating Budget, Agent may submit
the proposed budget fo Owner in advance of the time petiod set forth herein, in order to allow for submission
and approval of the budget by Lender prior to the start of a new fiscal year.

During the fiscal year (or partial fiscal year) covered by each particular Annual Operating Budget, the Agent in
the performance of its duties as provided in this Agreement, shall operate within that Annual Budget as
approved by Owner, and the Agent will keep the Owner informed of any anticipated deviation from the
receipts or disbursements stated in the approved budget.

Records and Reports. In addition to any requirements specified in the Management Plan or in other

provisions of this Agreement, the Agent will have the following responsibilities with respect to records and
reporis:

a. Records. The Agent will establish and maintain a comprehensive system of records, books, and

accounts in a manner satisfactory fo the Owner and in accordance with GAAP guidelines and the

. Regulatory Agreements. Al records, books, and accounts will be subject o examination at
reasonable hours by any authorized representative of the Owner.

b, Agent will furnish to the Owner by the Fifteen (15t day of each month (or such other date as
agreed upon in writing by Owner and Agent) the following:

(1) Astatement of income and expenses for the previous month, with a schedule of accounts
receivable and payable, balance sheet, detailed general ledger, check register, and
reconciled bank statements for the Operating Account and Security Deposit Account as of
the end of the prior month,

(2)  An itemized list of all delinquent accounts, including rental accounts, as of the last day of
the prior month and a rent roll.

(3) A report comparing actual and budgsted figures for income and expenses for the prior
month and year-to-date, '

(4)  Mortgage statements, if any.
C. Additional Reports.

(1) The Agent wil furish such information {including occupancy reports) as may be
requested by the Owner from time to fime with respect to the financial, physical, or
operational condition of the Project,
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Agent acknowledges that the Project is eligible for a propetty tax exemption and Owner is required

to qualify and maintain this welfare tax exemption. Agent shall provide promptly upon request by

Owner all supportive documentation and tenant income certifications required by the Assessor for

the county in which the Project is located or the State Board of Equalization (or both) for Owner to .
submit a claim for the welfare tax exemption. Agent shell be In default under this Agreement if i

fails to provide this docurmentation to Owner no later than 15 days before the deadline set for stich

filing

14. Fidelity Bond. The Agent will fumish a fidelity bond in an amount that is no less than $250,000 to protect the
Owner against misapproprietion of Project funds by the Agent and on-site and corporate employees, The pro
rata cost of this band for on-site employees shall be paid from the Project Operating Account and the pro rata
cost of this bond for Agent's corporate employees shall be borne by Agent. The other terms and conditions of
the bond, and the surety thereon, will be subject to the approval of the Owner.

15. Audits. Owner must execute an engagement leiter and provide a copy 10 the Agent before Agent will release
documents and information to the Auditor. Al financial work completed by the Agent will be maintained in
detailed, well-organized folders for review and audit purposes. - At the end of each fiscal year, the Agent will
provide the auditors & year-end trial balance together with a complete report for the last month of the year and
a yearto-date general ledger, The Agent will include in the report copies of insurance and property tax bills.
The Agent will provide schedules, lists, and account analysls, as needed, and shall prepare mortgage or bank
confirmations for the Auditor, The Agent will coordinate with Auditor an accepiable time and office space for
audior's fieldwork at the Agent's office. The Agent will make corporate staff available to answer questions,
The Agent will release books and records to site or storage upon receipt of a complete and final audit or
review and adjusting journal entries, if any.

16. Utilities and Service Contracts. In accordance with the operating budget for the Project, the Agent will make
arrangements for water, electricity, gas, fuel oil, sewage and trash disposal, vermin extermination, decorating,
laundry facliities, computer software and services andfor licensing, internet access, fax and telephone
services. The Agent will negotiate concession agreements, maintenance and service contracts, and will
exscute the same, Identifled thereon as Agent for the Owner, subject to the Owner's prior approval of all
terms and conditions, including, but not fimited to length of term and fees for such services. All said contracts
shall be In the name of the Project or Owner and shall be the obligation of the Project’Owner and not the
Agent. All contracted equipment and services will survive the term of this Agreement and will remain an

 obligation of the Project/Owner and are not transferable to the Agent.

17. Bids and Purchase Discounts, Rebates or Commissions. The Owner and Agent agres to obtain contract
materials, supplies and services at the lowest possible cost and on the terms most advantageous to the
Project and to secure and credit to the Project all discounts, rebates or commissions obtainable with respect to
purcheses, service coniracts and other transactions on behalf of the Project.

 "The Agent shall solich writen cost estimates {16, bids) from at least three qualfied contractors o suppliersfor

any work ftem which the Owner estimates will cost $2,500 (two thousand five hundred dollars) or more and for
any contract or ongoing supply or service arrangement which is estimated to exceed $5,000 (five thousand
" dollars) per year. The Agent agrees to accept the bid which represents the lowest responsible price taking
into account the bidder's reputation for quality of workmanship or materfals and timely performance, and the
timeframe within which the services or goods are needed. At start-up, the Agent may be asked to bid out the
various major contracts, 1.e., the exterminator service, landscape, and major vendors. All initial bids will be
reviewed by the Owner prior to execution of the contracts. All renewals of contracts will be first reviewed by
the Owner. No contract shall exceed one (1) year in length, without prior approval from Owner, and contracts
over one (1) year shall be terminable without penalty on thirty (30) days notice. For any contract or ongoing
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18,

19,

20,

21.

22!

supply or service arrangement obtainable from more than one source and estimated to cost less than $5,000
(five thousand dollars), the Agent shall solicit verbal or written cost estimates, as necessary, to assure that
the Project is obtaining services, supplies and purchases at the lowest possble estimate obtained. Copies of
all required bids and documentation of all other written or verbal cost comparisons made by the Agent shall be
made part of the Project's records and shall be retained for three (3) years. from the date the work was
completed. Owner will be notified in writing before any records or documents are discarded after three (3)
year retention period, This documentation shall be subject to inspection by the Owner or his/her designee
and the Agent agrees to submit such documentation upon request.

Services Program, Agent acknowledges the PTOjeCt is & supportive housing project for developmentally
and/or physlcally disabled adults and agrees to receive, consider and respond to all Tenant concerns and
complaints in a professional and businesslike manner. Owner will be responsible for ensuring the provision of
on-site supportive services. The provider(s) of any on-site services and/or Owner will coordinate program
actlwtles with the property management staff.

On-Slte Management Facilities, Subject to the further agreement of the Cwner and Agent as to more
speclfic terms and pursuant to California law, the Agent will maintain a management office within the Project
and at least one on-slte employee will reside in one of the dwelling units in the Project. The employee may or
may not pay rent pursuant to California laws and/or Regulatory Agreements.

Insurance. The Owner will place property general liability and loss of rent insurance to the Project and its

-operations (including any non-residential space), and will cause such insurance to be placed. The Owner will

be required fo complete and submit o the Agent Attachment 1, “Owner Ceriification of Project Insurance
Requirements” no later than sixty (60 days) prior to occupancy of the Project. The Agent will be listed as an
additional insured to the property’s insurance policies. Under no circumstances will the Agent be required to
provide liability coverage for the Project/Owner from the Agent’s corporate liability policy. The Agent will pay
premiums for Project insurance out of the Operating Account, and such premiums will be treated as operating
expenses of the Project, All insurance will be placed with such companies, on such conditions, in such
amounts, and with such beneflcial interests appearing thereon as shall be acceptable to the Qwner, and shall
be otherwise in conformity with the requirements of the Lenders and the Morigagee; provided that the same
will include public liability coverage, with the Agent named an additional insured. The Agent will investigate
and furnish the Owner with full reports as to all accidents, claims, and potential claims for damage relating to
the Project, and will cooperate with the Owner's insurers in connection therewith. The Owner is required to
provide a full copy of all policles to the Agent. Any policy exclusions must be disclosed prior to the exacution of
this Agreement. if the property has commercial tenants, said tenants will be required to name Agent as
additional insured on their liability policies and provide evidence thereof; Agent will maintain liability, worker's
compensation, fidelity and automobile insurance consistent with the limits required In the attached Addendum
fo Property Management Agreement. Owner will be named as & certificate holder on these policies.

Compliance with Governmental Orders. The Agent will take such actions as may be niecessary to comply
promptly with any and all govemmental orders or other requirements affecting the Project, whether imposed
by Federal, state, county or municipal authority, subject, however, to the llmltatlon stated in Subsection 8e with
respect 1o repairs.

Nevertheless, the Agent shall take no such action so long as the Owner is contesting, or has affirmed its
intention to contest, any such order or requirement. The Agent will notify the Owner in wrlting of all notices of
such orders or other requirements, within twenty-four (24) hours from the time of thelr receipt.

Nondiscrimination. In the performance of its obligations under this Agreement, the Agent will comply with
the provisions of any federal, state or local law prohibiting discrimination in housing on the grounds of race,
color, creed, ancestry, national origin, religion, sex, sexual orientation, marital status, familial status, source of
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23,

24,

income, age, disebility, AIDS or AIDS related conditfon including Title VI of the Civil Rights Act of 1964 (Public
Law 88-352, 78 Stat. 241), all requirements imposed by or pursuant fo the Regulations of the Secretary (24
CFR, Subtitle A, Part 1) issued pursuant to thet Tlile; regulations issued pursuant to Executive Order 11063,
and Title VIl of the 1968 Civil Rights Act,

Agent's Compensation. The Agent will be compensated for Its services under this Agreement by monthly
fees, io be paid out of the Operating Account and treated as Project expenses, Such fees will be payable by
the tenth (10th) day of each month during the term of this Agreement.

a. Each such monthly fee will be $55 (fiity five dollars) per unit per menth, for management services;
b, $0 per unit per month fee for bookkeeping services.

If applicable, Initial one-time lease-up fees. A separate Lease Up Agreement will be executed as mdlcated
in Section 29 of this Agreement.

If applicable, other consulting, compliance or marketing fees. A separate Marketing Agreement will be
executed as indicated In Section 29 of this Agreement.

Term of Agreement. This Agreement shall be in effect for a period of one year (1), beginning at the time the
property receives its Certificate of Occupancy. If by the final day of said term, this Agreement is not extended
or superseded by an extension agreement of a newly executed agreement, the term of the Agreement is then
assumed to be month-to month. Any Increase in fees will be subject to the written approval of Owner and its
lenders. The term of this Agreement is subject, however, to the following conditions:

a. Voluntary Termination: This Agreement méy be terminated voluntarily by either party subject to the
~ mutual consent by both parties with 60 days written notice

b, Involuntary Termination by the Owner;

This'Agreement may be terminated by the Owner under the following circumstances:

(1) For cause in the event of malerial non-performance and/or breach of contract by Agent
subject, however, to the proviso that Agent shall be given notice of such fallure and a
reasonable opporiunity to remedy the stated cause if such breach or nonperformance Is
capable of being remedied. Unless otherwise provided by Owner, a reasonable cure
period shall be defined as thirly {30} days. In the event that Agent has not demonstrated
that it can remedy the failure within a reasonable time period, the Agreement shall be
terminated for cause with thirty (30) days written notice.

@y I any governmental-authority institutes criminal, civil or other administrative-action-against-Agent; - -

which, if adjudicated adversely to Agent, in the reasonable opinion of Owner, would meterially and
adversely affect Agent's condition, operations, or ability to comply with the terms of this
Agreement.

{8)  The bankrupicy or insolvency or material adverse change in the assets, liabilities or financial
position of Agent.

4) If Agent transfers, pledges, hypothecates or encumbers any interest in this Agreement without the
prior written approvel of Owner,
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(5) It Agent dissolves, discontinues or otherwise terminates its existence, enter info any merger or
other recrganization with another entity, or sells or otherwise transfer the majority of its voting
stock or beneficial interest, without the prior written approval of Owner.

This Agreemant may also be terminated by Owner, at direction of any lender,'with or without cause at any
time with (30) days written notice.

C. Involuntary Termination by Agent.

{1)  This Agreement may be immediately terminated by the Agent in the event that:

{a) Operating shorifalls are not covered by the Ownet. In no event will the Agent be
required to cover such shortfalls, and such shortfalls shall be deemed to constitute a
material breach of the Agreement.

{b) A petition Is filed by or against the Project and/or the Owner, or the Project and/er the
Owner seeks relief under any of the chapters of the Federal Bankruptey Acts, or in the
event that the Property and/or the Owner makes an assignment for the benefit of
creditors (whether by common law asslgnment or pursuant to specific provisions of
State or Federal law) or states in writing. that it cannot pay its debts when due, or
takes advantage of any insolvency act.

(2) . This Agreement may also be terminated by the Agent with thiry (30) days written notice
to the Owner upon the following:

(a) Owner's violation or willtul disregard of any material provisions of any health and
safety codes, applicable Federal, State and local laws, Regulatory Agreement or other
binding documents affeciing the Project.

(b) The Owner pursues any unlawful activity that materially affects the Project or disrupts
or interferes with Agent's ability to provide management services to the Project under
the terms of this Agreement.

d. Upon termination, the Agent will submit to the Owner any financial statement required and, after
the Principal Parties have accounted to each other with respect to all matters outstanding as of
the date of termination, the Owner will furnish the Agent security, in form and principal amount
reasonably safisfactory to the Agent, agalnst any undisputed obligations or [iabilities the Agent
may propetly have incurred on behalf of the Owner hereunder during the term of this Agreement
prior to the date of termination.

25, Inferpretative Provisions,

: At all times, this Agreement will be subject and subordinate to all rights of the Secretary (as
' applicable), and will inure to the benefit of and constitute a binding obligation upon the Pr|nc|pal
Parties and their respective successors and assigns.

b. This Agreement constitutes the entire agreement between the Owner and the Agent with respect
to the management and operation of the Project, and no change will be valid, uniess made by
supplemental written agresment, executed and approved hy the Principal Parties.
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g.  This Agreement may be executed In several counterparis, each of which shall constitute a
complete original Agreement, which may be introduced in evidence or used for any other purpose
without production of any of the counterparis.

28, Indemnification.

a. Owner to Agent: Owner shall indemnify and defend Agent against and hold Agent harmless from
any and all claims, acfions, losses, costs, damages, liabilities and expenses, including, without
limitation, reasonable attomeys’ fees, arising directly or indirectly out of any matter related fo the
Project, the conduct of the business of Owner, any and all pre-existing conditions at the Project

. {including but not Jimited to mold and mildew) as of the starting date of this Agreement, or any
action taken by Agent within the scope of its duties or authority under this Agreement, excluding
only  such of the foregoing as result from (i) any material default by Agent, (il) any gross
negligence or willful misconduct of Agent or any of its ¢fficers, pariners, directors, agents, or
employees In connection with this ‘Agreement or. Agent's services or work hereunder, whether
within or beyond the scope of its duties or authority hereunder, or (iil) any claims for personal
injuries to employees incurred during the course of thelr employ if such claims are covered by the
workers’ compensetion insurance required herein. Agent shall be designated as an addtional
named insured on all applicable insurance coverage related to the Project.

b. Agent to Ownet: Agent shall indemnify and defend Owner against and hold Owner harmless from
any and all claims, actions, losses, costs, damages, liabflities and expenses, ingluding, without
limltation, reasonable attorneys’ fees, arising directly or indirectly out of (i) any material default by
Agent under the provisions of this Agreement, (if) any gross negligence or willful misconduct of
Agent, or any of its officers, pariners, directors, agents, or employees in connection with this
Agreement or Agent's services or work hereunder, whether within or beyond the scope of its
duties or authority hereunder, or (ifi) any claims for personal injuries to empioyees incurred during
the course of their employ if such claims are covered by the workers' compensation insurance
required herein,

c The provisions of this Section shall survive the termination of this agreement,

27. Adjudication and Attorney's Fees, The provisions of this Agresment shall be construed in accordance with
and governed by the laws of the State of Califomia. In the event that efther party incurs legal costs In the
enforcement of the Agreement, the non-prevailing party in such controversy shall pay the legal costs
{Including, but not limited to reasonable attorney's fees) of the prevailing pary.

28, Buslness License. At its own expense, Agent shall qualify to do business and obtain and maintain such
licenses as may be required for the performance by Agent of its services under this Agreement.

~—29:Program-Specific-Addenda -

8. v YES. ___ NO. This Agreement requires the “Tax Credit and Regulatory Requirements
Addendun”,
b. v YE8, ____ NO.This Agreement requires a “Lease Up' and Marketing Addendum.”

30, Notice, Any notice or other communication required or permitted to be given under this Agreement shall be in
writing and addressed to the address set forth below and shall be given by any of the following means: (a}
personal service; (b) electronic communication,. by facsimile (if confirmed in writing sent by registered or
certified, first class mail, return receipt requested); or {c) registered or certified, first class mall, refum receipt
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requested. Such addresses may be changed by notice fo the other parties given in the same manner, as

provided above. Any notice, demand or request sent pursuant to either subsection (a) or

(b) hereof shall be

deemed recelved upon such personal service or upon dispatch by electronic means, and, if sent pursuant to
subsection {c) shall be deemed received on the date of delivery or the c{ate that delivery is refused by the
addressee, as shown on the retum recelpt

If to Owner:

Vista del Rio Housing Partners, L.P.
cfo A Community of Friends

3701 Wilshire Bivd, Suite 700

Los Angeles, CA 90010

(2183) 4800809

Fax - (213) 480-4189

and, if intended for Agent, shall be addressed to:

The John Stewart Company
624 S. Grand Avenue.

Los Angeles, CA 80064
(213) 833-1860

Fax - {213) 833-1864

IN WITNESS WHEREOF, the Principal Parties (by their duly authorized officers), have executed this Agreement on
the date first above written,

OWNER: Vista del Rio Housing Pariners, L,P.

BY: A Community of Friends,
Its Managing General Partner

SIGNATURE: | K/% / L_

TITLE: Chieféx{acuﬁve Officer

BY: Foundation for Affordable Housing V, Inc.

lts Administrative General Partner

SIGNATURE:

TITLE:

AGENT: The John Stewart Company
SIGNATURE: o ICin /) /véh_j
BY: , Lorl Hom

TITLE: Vice President
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ATTACHMENT 1: '
OWNER CERTIFICATION OF PROJECT INSURANCE REQUIREMENTS

Property Name: Vista del Rio
'Location: ' 1600 W, Memory Lane, Santa Ana, CA

1, The Owner must advise the Agent during the term and during any subsequent renswals or extensions of this Agreement
the amount of insurance coverage required by Owner and/or any morigagee, loss payee, additional Insured, parinership
agreement or Regulatory Agreement;

2. Ifthe Owner does not advise requirements, the Agent will purchase, at project expense, insurance coverage for General
* Llabliity and Property insurance with minimum limits as follows (insurer will have a Best's Rating greater than A -, VII):

GENERAL LIABILITY: Commerclal or Comprehensive Genetal Liabllity covering bodily injury and property damage utilizing
an occurrence policy form, in an amount no less than $1,000,000 per cccurrence and $2,000,000 aggregate liabillty limits,
Said insurance shall include, but not be limited 10: Premises and operations liability and personal Injury llabillty, Where &
location exceeds four stories, an additional one million of excess coverage will be added for every two floors above the first
three floors. Alf policies shall include the Agent as a named Ihsured or additional named insured.

PROPERTY: Bullding coverage limits shall be sufficient to replace the property in the event of a total loss (based on an
inspection ordered by the Agent), and include contents as necessary, and coverage for Loss of Rents (income) for no less
than one year's income. Other coverages such as Boller and Machinery and Buliding Ordinance shall be included when

applicable,

3, Coverages Required and/or Advised by the Owner:

Responsible to Obtain Where Required
Amount (Owner to Initial Below for (Regulatory Agreement,
Insurance Type Required Required Each) Loan Agreement,
Patthership Agreement,
Mgmt Qwner . Eto)
Property Yes:  /No:
General Liability Yes: ___/No;
Business income Yes:___/Noi__
Separate Auto . .
Liabilty Yes: __ /Noi___
Umbrella/Excess . ,
Liability Yes: _ /Not___
Boller & Machinery Yes:__ /Noi__
Dreom & Ooes | o™ T~ | - -
Earthquake Yes:_ /Noi__
Fiood Yes: _ /Not_
Fidelity/Crime Yes;___/Noi_
OWNER: Vista del Rio Housing Pariners, L.P.
OWNER SIGNATURE:
DATE:
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VISTA DEL RJO

Tax Credit and Regulatory Requirements Addendum

The Owner of the Project, Vista del Rio, is Vista del Rio Housing Partners, LP.

0.

1.

2. The Project is a ___41___ unit Development located on that certain real property
described in Exhibit 1 altached herefo.

8, The Owner has elected the [40)60] set-aside as defined by IRC Sec. 42(g)(1).

4, The number of unité {o be rent restricted are as follows:

Unit Category Number of Units Maximum Income Level
0 bedroom - 8 30% AMI
0 bedroom 7 50% AMI
1 bedroom ' 10 30% AMl
1 bedroom 10 50% AMI
2 bedroom 4 30% AMI
2 bedroom 1 : 50% AMI
2 bedroom 1 MGR's Unit’
The number of units which shall hot be rent restricted is [1] 2-bedroom unit.
Some units will receive Section 8 project-hased vauchers. Tenant paid rent shall
not exceed the stated amount for the 1erm of the Agreement with TCAC or most
restrictive regulatory agreement,

5. The Owner has elected to treat the property as a single building for purposes of
IRC Sec. 42(g)(3)(C). If the development is to be treated as separate buildings,
the Owner will provide a schedule detailing: the placed in service date, the specific
number of rent restricted units in each building, and its assigned Building
Identification Number,

6. The Development has elected to defer the commencement of the housing credit -
period to 2018.

7. The Owner anticipates that the property will be available for placement in service -
by February 1, 2013.

8. The Developmént must meet the minimum set-aside requirement provided under
IRC Sec. 42(g) by 2013.

0, The development must rent 100% of the unlts set-aside for low-income persons by
April 1, 2013, The Development is subject to the following additional restrictions
under the terms of its use restrictlons, financing or other agreements: 75% or 30
unlts are set aside for adults with a developmental disability and 256% or 10 units
are set aside for aduits with a physical disability.

The number of apartment units which may ba used pursuant to Section 42 is [40].
Regulatory Restrictions shall mean managing and operating the Property strictly in

11

accordance with all of the following:
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12.

13.

14.

18.

16.

17,

18,

(@) all Loans;

) all regulatory reguirements including, but not limited to the Sectlon 42
Compliance Rules. '

(c) all matters of record which are disclosed in writing to Agent prior to-

commencement of Agent's obligations under this Agreement.

TO THE EXTENT that any such requirements are inconsistent, Owner shall
immediately respond to Agent's request that such inconsistency be resolved by the
Owner in its sole discretion. '

The term of this Agreement shall be for one (1) year and three (3) months and
shall be automatically renewed for successive one (1) year terms, unless
ferminated as provided in the Agreement, Agent shall have the option after the
initial term to terminate this contract upon ninety (90) days prior written nofice to
Manager. Manager shall have the right to terminate this Agreement at any time
after the first year of the term by giving Agent not less than ninety (90} days prior
written notice.

The terms of the Ieases or rental agreements shall comply with the Regulatory
Restrictions. Regulatory Agencies: City of Santa Ana (HOME program), Santa
Ana Redevelopment Agency, AHP and TCAC,

The additional reports required of Agent are as follows:

(@ Other reports as required by the Owner fo satlsfy investors, lenders, local,
state, federal agencies and other regulatory bodies.

Owner shall advise Agent of any correspondence, visits, or other contact from the
state housing credit agency or IRS, .

As applicable, Owner shall provide Agent with the following documents: (1) Tax

Credit Regulatory Agreement; (il) Land Use Restriction Agreement; (lll) excerpts
from Loan documents relating {o Property operations, including special set-aside
or rent resirictions; (lv) IRS form(s) 8609 for each bhullding; (v) excerpts from
Limited Partnership Agreement or Limited Liabilily Company documents rslevant
to tax credit compliance issues; (vi} IRS form 8823 if applicable; and (vii) any letter
agreements or documents relevant to tax credit compliance issues.

In Revenue Ruling 94-57 (1/-11/94), IRS established the “rent floor" at either;

{a)  thedate the building initially receijved its allocation of tax credits or

~(by--~the date the development was placed in servigg s s

If Owner chooses to use the "placed in service date”, it shall notify the allocating
agency of this choice on or before the placed In service date. Owner shell
promptly supply a copy of the lefter to the agency if the "placed in service" date
was chosen.

The Effective Date of the Agresment is November 30, 2011,
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OWNER: - AGENT:

Vista del Rio Housing Partners, L.P, The John Stewart Company
BY: W / (/73/% BY: 5 ;/77%_/ -
ACOF, Managiyé General Pariner Lori Homn, Vice President

BY: 4‘#”’4—’ é%ﬁw |

Foundation for Affordable Housing V, Inc.,
Administrative General Partner
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: VISTA DEL RIO
_EASE UP & MARKETING ADDENDUM

This dogiment (the "Merketing: Addendum") supplements provislons of the Nanagement Agreement” dufed the
November 302011 hebwéen Visia Del Rio Housing Pariners; L.P, {‘Owner”), and The Jehn Slewart Company,
# Calfornia comerafion ( "Agent") {the “Qrighnal Agresment’). All applicable ferms and conditions. of ttie
menagement agreement are herein: incorporated by: reference and are Tully appiicable. duting the makeling

Iease—up phase. This Marketing: -Addendum shall be effective whenitis exesuted by all parties.

1. : Acceptence. The John Slewart Company s hersby hired to previde: pne- Ease-up, lent-
up and marketmg servioes for e Project..
2 For'a-markefing fee of Two Hundied and Fifty. (§250) per unit, or 10,25

'total exca‘uswe of any direct costs {within-the budget established and approved by Ow:aer) for advemsmg,
brochures, fumitu;e aqmpmnt. supplies, salaries and related paysolt expenses, The.Agent will perform the:
fo!!owmg services!

a Develop the marksting approach, marketing plan and all materals/advertisements! broghures;

b, Congicl olitreath for prospective:residents; mest with the anpropriate focal agencies;

¢, Malntainall documentation as.to .adm.nﬁ'siﬂgéa&ztfea@h and Tesilis: intluding a weekly repor:

d  Setup aJ!,s_ys.tsms. for operationia {marketing office, maintenance equlpmenﬂ ‘supplies);

¢ Open separate marketing office (if needed), hire and. traln siaff al least four (4) monlhs prior o
the anticipated Cerbificate of Cooupancy;

1, Hire other staff as.ant when approphiate (within. budgst requiremients! restriotipns);

Q. Interview; screen, and select residents In accordance with the Owner's Tenant Selection
Plan/Criteriz-and regulatory requirements (i any),

Markefing fees will be paid in acoerdance with the terms and conditipns. eutuned in Secﬂon 24 of the
Management Agreement,

3. Commengement of Marketing Avtivities. The Agent will commence marketing aciivities after- Agent and
Cwnerhave approved a marketing plan, mairkeing burget; marketing office-start up budget and lease-up
time-line,

4. Leasing:. The Agent wil marke! and lease units 1o ensure compliance with. any lender or reguiaiory agency:

" réguiremients. Agent shall use all repsdiable oS o prochre tenanty 1or the Projest and negeﬂate apg e

exeoute; on behalf of Owner all leases for wilis In e Projest Agent is sutherizad to enfer Jease
agreemems with tenants: without the prier approval of Owner, provided Agent shail lease all units g%
accordance With. the terms -and conditions of the Management. Agreement; this Marketing Addendum and
ori {erms. ahd Gonditions set forth jn ‘g standard lease form to be pp@vlded by Owmer-from. tme to time.
{without madification: thereto unfess thie prior written approval-of-cwner is given o such modifcations).

5. . Marketing, Agent agrees fo promete. leasing. by full use of avgliable Zdvertising media, such as
- newspapers, the display of slgns on the Project and:such other forms of advertising as shall be reasonably
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apaneved by Owner, All charges. fwr advertising or markeling-shall be-Beme by Ownerin agcordance with
the approved marketing budget uniess. othizruise approved in advance by owner Tor additional necessary
adivertising expenses needed to-ensure suceassful lease up of property.

cords and Rovorts. Agent agrees {o keep accunste and complete books ant recerds of its marketing
and promotichal -activiies, insluding, without linditation, records i all Teeses entered into and al
expendtiures neurred. i connection therewith, Owper may, 8t any time, during Agent's nommal business
hours and elther i persen or thiough @ represenfaiive, inspect al raemds and supporting -and related
documentation kept by Agent related to the marketing of the Projest. Owner may, at Guner's expanse,
have an, audit made of all.buoks: and records connested with the markeling of the Praject. On nefdess than
a monthly basis, Agent shall provide a writien menkeling and finandial repert to Owmer summanz}ng Agent's

markeling eﬁoris -and restiis,

iy WITN-ESS WHEREOF, the Principal Partiss (-.by thelr duly authorized @ﬁﬁmer_s's) have- executed this Agreement

on the 30% day of Neveriber, 2011,

OWNER; . AGENT:
Vista. Del Rio Housing Partners, L.P. The-John Stewart Company
By: A Community of Friends. :
" It's Managing General Pariner
Slgnature: W / C— ﬂ/%b BY; %@u/b»éﬁ/
e S Lot Herh,
TITLE: __ Chief Execiive Officer TITLE: Vice President

By: Fouridation-for Aﬁordable Housing V, Inc.
it's Administralive Gerieral Partner

Signatie: @;’M é,_ Yo

e _Aresident
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MEMORANDUM OF OPTION

[See Attached]
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Recording Requested by
and When Recorded Return to:

Rutan & Tucker, LLP

611 Anton Blvd., Ste. 1400
Costa Mesa, CA 92626
Attention: Ed Sybesma

THE AREA ABOVE IS RESERVED FOR RECORDER’S USE
MEMORANDUM OF OPTION AND RIGHT OF FIRST REFUSAL

This Memorandum of Option (“Memorandum”) is made and entered into as of
March 14, 2012, by and between VISTA DEL RIO HOUSING PARTNERS LP, a California
limited partnership (“Optionor”), and SANTA ANA SPECIAL NEEDS, LLC, a California
limited liability company, as a Special Limited Partner (“Optionee”). Pursuant to that certain
unrecorded First Amended and Restated Agreement of Limited Partnership of Vista Del Rio
Housing Partners LP (the “Agreement”), by and among A Community of Friends, a California
nonprofit public benefit corporation, as the Managing General Partner; Foundation for
Affordable Housing V, Inc., a California nonprofit public benefit corporation, as the
Administrative General Partner; AMCAL Enterprises, Inc., a California corporation, as a Special
Limited Partner; Optionee, as a Special Limited Partner; Foundation for Affordable Housing,
Inc., a California nonprofit public benefit corporation, as a Withdrawing Limited Partner;
AMCAL Multi-Housing, Inc., a California corporation, as a Withdrawing Special Limited
Partner; Goodwill Industries of Orange County, California, a California nonprofit public benefit
corporation, as a Withdrawing Special Limited Partner; and Wincopin Circle LLLP, a Maryland
limited liability limited partnership, as the substitute Limited Partner, dated of even date
herewith, Optionee and Optionor agree as follows:

1. Option,

Pursuant to the Agreement, Optionor has granted to Optionee the Option (the “Option”)
to purchase certain real property (the “Property”), located in the City of Santa Ana, Orange
County, California, and more particularly described on Exhibit “A” attached hereto and
incorporated herein by this reference.

2. Right of First Refusal.

Pursuant to the Right of First Refusal Agreement dated of even date herewith among
Optionor, Optionee, A Community of Friends and the City of Santa Ana (the “ROFR
Agreement”), Optionee has a right of first refusal to purchase the Property pursuant to the terms
and conditions set forth in the ROFR Agreement.

3. Subordination,

The parties hereto acknowledge and agree that the rights to purchase and rights of first
refusal set forth in the Agreement and this Memorandum shall be subordinate and inferior to (i) a



Deed of Trust recording concurrently herewith- in favor of JP Morgan Chase Bank, N.A, to
secure a loan in the amount of $5,599,180; (ii) an affordability restrictions on the transfer of real
property recording concurrently herewith by and between the City and the Optionor; (iii) a notice
of affordability on the transfer of real property recording concurrently herewith by and between
the City and the Optionor; (iv) a Deed of Trust recording concurrent herewith in favor of the
City of Santa Ana to secure a loan in the amount of $1,500,000; (v) a Deed of Trust recording
concurrently herewith in favor of the City of Santa Ana, successor agency to the Community
Development Commission of the City of Santa Ana to secure a loan in the amount of $469,000;
(vi) a Deed of Trust recording concurrently herewith in favor of Santa Ana Special Needs, LLC
to secure a loan in the amount of $425,000; and (vii) a Deed of Trust recording concurrently
herewith in favor of the City of Santa Ana, successor agency to the Community Redevelopment
Agency of the City of Santa Ana to secure a loan in the amount of $100,000.

4, Counterparts.

This Memorandum may be signed in any number of counterparts, each of which shall be
deemed an original and all of which shall constitute one agreement with the same effect as if all
parties had signed the same signature page. Any signature page of this Memorandum may be
detached from any counterpart of this Memorandum and reattached to any other counterpart of
this Memorandum identical in form hereto, but having attached to it one or more additional
signature pages.

IN WITNESS WHEREOQOF, Optionee and Optionor have signed this Memorandum of
Option and Right of First Refusal as of the date first above written,

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]



" Optionor: VISTA DEL RIO HOUSING PARTNERS LP
a California limited partnership

By: A Community of Friends,
a California nonprofit public benefit corporation
ner

as the Managing General P
By: M% / ‘ /2//' &0
77

Name: Dora Leong Gallo

Title: Cheif Executive Officer

STATE OF CALIFORNIA )
COUNTY OF )

On before me,

(here insert name and title of the officer),
personally appeared , who proved to me on the basis
of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature _ (Seal)




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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State of California

County of LQS gn@ﬁ/{no
n_=es vz before me, LD LhoE. .« @R‘\*ﬁ’,\dfc N()-qu Q&b\,lc

Date Here Inserl Name and Title of Qﬁe Officer
personally appeared Dove \-L—Gﬁ ¢ GnolAles
“Name(s) of Signer(s)

who proved to me on the basis of sahsfactory
evidence to be the persor(s) whose name(g) is/
subscribed to the within instrument and acknowledged
to me that hé/she/théy executed the same in
his/her/théir authorized capacity(i /as), and that by
fy&/her/th;e/ ir signaturefé) on the instrument the
person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument,

DINDE R. PATRICK '
Commission # 1874223
Notary Public - Californla z

/ Los Angeles Gounty
"My Comm. Expires Jan 20, 2014 §

| certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
-paragraph is true and correct.

WITNESS my hand and official seal.

Slgna@’o’“ T '@

Place Nolary Seal Above Signature of Notary Public \)
OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document
and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document
Title or Type of Document:

Document Date: Number of Pages.

Signer(s) Other Than Named Above;
Capacity(ies) Claimed by Signer(s)

CIVIL COPE § 1189

ﬂ?

R

55

N DN AN SN NG ZNE PN SN 7

T

55

N O O R N S I R S SRR IR A

Signer's Name: Signer's Name:

O Corporate Officer — Title(s): O Corporate Officer — Title(s):

O Individual 0 Individual RIGHT THUMBPRINT

OF SIGNER OF SIGNER

: O Partner — [ Limited [J General "Top of thumb hers O Partner — [ Limited [J General | Top of thumb here
3 O Attorney in Fact (7 Attorney in Fact
( [0 Trustee [J Trustee
g [J Guardian or Conservator [J Guardian or Conservator
@ 1 Other: 0O Other:
¢
¢
@ Signer Is Representing: Signer |s Representing:
¢
¢
@ X
R RN A N S S S T S RIS S R SR NAN A NN AN AT AN,

@ 2010 National Notary Assoclation « NatlonalNotary.org » 1-800-US NOTARY (1-800-876-6827)

liem #6907



Optionee: SANTA ANA SPECIAL NEEDS, LLC,
a California limited liability company

By: Goodwill Industries of Orange County, California,
it’'s Membeg,

Fé&nl%?alarico, Jr,, President and CEO

STATE OF CALIFORNIA )
COUNTY OF Orarge | )
On March 19,2012 before me, Noel C. Crabtree NO"WVV Aublic

(here insert name and titlé of the officer),
personally appeared Franle Talariwo , Tr. , who proved to me on the basis
of satisfactory evidence to be the person(X) whose name(s) is/#& subscribed to the within
instrument and acknowledged to me that he/si/they executed the same in his/h¥¢/tisit
authorized capacity(ies), and that by his/e&r/their signature(®) on the instrument the personx), or
the entity upon behalf of which the person(¥) acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the
foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signatuf%@d ¢ c/@/

NOEL C. CRABTREE
(Bsmdyission # 1842333 £
Notary Public - Callfornia z

4



EXHIBIT “A” TO MEMORANDUM OF OPTION

Legal Description

Real property in the City of Santa Ana, County of Orange,' State of California, described as follows:

IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA, BEING A PORTION OF THE NORTHEAST
QUARTER OF SECTION 2, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, AS PER
MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEOUS MAPS, RECORDS OF SAID COUNTY, AS
DESCRIBED IN A DEED TO THE NEWBERT PROTECTION DISTRICT, RECORDED OCTOBER 16, 1919 IN
" BOOK 339 PAGE 382 OF DEEDS IN THE OFFICE OF SAID COUNTY RECORDER MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEASTERLY CORNER OF LOT 38 OF TRACT NO, 2887 AS SHOWN ON A
MAP.FILED IN BOOK 117, PAGES 28 THROUGH 30, INCLUSIVE, OF MISCELLANEOUS MAPS, RECORDS
OF SAID COUNTY, BEING ALSO THE WESTERLY CORNER OF THAT CERTAIN STRIP OF LAND DEEDED
TO THE CITY OF SANTA ANA ON MAY 14, 2002 BY INSTRUMENT NO. 20020400664 OF OFFICIAL
RECORDS OF SAID COUNTY, THE SOUTHERLY LINE OF SAID STRIP BEING A TANGENT CURVE,
CONCAVE SOUTHERLY AND HAVING A RADIUS OF 867,00 FEET, THENCE SOUTHEASTERLY ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 10° 23’ 48", AN ARC LENGTH OF 157,32 FEET TO THE END OF
SAID CURVE, THENCE SOUTH 69° 55' 32" EAST A DISTANCE OF 77.35 FEET ALONG THE SOUTHERLY
LINE OF SAID STRIP; THENCE DEPARTING SAID SOUTHERLY LINE ON A COURSE BEARING SOUTH 20°
04' 28" WEST A DISTANCE OF 7.00 FEET; THENCE NORTH 69° 55’ 32" WEST A DISTANCE OF 28,00
FEET; THENCE SOUTH 62° 04’ 28" WEST A DISTANCE OF 13.38 FEET; THENCE SOUTH 14° 04' 28"
WEST A DISTANCE OF 36,00 FEET; THENCE SOUTH 40° 01 11" EAST A DISTANCE OF 27.44 FEET; .
THENCE SOUTH 25° 35’ 43" EAST A DISTANCE OF 29.37 FEET TO THE BEGINNING OF A NON-TANGENT
CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIAL BEARING OF SOUTH 39° 52’ 08" WEST AND A
RADIUS OF 42.00 FEET; THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 50°
45' 00" AN ARC LENGTH OF 37.20 FEET TO THE END OF SAID CURVE; THENCE ALONG A LINE TANGENT
TO SAID CURVE SOUTH 00° 37' 08" WEST A DISTANCE OF 140.00 FEET; THENCE SOUTH 89° 22’ 52"
EAST A DISTANCE OF 14.00 FEET TO A POINT ON THE NORTHWESTERLY LINE OF "PARCEL 1" OF A
DOCUMENT RECORDED IN BOOK 9034, PAGE 417, OFFICIAL RECORDS OF SAID COUNTY; THENCE
SOUTH 26° 53’ 03" WEST A DISTANCE OF 534.66 FEET ALONG THE NORTHWESTERLY LINE OF SAID
"PARCEL 1" TO A POINT ON THE EASTERLY LINE OF SAID TRACT 2887; THENCE NORTH 0° 37' 08"
EAST ALONG SAID EASTERLY LINE A DISTANCE OF 802.28 FEET TO THE POINT OF BEGINNING,

APN: 101-055-27




Exhibit H

PROJECTIONS

[INSERT PROJECTIONS PRODUCED BY ENTERPRISE]
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Exhibit I

INVESTOR SERVICES AGREEMENT

THIS INVESTOR SERVICES AGREEMENT (this "Agreement"), dated and effective as of the
20" day of March, 2012, is made by and between VISTA DEL RIO HOUSING PARTNERS LP,
a limited partnership formed under the laws of the State of California (the "Partnership") and
WINCOPIN CIRCLE LLLP, a Maryland limited liability limited partnership (the "Servicer").

RECITALS

The Partnership was formed for the purpose of acquiring, owning, developing,
constructing and/or rehabilitating, leasing, managing, operating, and, if appropriate or desirable,
selling or otherwise disposing of a forty-one (41) unit residential project in one (1) building(s)
located in Santa Ana, California (the "Project"). The Partnership is operating by a First
Amended and Restated Agreement of Limited Partnership to which this Agreement is attached as
an Exhibit and made a part thereof (the "Partnership Agreement").

The Partnership desires that the Servicer provide certain services with respect to the
operation of the Partnership.

Accordingly, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

1. Appointment and Term. The Partnership hereby retains the Servicer to provide
services to the Partnership as herein contemplated. The term of this Agreement shall begin on
the date hereof and shall end on the earlier of the termination of the Partnership or the date on
which neither the Servicer nor any of its Affiliates continues to be the general partner of any
Limited Partner of the Partnership.

2. Authority and Obligations.  Subject to the provisions of the Partnership
Agreement, the Servicer shall have the authority and obligation to:

(a) Review and comment each year on the content and format of reports to be
provided by the Partnership to the Limited Partner in order to assist the Partnership in providing
useful, timely and appropriate information to the Limited Partner; and

(b) Take such other actions as it deems appropriate and as authorized or
contemplated by the Partnership Agreement in order to promote efficient communications and
favorable relationships between the Partnership and the Limited Partner.

3. Investor Services Fee. For services performed under this Agreement, beginning
January 1, 2012, the Partnership shall pay the Servicer, over the term of this Agreement, an
annual Investor Services Fee of $3,000. For each year after 2012, the fee shall increase at the
rate of three percent (3%) per year. The Investor Services Fee shall be paid from Cash Flow
available for payment of such fee pursuant to Exhibit A-4 or Capital Proceeds under Section 8.02
of the Partnership Agreement. If Cash Flow is not sufficient to pay the fee provided above, then
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any unpaid fees shall accrue without interest and shall be payable out of the next available Cash
Flow or Capital Proceeds.

4, Partnership Agreement. Except as expressly provided herein, this Agreement
shall be subject to the applicable terms and conditions of the Partnership Agreement.

5. Burden and Benefit. The covenants and agreements contained herein shall be
binding upon and inure to the benefit of the successors and assigns of the respective parties
hereto. No party may assign this Agreement without the consent of the other party; provided,
however, that the Servicer may assign this Agreement to a successor Limited Partner or an
Affiliate of Enterprise.

6. Severability of Provisions.  Each provision of this Agreement shall be
considered severable, and if for any reason any provision that is not essential to the effectuation
of the basic purposes of the Agreement is determined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of or affect those provisions of this
Agreement that are valid.

7. No Continuing Waiver. None of the parties hereto shall be deemed to have
waived any rights hereunder unless such waiver shall be in writing and signed by such party.
The waiver by any party of any breach of this Agreement shall not operate or be construed to be
a waiver of any subsequent breach.

8. Defined Terms. Except as expressly provided herein, terms used in this
Agreement with initial capital letters shall have the meanings set forth in the Partnership
Agreement.

9. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California, without regard to principles of conflicts of laws.

10.  Headings. All headings in this Agreement are for convenience of reference only
and are not intended to qualify the meaning of any provision of this Agreement.

11. - Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine, or neuter gender, shall include all other genders, the singular shall include
the plural, and vice versa as the context may require.

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

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Investor Services Agreement as of

the date first written above.

WITNESS/ATTEST:

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

o AN

Name: Doﬂ’éong@allo

Title: Chief Executive Officer

WINCOPIN CIRCLE LLLP,
Servicer

By:  Enterprise Community Investment, Inc.,
General Partner

By:

Name;

Title:

I-3




IN WITNESS WHEREOF, the parties have executed this Investor Services Agreement as of

the date first written above.

WITNESS/ATTEST:

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

By:
Name:
Title:
WINCOPIN CIRCLE LLLP,
Servicer

By:  Enterprise Community Investment, Inc.,
General Partner

By: —é’ WM M M

Name: B. Susan Wilson

Title:  Vice President
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Exhibit J

RIGHT OF FIRST REFUSAL AGREEMENT

THIS RIGHT OF FIRST REFUSAL AGREEMENT (this "Agreement"), dated and effective as of
the 20™ day of March, 2012, is made by and between VISTA DEL RIO HOUSING PARTNERS
LP, a limited partnership formed under the laws of the State of California (the "Partnership"),
SANTA ANA SPECIAL NEEDS, LLC, a California limited liability company (“SASN”), A
COMMUNITY OF FRIENDS, a California nonprofit public benefit corporation ("ACOF"), and
the CITY OF SANTA ANA, a charter city and municipal corporation (the “City™).

RECITALS

The Partnership was formed for the purpose of acquiring, owning, developing,
constructing and/or rehabilitating, leasing, managing, operating, and, if appropriate or desirable,
selling or otherwise disposing of a forty-one (41) unit residential project in one (1) building(s)
located in the City of Santa Ana, County of Orange, State of California, more particularly
described on Exhibit A attached hereto (the "Project”). The Partnership is operating by a First
Amended and Restated Agreement of Limited Partnership to which this Agreement is attached as
an Exhibit and made a part thereof (the "Partnership Agreement").

The Partnership desires to give, grant, bargain, sell, and convey to Purchaser certain
rights to purchase the Property on the terms and subject to the conditions set forth herein.

Accordingly, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties agree as follows:

1. Right of First Refusal. After the end of the Compliance Period, provided that
the Managing General Partner does not have any outstanding financial obligations to the Limited
Partner or the Partnership, the Partnership will not sell the Project or any portion thereof to any
Person without first offering the Project (the "Buyout") by Notice to SASN (if it then qualifies
as an organization described in Section 42(h)(S)(C) of the Code) or, if SASN does not elect to
exercise its right of first refusal within the time specified in Section 12 below, for a period of
forty-five (45) days to the City or, if the City does not elect to exercise its right of first refusal
and there is no Event of Default with respect to the General Partner, for an additional period of
forty-five (45) days to ACOF (if it then qualifies as an organization described in Section
42(h)(5)(C) of the Code) (such of SASN, the City or ACOF as exercises the right of first refusal
hereinafter referred to as the “Purchaser”), at a price (the "Buyout Price") equal to the sum of (i)
the principal amount of all outstanding indebtedness secured by the Project and any accrued
interest on any of such debts, and (ii) all federal, State, and local taxes attributable to such sale,
including those incurred or to be incurred by the partners of the Limited Partner; provided,
however, that such right of first refusal shall be conditioned upon the receipt of a bona fide offer.
At the end of the Compliance Period, if the Managing General Partner has any outstanding
financial obligations to the Limited Partner or the Partnership the Managing General Partner
shall discharge all such financial obligations forthwith, Prior to the end of the Compliance
Period and the discharge of all outstanding financial obligations of the Managing General Partner
to the Limited Partner or the Partnership, the Partnership will not sell the Project or any portion
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thereof to any Person without the prior written consent of SASN, which consent may be withheld
by SASN in its sole and absolute discretion. All third-party fees and costs of the Buyout,
including any filing fees, shall be paid by Purchaser. Purchaser may, at its option, assume all
assumable Mortgages, crediting the Buyout Price with the balance of principal, interest, and
other fees and charges due thereunder as of the date of closing. At Purchaser’s option, the
Partnership shall provide, at Purchaser’s expense, title insurance insuring Purchaser’s title to the
Partnership Property, subject only to such encumbrances of record as may exist at the Admission
Date, but excluding any Mortgages other than those expressly assumed by Purchaser at closing,
in such form and with such endorsements as may be reasonably requested by Purchaser. In the
event that either SASN or ACOF, or both, fails to exercise its option to purchase the Partnership
Property on the terms set forth above, then such party shall, forthwith upon demand, deliver to
the Partnership a written relinquishment of all rights hereunder in recordable form. In that event,
and if the City also does not purchase the Partnership Property on the terms set forth above, then
the right of first refusal granted herein shall lapse. The right of first refusal granted hereunder is
intended to satisfy the requirements of Section 42(i)(7) of the Code and shall be interpreted
consistently therewith. Absent the express written consent of SASN and while the rights of
SASN hereunder remain outstanding, (i) no offer at an amount less than the Buyout Price shall
be deemed a bona fide offer, and (ii) no sale of the Project shall be made at a price less than the
Buyout Price.

2. Partnership Agreement, Except as expressly provided herein, this Agreement
shall be subject to the applicable terms and conditions of the Partnership Agreement,

3. Burden and Benefit. The covenants and agreements contained herein shall be
binding upon and inure to the benefit of the successors and assigns of the respective parties
hereto. No party may assign this Agreement without the consent of the Partnership.

4. Severability of Provisions. = Each provision of this Agreement shall be
considered severable, and if for any reason any provision that is not essential to the effectuation
of the basic purposes of the Agreement is determined to be invalid and contrary to any existing
or future law, such invalidity shall not impair the operation of or affect those provisions of this
Agreement that are valid.

5. No Continuing Waiver. None of the parties hereto shall be deemed to have
waived any rights hereunder unless such waiver shall be in writing and signed by such party.
The waiver by any party of any breach of this Agreement shall not operate or be construed to be
a waiver of any subsequent breach.

6. Defined Terms. Except as expressly provided herein, terms used in this
Agreement with initial capital letters shall have the meanings set forth in the Partnership
Agreement.

7. Governing Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of California, without regard to principles of conflicts of laws.

8. Binding Agreement. This Agreement shall be binding on the parties hereto, and
their heirs, executors, personal representatives, successors and assigns.
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9. Headings. All headings in this Agreement are for convenience of reference only
and are not intended to qualify the meaning of any provision of this Agreement.

10.  Terminology. All personal pronouns used in this Agreement, whether used in the
masculine, feminine, or neuter gender, shall include all other genders, the singular shall include
the plural, and vice versa as the context may require.

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

12. Notice to SASN; Exercise, The Notice required pursuant to Section 1 above shall
include a calculation by the Accountants setting forth in detail the Buyout Price, together with
each of the elements which together aggregate the Buyout Price. SASN shall give written Notice
to the Partnership and ACOF of its election to exercise its right of first refusal hereunder and
purchase the Project, or its election not to do so, within ninety (90) days of receipt by SASN of
the Notice required pursuant to Section 1 above including all such calculations as required by
this Section 12, Failure of SASN to provide its responsive Notice within such ninety (90)-day
period shall be deemed an election by SASN not to exercise its right of first refusal hereunder.

13.  Expiration. This Agreement will expire, if not sooner terminated by the sale of
the Project to the Purchaser pursuant to this Agreement or by the sale of the Project to a third
party if the Purchaser does not election to exercise its option to purchase the Project pursuant to
this Agreement, on December 31, 2100.

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Right of First Refusal Agreement as -
of the date first above written,

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

o A e

Name: Dora L€dig Gallo
Title; Chief Executive Officer

State of California )
County of los Amgelfes ) )
On__3/19 42 , before me, DVOE £ Fateic , Notary Public,

(here insert name and title of the officer)
personally appeared Dora Zeohq Crellp ,
who proved to me on the basis of satisfactory evidence to be the person?s‘) whose name(s] is?/(e subscribed
to the within instrument, and acknowledged to me that‘;e/she/g{ey executed the same in

is/her/their
authorized capacity(igs}, and that by his/her/their signature(s) on the instrument the person@, Zr'gthe entity
upon behalf of which the person(syacted, executed the instfument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Signature @/M /é M

(seal)

DINDE R. PATRICK
Commission # 1874223
Notary Public - California g

. *ﬂ} Los Angeles County
] : My Comm. Expires Jan 20, 2014 [
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SANTA ANA SPECIAL NEEDS, LLC,

Purchaser
By Goodwill Industriés of Orange County; California, its
Member
By:
Frank faleéic{(, Jr,, President and CEO
State of California )
County of
on WNarch 14,2012 beforeme, Noel ¢, C rablvee , , Notary Public,

(here insert name and title of the officer)
personally appeared Frunk Talarico, Ty
who proved to me on the basis of satisfactory evidence to be the personfg) whose name(sy is/axs subscnbed
to the within instrument, and acknowledged to me that he/§p/th€y executed the same in his/Ie/eir
authorized capacity(ies), and that by his/Be/tlees® signature(8y on the instrument the person(®), or the entity
upon behalf of which the person@) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

a7 ol ¢ =

NOEL C. CRABTREE
Commission # 1842333 5
Notary Public - California E

Orange County >

»
S My Comm. Expires Apr 24,2013} (geal)




State of California )
County of los Pngﬂé )
on 1y l |2-

personally appeared

Dora Leose,

A COMMUNITY OF FRIENDS,

Purchaser

By:

, before me, Diope 2. Pateick

il /.

Name: Do 1@6ng Gallo
Title:  Chief Executive Officer

(here insert name and title of the officer)
Cenlo

, Notary Public,

)

who proved to me on the basis of satisfactory evidence to be the perso(s) whose namegs) is/ayé subscribe

to the within instrument, and acknowledged to me that [/she/thef executed the same ifi his/her/their
authorized capacity(ies), and that by l){s/her/th/éir signature(g) on the instrument the person(s),/or the entity
upon behalf of which the person@ acted, executed the instrument. p

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing

paragraph is true and correct.

WITNESS my hand and official seal.

e T TR
SlgnatureV }

J-6

DINDE R. PATRICK
Commission # 1874223
Notary Public - California 2

Los Angeles County 2

My Comm. Expires Jan 20, 2014

(seal)




CITY OF SANTA ANA, a municipal corporation,
Purchaser

! . }i\ fg: f
By:

Name: Francisco Gutierrez
Title; Executive Director of Finance and
Management Services

State of California )

County of )

On , before me, , Notary Public,
(here insert name and title of the officer)

personally appeared

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument, and acknowledged to me that he/she/they executed the same in histher/their
authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity
upon behalf of which the person(s) acted, executed the instrument,

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct,

WITNESS my hand and official seal,

Signature

(seal)
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Exhibit A
LEGAL DESCRIPTION

Real property in the City of Santa Ana, County of Orange, State of California, described as follows:

IN THE COUNTY OF ORANGE, STATE OF CALIFORNIA, BEING A PORTION OF THE NORTHEAST
QUARTER OF SECTION 2, TOWNSHIP 5 SOUTH, RANGE 10 WEST, IN THE RANCHO LAS BOLSAS, AS PER
MAP RECORDED IN BOOK 51, PAGE 12 OF MISCELLANEQUS MAPS, RECORDS OF SAID COUNTY, AS
DESCRIBED IN A DEED TO THE NEWBERT PROTECTION DISTRICT, RECORDED OCTOBER 16, 1919 IN
BOOK 339 PAGE 382 OF DEEDS IN THE OFFICE OF SAID COUNTY RECORDER MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST NORTHEASTERLY CORNER OF LOT 38 OF TRACT NO. 2887 AS SHOWN ON A
MAP FILED IN BOOK 117, PAGES 28 THROUGH 30, INCLUSIVE, OF MISCELLANEQOUS MAPS, RECORDS
OF SAID COUNTY, BEING ALSO THE WESTERLY CORNER OF THAT CERTAIN STRIP OF LAND DEEDED
TO THE CITY OF SANTA ANA ON MAY 14, 2002 BY INSTRUMENT NO. 20020400664 OF OFFICIAL
RECORDS OF SAID COUNTY, THE SOUTHERLY LINE OF SAID STRIP BEING A TANGENT CURVE,
CONCAVE SOUTHERLY AND HAVING A RADIUS OF 867.00 FEET, THENCE SOUTHEASTERLY ALONG SAID
CURVE THROUGH A CENTRAL ANGLE OF 10° 23" 48", AN ARC LENGTH OF 157,32 FEET TO THE END OF
SAID CURVE, THENCE SOUTH 69° 55" 32" EAST A DISTANCE OF 77.35 FEET ALONG THE SOUTHERLY
LINE OF SAID STRIP; THENCE DEPARTING SAID SOUTHERLY LINE ON A COURSE BEARING SOUTH 20°
04’ 28" WEST A DISTANCE OF 7,00 FEET; THENCE NORTH 69° 55’ 32" WEST A DISTANCE OF 28.00
FEET; THENCE SOUTH 62° 04’ 28" WEST A DISTANCE OF 13.38 FEET; THENCE SOUTH 14° 04’ 28"
WEST A DISTANCE OF 36.00 FEET; THENCE SOUTH 40° 01’ 11" EAST A DISTANCE OF 27.44 FEET;
THENCE SOUTH 25° 35 43" EAST A DISTANCE OF 29,37 FEET TO THE BEGINNING OF A NON-TANGENT
CURVE, CONCAVE SOUTHWESTERLY, HAVING A RADIAL BEARING OF SOUTH 39° 52’ 08" WEST AND A
RADIUS OF 42.00 FEET; THENCE SOUTHERLY ALONG SAID CURVE THROUGH A CENTRAL ANGLE OF 50°
45" 00" AN ARC LENGTH OF 37,20 FEET TO THE END OF SAID CURVE; THENCE ALONG A LINE TANGENT
TO SAID CURVE SOUTH 00° 37’ 08" WEST A DISTANCE OF 140.00 FEET; THENCE SOUTH 89° 22’ 52"
EAST A DISTANCE OF 14.00 FEET TO A POINT ON THE NORTHWESTERLY LINE OF "PARCEL 1" OF A
DOCUMENT RECORDED IN BOOK 9034, PAGE 417, OFFICIAL RECORDS OF SAID COUNTY; THENCE
SOUTH 26° 53 03" WEST A DISTANCE OF 534.66 FEET ALONG THE NORTHWESTERLY LINE OF SAID
"PARCEL 1" TO A POINT ON THE EASTERLY LINE OF SAID TRACT 2887; THENCE NORTH 0° 37’ 08"
EAST ALONG SAID EASTERLY LINE A DISTANCE OF 802.28 FEET TO THE POINT OF BEGINNING.

APN: 101-055-27



Exhibit K

MONTHLY CONSTRUCTION AND LEASE-UP STATUS REPORT

VISTA DEL RIO HOUSING PARTNERS LP

This report is to be completed during the first week of each month and sent to;
eConstruction@enterprisecommunity.com, with a copy to your assigned Asset Manager, regardless of whether

draws require equity installments.

ATTACH CURRENT DRAW SCHEDULE (showing Sources & Uses to date) AND THE APPROVED AIA FORM G702/3 FOR EACH

DRAW.
MONTH PROJECTED PERCENT ACTUAL TOTAL CONTINGENCY NUMBER OF
COMPLETE PERCENT CONSTRUCTION EXPENDED TO UNITS OCCUPIED
COMPLETE FUNDS EXPENDED DATE TO DATE
TO DATE
(Start Date ( Buildings) (Construction Contract | (Initial (Total Units:
Complete Date ) Budget: Contingency: )

The General Partner hereby certifies that the following representations and warranties are true, correct and not
misleading as of the date set forth below:

1.

All improvements constructed or to be constructed in full compliance with the requirements of the Project

and/or Loan Documents will be completed by the Completion Date.

The Partnership will have sufficient funds available from all sources to complete construction and convert

All change orders have been approved by the Limited Partner as required in Section 5.13 of the Agreement.

All reporting items required by Section 13.03 of the Agreement have been submitted.

Phone:

- email;

2.
all Loans to permanent status.
3. The Construction Contract is not in default.
4,
5. No material changes have been made to the Project Documents.
6. The Project is free and clear of mechanic's liens.
7.
COMPLETED BY:
Title:
Date:
# 433679 v8
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Exhibit L
INSURANCE REQUIREMENTS CHECKLIST
Construction Phase

. Owner's Commercial General Liability (Bodily Injury and Property Damage) Insurance
of the real estate development class in amounts not less than $1,000,000 per occurrence,
$2,000,000 in the aggregate, and $3,000,000 umbrella for structures with 1-3 stories or
$5,000,000 umbrella for structures 4 or more stories. Maximum deductible is $10,000.

. General Contractor's Commercial General Liability and Property Damage Insurance of
the construction exposure class in the same amounts set forth above. Automobile
liability, and workers' compensation in the statutory amount. Maximum deductible is
$10,000.

. All-Risk Builder's Risk Insurance ("All-Risk or "Special" form, NOT "NAMED PERIL"
POLICY) providing replacement cost coverage in an amount equal to completed
construction value, including soft cost coverage, with an agreed amount endorsement per
the attached worksheet. For rehabilitation projects, the building acquisition cost is to be
included in the Builder's Risk policy. Maximum deductible is $10,000, but may be
higher on a case-by-case basis.

. Architect's Errors and Omissions Insurance for the greater of $250,000 or 10% of the
construction contract, in a form satisfactory to the Limited Partner.

Permanent Insurance (after construction)

. Owner's Commercial General Liability (Bodily Injury and Property Damage) Insurance
in amounts not less than $1,000,000 per occurrence, $2,000,000 in the aggregate, and
$3,000,000 umbrella for structures with 1-3 stories or $5,000,000 umbrella for structures
4 or more stories. Maximum deductible is $10,000.

. Owner's Special Form ("All-Risk or "Special" form, NOT "NAMED PERIL" POLICY)
Property Insurance on buildings and personal property in an amount not less than the full
insurable replacement value of such buildings and personal property. Maximum
deductible is $10,000, but may be higher on a case-by-case basis.

. Rental Interruption Insurance in amounts required by all lenders, but not less than the
equivalent of twelve (12) months' gross rental income.

. Boiler and Machinery Coverage, in form and amount deemed necessary by all lenders
and acceptable to the Limited Partner (such amount to equal at least full replacement cost
of the building that houses the equipment), is required for projects (i) which have any
centralized HVAC equipment is in operation at the project and (ii) which contain boilers
or other pressure-fired vessels that are required to be regulated by the state in which the
property is located.
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C. Catastrophic Risk and Additional Insurance Coverage

1. Sinkhole/Mine Subsidence Insurance in an amount equal to 100% replacement cost if the
project is located in an area that is prone to sinkhole/mine subsidence.

2. Windstorm Coverage if "all-risk" property damage insurance excludes wind-related
events in an amount equal to 100% of replacement cost or actual cash value. Maximum
deductible is 5% of the total insured value.

3. Flood Insurance in an amount equal to 100% of the full replacement cost if the project is
located in a Special Flood Hazard Area. Maximum deductible is 2% of the total insured
value per building.

4. FEarthquake coverage — Seismic reports are required for all projects located in Zones 3 or
4, If the Probable Maximum Loss (PML) is 20% or greater, earthquake insurance in an
amount equal to 100% of the full replacement value is required, with a maximum
deductible of 5% of the total insured value. If the PML is below 20%, insurance is not
required. However, if the PML is slightly under 20%, the sponsor must provide
information on what will be done to mitigate any seismic risk (1 e. construction includes
HVAC clips, reinforced masonry, etc.).

5. Ordinance and Law Coverage if the apartment complex represents a non-conforming use
under current building, zoning, or land use laws or ordinances, where not otherwise
covered by Owner's Property Insurance policy

D. Evidence of Insurance

Insurance coverage must be evidenced by Certificates of Insurance and properly endorsed
policies certified as true and correct by the insurance agent, but may not be evidenced solely by
Certificates. All evidence of insurance must satisfy the following requirements:

1. Vista Del Rio Housing Partners LP should be the named insured.

2. Wincopin Circle LLLP and its successors, assigns and transferees, Enterprise
Neighborhood Partners IV LLLP and FNBC Leasing Corporation should be named as an
additional insured(s) and should appear in the certificate holder box with the following
address:

c/o Enterprise Community Investment, Inc.
10227 Wincopin Circle, Suite 800
Columbia, MD 21044

Attention: Asset Management

3. Policies must be written with an A.M. Best rated company of "A-V" or better.

4, All binders and policies should contain a cancellation clause stating that the policy will
not be canceled without at least thirty (30) days prior written notice to the Limited
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Partner. The Clause should not state that the insurer will "endeavor" to send such notice
or that no liability attaches to the insurer for failure to send such notice.

5. Certificates must document the amount of all deductibles.

6. All binders and policies must be accompanied by evidence of premium payment.
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Builder's Risk Insurance
Replacement Cost Worksheet

A. Completed Construction Value

Permanently installed furnishings and fixtures
Construction Costs
Contingency

©¥B B

Subtotal

B. Plus Building Acquisition
Rehab Projects only, not less than $50/sq/ft building area
Subtotal $

C. Plus Soft Cost Coverage
Architect Supervision
Construction Monitoring
Construction Security
Real Estate Taxes
Insurance
Legal
Marketing
Accounting
[ease-Up
Construction Period Interest
Permits and Fees (i.e. bldg, tap fees, etc.)
Credit Fees
Other
Other

L LA LL LD DTS L LHL S

Subtotal

Total Replacement Cost
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Exhibit M

TRANSFER AGREEMENT

THIS TRANSFER AGREEMENT (the "Agreement") dated as of the date set forth below (the
"Effective Date"), by and among WINCOPIN CIRCLE LLLP, a Maryland limited liability
limited partnership ("Assignor"), VISTA DEL RIO HOUSING PARTNERS LP, a limited
partnership formed under the laws of the State of California (the "Partnership"), A
COMMUNITY OF FRIENDS, a California nonprofit public benefit corporation, in its capacity
as the managing general partner of the Partnership (the "Managing General Partner"),
FOUNDATION FOR AFFORDABLE HOUSING V, INC., a California nonprofit public benefit
corporation, in its capacity as the Administrative General partner of the Partnership (the
“Administrative General Partner” and together with the Managing General Partner, the
“General Partner”), SANTA ANA SPECIAL NEEDS, LLC, a California limited liability
company, in its capacity as a special limited partner of the Partnership (the “SASN Special
Limited Partner”), AMCAL ENTERPRISES, INC,, a California corporation, in its capacity as a
special limited partner of the Partnership (the “AMCAL Special Limited Partner,” and together
with the SASN Special Limited Partner, the “Special Limited Partner”), and [NAME OF
ASSIGNEE], a [State] [type of entity] (the "Assignee").

RECITALS

WHEREAS, Assignor serves as Limited Partner in the Partnership pursuant to the First
Amended and Restated Agreement of Limited Partnership of the Partnership dated as of March
20, 2012 (the "Partnership Agreement"),

WHEREAS, Assignor wishes to assign its Limited Partner interest (the "LP Interest") to
the Assignee;

WHEREAS, Article X of the Partnership Agreement specifically contemplates the
transfer by Assignor of the LP Interest to Assignee and acknowledges the consent of all Partners
thereto;

WHEREAS, Article X of the Partnership Agreement acknowledges that the Assignee, as
transferee of the LP Interest pursuant to this Transfer Agreement, shall be automatically
substituted as the Limited Partner of the Partnership on the Effective Date;

WHEREAS, Assignor wishes to assign the LP Interest to the Assignee, as of the
Effective Date, and the Assignee wishes to accept such assignment of the LP Interest for the
consideration and upon the terms and conditions hereinafter set forth above;

WHEREAS, the Assignee is willing to undertake all of the obligations of Assignor under
the Partnership Agreement and exhibits thereto, including its rights and obligations under the

Investor Services Agreement attached as Exhibit I to the Partnership Agreement, relating to the
LP Interest (the "LP Obligations"), and
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WHEREAS, the Partnership and the General Partner desire to acknowledge such
undertaking of the LP Obligations by the Assignee and to release the Assignor from the LP
Obligations.

NOW, THEREFORE, in consideration of the foregoing premises and for other good and
valuable consideration hereinafter described, the receipt and sufficiency of which are
acknowledged, the parties agree as follows:

Capitalized terms used but not defined herein shall have the respective meanings
attributed thereto in the Partnership Agreement.

Assignor hereby assigns to Assignee and Assignee hereby accepts from Assignor, all of
Assignor's right, title and interest in and to the LP Interest, consisting of Assignor's right to
allocations of profits, gain, income and losses and Credits and all items entering into the
computation thereof, and to distributions of cash, however denominated, under the Partnership
Agreement with respect to the LP Interest.

In consideration of the assignment effected hereby, Assignee hereby assumes and agrees
to discharge all of the LP Obligations. In addition, Assignee shall promptly reimburse Assignor
for all Capital Contributions heretofore made by Assignor to the Partnership in its capacity as
Limited Partner and for such other expenditures heretofore incurred by Assignor relating to its
acquisition of the LP Interest as Assignor and Assignee shall mutually determine.

The Partnership and the General Partner hereby (i) acknowledge the assignment of the LP
Interest and assumption by the Assignee of the LP Obligations pursuant to this Agreement and
(ii) agree to release Assignor from the LP Obligations. The General Partner and the Special
Limited Partner hereby acknowledge and confirm the admission of the Assignee for all purposes
as a Substitute Limited Partner under Article X of the Partnership Agreement.

By its execution hereof, the Assignee hereby agrees to become a Substitute Limited
Partner of the Partnership and, subject to the foregoing provisions of this Agreement, agrees to
be bound (to the same extent as Assignor was bound) by the Project Documents and by the
provisions of the Partnership Agreement and exhibits thereto as they relate to the LP Interest.

The parties hereto hereby confirm the continuing validity and enforceability of the
Partnership Agreement and each of the exhibits thereto, acknowledging that the Assignee shall
succeed to all rights and obligations of Assignor thereunder with respect to the LP Interest as of
the Effective Date. This provision shall be construed to amend the Partnership Agreement and
cach of the exhibits thereto to the extent necessary to give effect to the provisions of this
Agreement. Without limitation of the foregoing, Exhibit A to the Partnership Agreement is
hereby amended by the Revised Exhibit A attached hereto.

The parties agree that the assignment of the LP Interest and the other transactions
effected hereby shall be effective for all purposes as of the Effective Date. The General Partner
hereby confirms that any and all third-party approvals to the effectiveness of the transactions
described in this Agreement have been obtained.
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In accordance with Article X of the Partnership Agreement, the parties hereto agree to
cooperate in good faith to effect any further amendments to the Partnership Agreement, exhibits
thereto or Project Documents and to take such other steps as may be necessary or appropriate in
order to more fully reflect and further evidence the assignment of the LP Interest and the other
transactions effected hereby. In this regard, the Investor Services Agreement, attached as Exhibit
I to the Partnership Agreement, is hereby amended to replace the Assignor as the Servicer with
the Assignee.

This instrument may be executed in several counterparts and all counterparts so executed

shall constitute one agreement binding on all parties hereto, notwithstanding that all parties have
not signed the original or the same counterpart.

[ SIGNATURES BEGIN ON THE FOLLOWING PAGE]

# 433679 v8
010785-0694



IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of
the Effective Date set forth at the foot of Revised Exhibit A attached to this Agreement.

| WITNESS/ATTEST: ' ASSIGNOR:

WINCOPIN CIRCLE LLLP

By: Enterprise Community Investment, Inc.,
General Partner

| By: vfj /WWMW\«
: : Name: B. Susan Wilson
' Title: Vice President

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

By:
Name:
Title:
A COMMUNITY OF FRIENDS,

Managing General Partner

|
w‘ - By:
B

Name:
- Title:

FOUNDATION FOR AFFORDABLE HOUSING
V, INC. ,
Administrative General Partner

By:

Name:
Title:
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of
the Effective Date set forth at the foot of Revised Exhibit A attached to this Agreement,

WITNESS/ATTEST:

ASSIGNOR:
WINCOPIN CIRCLE LLLP

By:  Enterprise Community Investment, Inc.,
General Partner

By:

Name:
Title:

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

e A A

Name: Dof feonq Gallo
Title; Chief Executive Officer

A COMMUNITY OF FRIENDS,
Managing General Partner

Name: Dordleong Gallo
Title: Chief Executive Officer

F OUNDATION FOR AFFORDABLE HOUSING
V, INC.
Administrative General Partner

By:

Name:
Title:




IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of
the Effective Date set forth at the foot of Revised Exhibit A attached to this Agreement.

WITNESS/ATTEST: ASSIGNOR:
WINCOPIN CIRCLE LLLP

By:  Enterprise Community Investment, Inc.,
General Partner

By:

Name:
Title:

VISTA DEL RIO HOUSING PARTNERS LP

By: A Community of Friends,
Managing General Partner

By:
Name:
Title:
A COMMUNITY OF FRIENDS,

Managing General Partner

By:

Name:
Title:

FOUNDATION FOR AFFORDABLE HOUSING

V, INC.
Administrative General Partner
By: %/ '
Name: ah A. W. ouel

Title: résident




SANTA ANA SPECIAL NEEDS, LLC,
Special Limited Paffner

By:

Name: | Hodt-Talpoo

Title: /W‘//c;;o

AMCAL ENTERPRISES, INC,,
Special Limited Partner

By:

Name: Arjun Nagarkatti
Title: President
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. SANTA ANA SPECIAL NEEDS, LLC,

Special Limited Partner

By:

Name:

Title:

AMCAL ENTERPRISES, INC,,
Special Limited Partner

By: J"““—\/‘ R

Name: Arjux( Nagarkalti
Title; President
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ASSIGNEE:
[NAME OF ASSIGNEE],

By:  Enterprise Community Investment, Inc.,
its general partner

By:

Name:

Title:
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Revised Exhibit A
to Exhibit M

Partners; Percentage Interests;
Capital Contribution Commitments

Percentage Capital
Interests Contributions*

General Partner
A Community of Friends 0.0025% $25
Foundation for Affordable Housing V, Inc. 0.0025% $25
Special Limited Partner
Santa Ana Special Needs, LLC 0.0025% $25
AMCAL Enterprises, Inc. 0.0025% $25
Limited Partner
[Name of Assignee] 99.99% $6,581,074
EIN: [ -
TOTALS 100% $6,581,174

*The Capital Contribution of the Limited Partner will be paid in Installments as described
on the following page. Each Additional Capital Contribution is due on the later of the scheduled
due date or twenty (20) days (ten (10) days for Additional Capital Contributions made prior to
the Completion Date) after receipt and approval by the Limited Partner of an Additional Capital
Contribution Notice given by the General Partner, including the Notice Certifications in the exact
form attached as Exhibit A-7, in accordance with Section 3.02(c). In addition, the Capital
Contributions are subject to reduction as provided in this Agreement.

The EFFECTIVE DATE of this Transfer Agreement is , 201

# 433679 v8
010785-0694

- M-7



