the Tax Matters Partner, shall not take any of the following actions without first obtaining the
prior written consent of the Limited Partner:

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

(1) Settle any audit with the IRS concemning the adjustment or readjustment
of any Partnership tax item;

(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 IRS adjustment;

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

) Intervene in any action brought by any other Partner for judicial review
of a final adjustment of any Partnership tax item; or

(vi)  Take any other action which would have the-effect of finally resolving a
tax matter affecting the rights of the Partnership and its Partners.

The General Partner shall keep the Limited Partner advised of any dispute the Partnership may
have with any federal, state, or local taxing authority, and shall afford the Limited Partner the
right to participate directly in negotiations with any such taxing authority in an effort to resolve
any such dispute.

(d) Governmental Filings. The General Partner shall prepare, sign, and submit to
the IRS, the State Housing Finance Agency, and any other governmental authonty having
jurisdiction over the Project Property, on a timely basis, any and all annual reports, information
returns, and other certifications and information required by any such governmental agency.
The General Partner shall comply with all other applicable requirements of any federal, state, or
local agency having jurisdiction over the Project Property, including, without limitation, any
requirements of any such governmental agency with respect to the funding and maintenance of
any operating or replacement reserves for the Project Property.

(e) Bank Accounts. The General Partner shall establish in the name and on behalf
of the Partnership such bank accounts as shall be required to facilitate the operation of the
Partnership’s business. The Partnership’s funds shall not be commingled with any other funds
of the General Partner or any of its Affiliates, including without limitation, any other
partnership in which the General Partner is a general partner. Funds of the Partnership held in
bank accounts shall be deposited in one or more interest bearing accounts maintained in FDIC
insured banking institutions, with no such account having a balance in excess of the maximum
insured amount, or in such other investment vehicle as shall be approved in writing by the
Limited Partner. If the Partnership incurs any loss due to any Partnership funds being deposited
in FDIC insured accounts with balances in excess of the maximum insured amount, the General
Partner shall be absolutely and unconditionally liable to the Partnership and the Limited Partner
with respect to any such loss. Promptly upon the request of the Limited Partner, the General
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Partner shall obtain and deliver to the Limited Partner full, complete, and accurate statements of
the amount and status of all Partnership bank accounts and all withdrawals therefrom and
deposits thereto.

® Guaranties. The General Partner shall have the following guaranty obligations.

(1) Development Completion Guaranty.

(A)  The General Partner hereby absolutely and unconditionally
guaranties to the Partnership and the Limited Partner that the Project Property
will be constructed in a good and workmanlike manner free and clear of all
mechanics’ and similar liens, in accordance with the Plans and Specifications
and in accordance with the terms, conditions and provisions of the Permanent
Loan, Subordinate Loan and this Agreement, will be equipped with all
necessary and appropriate fixtures, equipment and personal property on or
before the Construction Completion Date, and the Project will be leased-up in
accordance with the Projections. The obligations of the General Partner
under the foregoing sentence shall include, without limitation, providing all
funds (subject to the limitations set forth below) required of the Partnership to
complete construction of the Project Property or to repair latent defects that
occur within one year of completion of construction (to the extent not then
available under the Permanent Loan, Subordinate Loan or Capital
Contributions), and pay all funds needed for unanticipated or additional
development or construction costs, on and off-site escrows, taxes, insurance
premiums, interest, funding of operating deficits, reserves, escrows, legal
expenses, and accounting expenses until the later of (1) one year after
completion of rehabilitation or construction or (ii) the date the Project
achieves Breakeven Operations. The amount of this guaranty shall not be
limited. The repayment of any borrowings arranged by the General Partner to
fund its obligations under this §6.4(f)(i)(A) are the sole obligation of the
General Partner. Funds made available by the General Partner to fulfill its
obligations pursuant to this §6.4(f)(1)(A) may be reimbursed to the General
Partner, without interest, in accordance with §5.1 hereof, or out of the
proceeds of refinancing or sale pursuant to §5.2 hereof. If the construction
cost overruns are due to the gross negligence or willful misconduct of the
General Partner, then any guaranty advances made by the General Partner to
cover such costs shall be deemed to be damages that are not repayable as
loans to the Partnership.

(B) In the event that the General Partner fails to pay development
costs as required under this §6.4(f)(i), an amount not in excess of the total of any
remaining unpaid Limited Partner Capital Contribution installments will be
applied by the Partnership to meet such obligations of the General Partner. The
General Partner shall remain liable for any portion of its guaranty obligation not
met in this manner. Any direction and application of funds otherwise payable
pursuant to §3.2 hereof constitutes reductions in amounts owed pursuant to §3.2,
and the Limited Partner’s obligation to make such installment payments
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pursuant to §3.2. Any unpaid Limited Partner Capital Contribution applied by
the Partnership to meet the General Partner’s obligations will be deemed to have
been paid to the General Partner, and subsequently paid by the General Partner
in satisfaction of its obligations. The obligations of the General Partner pursuant
to §6.4(f)(i) shall be satisfied to the extent such funds are so applied.

(1) Operating Deficit Guaranty.

(A)  The General Partner shall be obligated to provide any funds
needed by the Partnership, after all funds in the Operating Reserve Account
have been used, to fund Operating Deficits during the Operating Deficit
Guaranty Period. Such Guaranty obligation shall be limited to the Operating
Deficit Guaranty Amount. Such costs shall include all operating and fixed costs
accrued or accruable during such period, including, without limitation, taxes,
assessments, insurance premiums, maintenance expenses, funds for replacement
reserves and required escrow and other reserves and debt service payments.
Such costs will also include a ratable portion of the annual amount of seasonal
and/or periodic _expenses, including but not limited to utilities, maintenance
expenses and real estate taxes, which might reasonably be expected to be
incurred on an unequal basis during a full annual period of operation.

B) The General Partner shall be required, upon the reduction of the
Operating Reserve Account to zero, to promptly provide funds to the
Partnership in an amount up to the Operating Deficit Guaranty Amount for
Operating Deficits occurring during the Operating Deficit Guaranty Period.
Repayment of any letters of credit or other borrowings arranged by the General
Partner to meet its obligations under this §6.4(f)(ii)(B) shall be the sole
obligation of the General Partner. Funds made available by the General Partner
to fulfill its obligations pursuant to this §6.4(f)(ii)(B) may be reimbursed to the
General Partner, without interest, in accordance with §5.1 hereof, or out of the
proceeds of refinancing or sale pursuant to § 5.2 hereof.

© If the Operating Deficits overruns are due to the gross
negligence or willful misconduct of the General Partner, then any guaranty
advances made by the General Partner to cover such costs shall be deemed to be
damages that are not repayable as loans to the Partnership.

(i)  Cumulative Guaranty Obligations. The various guaranty

obligations under this §6.4(f) are cumulative, not concurrent. Any limitation
of liability under one guaranty shall not affect the amount of liability under
any other guaranty, and any payment of obligations under one guaranty shall
not reduce the amount of liability under any other guaranty.

Required Reserves.

(1) Lease-up Reserve. The General Partner shall establish the Lease-up

Reserve out of loan or equity proceeds at the time of the Fourth Installment of the
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Limited Partner Capital Contribution. The Lease-up Reserve will be held in the Lease-
up Reserve Account under the control of the General Partner (or a Project lender, if
required), and the Partnership will maintain this account from the date of the Fourth
Installment until the beginning of the Operating Deficit Guaranty Period. Withdrawals
from the Lease-Up Reserve Account will require the written approval of the General
Partner and the Asset Manager (except in cases where the Account is under the control
of one of the Project lenders, in which case the General Partner shall, within five (5)
business days of such withdrawal, notify the Asset Manager in writing of any
withdrawal from the Lease-Up Reserve Account and the purpose for which such
withdrawal was made). Within five (5) business days of receipt by the Asset Manager of
such requests, the Asset Manager shall notify the General Partner whether the request
has been approved, disapproved or whether additional information is needed to evaluate
the request. If the Asset Manager does not respond within such five (5) business day
period, the withdrawal request will be deemed to be approved. The Lease-up Reserve
will be used to fund operating and debt service deficits prior to the commencement of
the Operating Deficit Guaranty Period, and the obligations related to the Lease-up
Reserve are in addition to, and not in place of, those of the General Partner pursuant to
§6.4(f)(ii) above. If, on the date that the Partnership achieves Breakeven Operations
there are funds remaining in the Lease-up Reserve Account, those funds shall be
deposited in the Operating Reserve Account described below, in addition to the amounts
required to be deposited in the Operating Reserve Account pursuant to §6.4(g)(i1),
below.

(i1) Operating Reserve. The General Partner shall establish the Operating
Reserve Account and fund it with the Operating Reserve Target Amount out of loan
and/or equity proceeds at the time of payment of the Fourth Installment of the Limited
Partner Capital Contribution. The General Partner shall also be obligated, to the extent
funds are available, to replenish the Operating Reserve Account up to the Operating
Reserve Target Amount out of Cash Flow or the proceeds of sales or refinancing in
accordance with §5.1 and §5.2 hereof. The Operating Reserve will be held in the
Operating Reserve Account, under the control of the General Partner (or a Project
lender, if required), and the Partnership will maintain this account from the date of the
Fourth Installment until the end of the Compliance Period. Withdrawals from the
Operating Reserve Account will require the written approval of the General Partner and
the Asset Manager (except in cases where the Account is under the control of one of the
Project lenders in which case the General Partner shall, within five (5) business days of
such withdrawal, notify the Asset Manager in writing of any withdrawals from the
Operating Reserve Account and the purpose for which such withdrawal was made). If
applicable, within five (5) business days of receipt by the Asset Manager of such
requests, the Asset Manager shall notify the General Partner whether the request has
‘been approved, disapproved or whether additional information is needed to evaluate the
request. If the Asset Manager does not respond within such five (5) business day period,
the withdrawal request will be deemed to be approved. So long as funds remain in the
Operating Reserve, such funds will be used to fund Project operating and debt service
deficits. Upon exhaustion of the Operating Reserve Account, continuing shortfalls will
be funded pursuant to the Operating Deficit Guaranty described above in §6.4(f)(ii).
Any excess funds remaining in the Operating Reserve at the end of the Compliance
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Period shall be released from the Operating Reserve and used by the Partnership to
first pay the Limited Partner's exit taxes due upon sale or dissolution pursuant to §5.2
and §11.2 hereof. Any Operating Reserve Funds still remaining after the Limited
Partner’s exit taxes have been paid shall be distributed to the Partners in accordance
with §5.2 and §11.2 hereof.

(ii1)  Replacement Reserve. The General Partner shall establish the
Replacement Reserve out of loan and/or equity proceeds at the time of payment of the
Fourth Instaliment of the Limited Partner Capital Contribution. The Replacement
Reserve will be held in the Replacement Reserve Account, under the control of the
General Partner (unless the Account is under the control of one of the Project Lenders),
and the Partnership will maintain this account from the date of payment of the Fourth
Installment until the end of the Compliance Period. Withdrawals from the Replacement
Reserve Account in excess of $3,000 in the aggregate in any given month (unless such
withdrawal was provided for in the approved Project budget) will require the written
approval of the General Partner and the Asset Manager (except in cases where the
Account is under the control of one of the Project Lenders, in which case the General
Partner shall notify the Asset Manager in writing of any withdrawals from the
Replacement Reserve Account and the purpose for which such withdrawal was made).
Within five (5) business days of receipt by the Asset Manager of such requests, the
Asset Manager shall notify the General Partnér whether the request has been approved,
disapproved or whether additional information is needed to evaluate the request. If the
Asset Manager does not respond within such five (5) business day period, the
withdrawal request will be deemed to be approved. The General Partner will also be
required to make additional deposits into the Replacement Reserve Account on a
cumulative basis, in the annual amount of $250 per unit per year (to be increased
annually by 3%) from Project cash flow. The Replacement Reserve will be utilized to
make capital improvements and repairs to the Project. Any excess funds remaining in
the Replacement Reserve at the end of the Compliance Period shall be released from
the Replacement Reserve and applied by the Partnership in accordance with §5.2
hereof, in the case of a sale of the Project, or in accordance with §11.2 hereof, in the
case of the dissolution of the Partnership.

(h) Qualified Occupancy. The General Partner shall cause the Project Property to
achieve not less than 100% Qualified Occupancy on or before the Qualified Occupancy Date.

@ Property Management. The General Partner, on behalf of the
Partnership, shall enter into a Management Agreement with the Management Agent for the
physical property management and leasing of the Project, in form and of content as set forth
in a separate document approved in writing by the General Partner and Asset Manager. The
General Partner, on behalf of the Partnership, shall diligently enforce all of the obligations of
the Management Agent thereunder and shall perform all of the Partnership’s obligations as
owner thereunder, subject to the following terms and conditions:

(1) Renewal or Successor Agreements. Upon the termination of such
Management Agreement or any subsequent Management Agreement, the General
Partner shall renew the same or enter into an agreement that does not differ materially
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from the initial Management Agreement in Management Agent obligations and
owner remedies, or in any other respect, with the same Management Agent or another
Management Agent of at least comparable ability and experience who can reasonably
be expected to perform at least as well, subject to the requirements of subparagraphs
(i1) and (111) hereinbelow.

(11) Notice and Consultation. If the General Partner wishes to enter into a new
form of Management Agreement or retain the services of a different Management
Agent, it shall give the Asset Manager at least thirty (30) business days’ prior written
notice of the proposed change, accompanied by a copy of any proposed new
Management Agreement and a written description of the identity and qualifications of
any proposed new Management Agent, and the General Partner shall consult with the
Asset Manager regarding the proposed change.

(i) Asset Manager Consent. Under any circumstances, the General Partner
shall not enter into a new Management Agreement materially different from the
initial Management Agreement in any respect without the prior written consent of the
Asset Manager as to the form and content of such new Management Agreement, nor
shall the General Partner retain the services of a Management Agent other than a
Management Agent previously approved by the Asset Manager without the prior
written consent of the Asset Manager as to the identity and qualifications of such new
Management Agent. '

(iv) Termination of Non-Performing Management Agent. If the Management
Agent fails to perform any of its obligations under the Management Agreement,

whether general or specific obligations, in any material respect, including without
limitation failure to capably manage the Project as measured by sustained high
Project vacancies, delinquent rents, or operating deficits (in each case beyond levels
specified in the Projections), inadequate maintenance, or failure to qualify tenants
under Tax Credit requirements, or repeated failure to provide or unreasonable delay
in providing accurate financial or operating reports to the General and Limited
Partner, the General Partner shall promptly comply with the terms of the
Management Agreement regarding notice to the Management Agent and its
opportunity to cure. The General Partner shall also simultaneously provide the Asset
Manager with a copy of this notice and any documentation explaining why the
Management Agent should not be terminated for cause. Upon expiration of the
applicable cure period, and the failure of the Management Agent to cure its breach of
the Management Agreement, the General Partner shall consult with the Asset
Manager as to whether or not the Management Agent should be retained and, if so,
under what terms and conditions. Unless within ten (10) business days of the
delivery of this notice the Asset Manager consents in writing to the retention of the
managing agent, the General Partner shall terminate the Management Agent for
cause, in accordance with the terms of the Management Agreement. The General
Partner shall also immediately enter into a new Management Agreement with a
substitute Management Agent, subject to the prior written consent of the Asset
Manager.
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(v) Removal of Management Agent. The General Partner shall, either on its
own or upon the written request of the Asset Manager, promptly remove the
Management Agent if cause for such removal exists. As used herein, “cause” shall
include, but not be limited to, any one of the following: (a) failure to promptly and
competently perform (after any applicable notice and cure period) all duties of the
Management Agent under the Management Agreement with the Partnership, (b) failure
of the Project to generate at least 80% of the Projected Tax Credits in any calendar year,
(c) failure to materially comply with the record keeping, tenant qualification and rental
requirements of the Extended Use Agreement and §42 of the Code and the Regulations,
rulings, and policies related thereto, or (d) material mismanagement of the Project.

(vi) Removal of Non-Complying General Partner. If the General Partner fails
to comply with any of the requirements of this §6.4(i), it may be removed for cause
pursuant to §10.6 hereof.

All Management Agreements shall contain specific provisions requiring the Management
Agent to rent to low-income tenants at the level required to maintain Qualified Occupancy, to
obtain prior written approval of the General Partner for any deviation from such level, to
obtain tenant income certifications and employer and/or other relevant verifications of tenant
income, to determine low-income tenant eligibility for Tax Credit purposes, to deliver
certifications of its compliance with these requirements and of Project rent rolls upon
Qualified Occupancy and annually prior to the times such information is required for Tax
Credit purposes, to keep records of such low-income rental and occupancy and deliver copies
of leases, certifications, and verifications to the Partnership, and to prepare elections,
certifications, and any other materials contemplated by§6.4(1) hereof, to the extent necessary
or advisable to qualify for and maintain the Tax Credit and any other available tax benefits
in connection with such rental and occupancy. Where the Management Agent is the General
Partner or its affiliate, each Management Agreement shall provide that the Management
Agent’s monthly fees are accrued and subordinated to payment of Operating Deficits until
funds are available to pay such fees.

)] Cooperation with Asset Manager. The General Partner shall cooperate and
shall cause the Management Agent to cooperate fully with the Asset Manager so that the Asset
Manager may carry out its duties and obligations.

(k) Rental Program. The General Partner shall cause the Project to be rented to
low-income tenants to the extent projected in the Projections. Without limitation of the
foregoing, the General Partner shall achieve Qualified Occupancy within the time specified
in the Projections, and shall comply with the rent schedule set forth therein. The General
Partner shall cause to be kept all records of rental and occupancy and shall take such other
actions required under §6.4 (1) hereof to claim all available tax benefits in connection
therewith. The General Partner and Project Management Agent shall comply with all income
certification or other record-keeping requirements of the Code and Regulations, and of
prudent management accounting practices, to support the claim of a Tax Credit based on the
occupancy requirements for the Project and any other material tax benefits resulting from
such low-income occupancy of the Project.
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Q)] Tax Benefits Requirements. The General Partner acknowledges that it is of
great importance that the Tax Credits and all other tax benefits contemplated in the
Projections be achieved and maintained. Accordingly, the General Partner agrees as follows:

(i) No_Delays. The General Partner shall not cause or suffer any delay in
Placement in Service or Qualified Occupancy that would reduce such anticipated tax
benefits.

(i1) Record-Keeping. The General Partner shall cause all records to be kept,
and cause all elections and certifications to be made, pertaining to the number and
size of apartment units, occupancy thereof by tenants, income levels of tenants, set-
aside for low-income tenants, and any other matters now or hereafter required to
qualify for and maintain the Tax Credits and any other available tax benefits in
connection with low-income occupancy of the Project.

(iti)Set-Aside Election. The General Partner shall elect the minimum low-
income set-aside requirement specified in the Projections within twelve (12) months
after Placement in Service or such other time period as may hereafter be required by
the Code or regulations thereunder for such Tax Credits; provided, however, that in
the event it becomes reasonably certain that such set-aside either will not be met or
will be exceeded, the General Partner shall promptly so notify the Partners in writing
and shall proceed to elect such other minimum set-aside requirement as will best
protect or enhance the projected tax benefits to the Partners under the circumstances.

(iv)Initial Tax Credit Year. The General Partner shall elect, subject to the
approval of the Limited Partner, to claim such Tax Credits for each building in the
Project commencing with the earlier of the year in which Qualified Occupancy for
such building is achieved or the year succeeding the year in which Placement in
Service occurs. The General Partner shall develop and lease the Project within such
time that the initial year during which such Tax Credit is elected to be claimed will be
no later than the year specified in the Projections.

(v)Annual Compliance Procedures. As soon as feasible after Qualified
Occupancy has occurred and annually thereafter, prior to the times such information
is required for Tax Credit reporting purposes, the General Partner shall:

(A) cause the Partnership’s Management Agent to submit to the
Partnership the certifications and all other applicable materials related to low-
income leasing described in §6.4(k) hereof;

(B) check and verify the same against leases, certifications, and other
appropriate back-up materials to the extent necessary or advisable to
determine with reasonable assurance that the low-income leasing
requirements have been met for Tax Credit purposes; and

(C) execute and deliver to the Limited Partner a certification, in form
reasonably acceptable to the Limited Partner, stating that the General Partner
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has complied with the foregoing requirements and attaching copies of the
managing agent’s certification and rent roll in a format reasonably acceptable
to the Limited Partner.

The General Partner’s initial certification following Qualified Occupancy shall also
specify the Qualified Occupancy Date.

(vi) Cost Accounting. As soon as feasible after Placement in Service has
occurred, prior to the time such information is required for Tax Credit reporting
purposes, the General Partner shall:

(A) cause the Partnership’s Accountant to submit to the General
Partner a letter, in form reasonably acceptable to the Limited Partner, stating
that such Accountant has examined the Partnership’s books and records for
the Project and, subject to any changes in facts or applicable law, that they are
prepared to sign a tax return for the Partnership reflecting that all costs
specified in the letter or in an attached schedule are includable in qualified
basis for the Tax Credits; and

(B) execute and deliver to the Limited Partner a Cost Certification, in
form and content reasonably acceptable to the Limited Partner, stating that
the amounts described in the Accountant’s letter accurately reflect Project
costs incurred and attaching a copy of such letter.

(vii) Tax Filings. The General Partner shall properly reflect all Tax Credits
and other tax benefits in preparing and filing federal return of income forms on behalf
of the Partnership in accordance with §8.4 hereof. Notwithstanding anything in this
Partnership Agreement to the contrary, in no event shall the General Partner cause or
suffer any delay in the filing of such form covering the year in which Qualified
Occupancy occurred. The General Partner shall obtain and deliver to the Limited
Partner at the earliest feasible time a fully executed Form 8609 (Low Income
Housing Tax Credit Allocation Certification) or successor form for all Project
buildings, and shall ensure that such form is timely filed.

(viii) Compliance Certifications. The General Partner shall certify compliance
with the elected set-aside requirement and report the dollar amount of Qualified
Basis, maximum Applicable Percentage and Qualified Basis under the State Housing
Finance Agency allocation, date of Placement in Service, and any other information
required for the aforesaid Tax Credit within ninety (90) days after the end of the first
taxable year for which such Tax Credit is claimed and for each taxable year thereafter
during the compliance period for such Tax Credit, or such other time periods as may
hereafter be required by the Code or regulations thereunder for such Tax Credit.

(ix) Tax Credit Percentage Election. In addition to the foregoing, the General
Partner shall, on behalf of the Partnership and in accordance with the Code,
irrevocably elect to determine the Applicable Percentage(s) applicable to the Project
or any portion thereof in advance of the date of its Placement in Service as
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determined under the Code. Such election shall be made as soon as possible, at the
time a binding agreement 1s entered into between the Partnership and the State
Housing Finance Agency or as soon as may otherwise be provided by law, so as to
determine the Applicable Percentage(s) as consistently as possible with the rate(s)
assumed in the Projections or agreed amendment thereto. Such election shall be filed
with the Service by the fifth day of the month following the date the commitment is
made or as may otherwise be required by law.

(x) Notice of Tax Benefits Reduction. In the event at any time it becomes
apparent that the tax benefits projected in the Projections are likely to be reduced, the
General Partner shall promptly notify the Limited Partner of the circumstances.

(xi) Consequences of Tax Credit Benefits Reduction or Delay. In the event
there is a reduction or delay of tax credit benefits, then the provisions of §6.9 hereof

relating to reduction in unpaid capital payments to the Limited Partner and other
consequences described therein shall govern where applicable.

(xi1) Extended Use Agreement. The General Partner, on behalf of the
Partnership, shall enter into an Extended Use Agreement pursuant to §42(h)(6) of the
Code, in the form of an agreement between the Partnership and the State Housing
Finance Agency that has allocated or will allocate Tax Credits to the Project, and
shall cause such agreement to be recorded pursuant to state law as a restrictive
covenant as soon as feasible but in any event prior to the end of the tax year during
which the Project is deemed to achieve Placement in Service under §42 of the Code.

(xiii) Local Code Compliance. The General Partner shall maintain the Project
in compliance with rules prescribed by the Secretary of Treasury pursuant to
§42(1)(3)(B)(ii) of the Code. The General Partner shall also promptly provide the
Limited Partner with any notice or other documentation sent by any federal, state or
local governmental agency that the Project may be in violation of any health,
environmental, safety, building, or other federal, state or local statute, regulation, or
ordinance. With respect to building code or Environmental Law violations that are to
be corrected during the construction or rehabilitation of the Project, the General
Partner shall certify or shall cause the project architect or the project general
contractor to certify upon completion of the Project that such building code and
environmental law violations have been corrected. In lieu of a certification regarding
the correction of building code violations, the General Partner may obtain or cause to
be obtained a current owner's title insurance policy indicating that no building code
violations exist at the time construction or rehabilitation is completed.

(xiv) ‘ . The General Partner obtained from the State

Housing Finance Agency and delivered to the Limited Partner a Carryover Allocation
accompanied by a tax opinion that is based on the Accountant’s Carryover Certification
which states that the Partnership’s basis in the Project was greater than ten percent (10%) of
the Partnership’s reasonably expected basis in the Project as of the end of the second calendar

+ year following the calendar year in which the Tax Credit allocation for the Project was
awarded.
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(m) Mold Inspections. The General Partner agrees to inspect the Project Property
at least once annually for the presence of any mold, fungus or moisture buildup in or on the
Project Property . In the event any mold, fungus or moisture buildup is identified in or on the
Project Property, the General Partner shall notify the Limited Partner within ten (10) business
days and shall consult with the Limited Partner regarding the need to hire an environmental
consultant to evaluate the mold, fungus or moisture buildup and the need to prepare and
implement a remediation plan.

§6.5 Fees for Services Rendered. The Partnership shall pay the following described fees to
the Partners or Affiliates of one or more Partners indicated below:

(a) Development Fee. As provided in the Development Agreement, the
Partnership shall pay the Developer Fee to the General Partner for the services and obligations
described in the Development Agreement.

(b) Partnership Management Fee. The Partnership shall pay to the General
Partner a Partnership Management Fee in the amount and priority specified in §5.1(a)(viii)
hereof to compensate the General Partner for managing the Partnership’s operations and assets
and coordinating the preparation of the required State Housing Finance Agency, federal, state,
and local tax and other required filings and financial reports.

(c) Asset Management Fee. The Partnership shall pay the Asset Management Fee
annually to the Asset Manager for property management oversight, Tax Credit compliance
monitoring, and related services. The Asset Manager will not incur any liability to the General
Partner or the Partnership as a result of the Asset Manager’s performance of or failure to
perform its asset management services. The Asset Manager owes no duty to the General Partner
or the Partnership and may only be terminated by the Limited Partner.

(d) Disposition Fee. The Partnership shall pay the Asset Manager a Disposition
Fee equal to 1% of the gross sales price out of the net sales proceeds at the time of closing of the
sale of the Project or the Limited Partner's interest in the Project.

The Development Agreement and any other agreement entered into by the Partnership and the
General Partner or any Affiliate thereof will specifically provide that such agreement shall be terminable
at the election of the Limited Partner if any General Partner is removed pursuant to §10.6.

None of the payments or reimbursements to any of the Persons indicated above will be
considered a distribution of Cash Flow to any Partner and, except as otherwise specifically provided
herein, the General Partner may make any such reimbursement or payment prior to any distribution of
any Cash Flow to the Partners.

§6.6 Outside Ventures of Partners. Any Partner may engage in or possess an interest in
any other business venture of any type or description, independently or with others (including, without
limitation, any venture which may be competitive with the business being conducted by the Partnership)
and neither the Partnership, nor any Partner will, by virtue of this Partnership Agreement, have any right,
title or interest in or to such outside ventures or the income or other benefits derived therefrom.
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§6.7 Dealing With Affiliates. The General Partner may employ or retain in any capacity any
Partner or Affiliate of any Partner so long as the terms upon which such Partner or such Aftiliate is
employed or retained are commercially reasonable under the circumstances and comparable to those
terms which could be obtained from an independent person for comparable services in the area where
the Project is located or the Partnership has its principal office.

§6.8 Indemnification of Partnership.

(a) The General Partner hereby agrees to defend, indemnify, and hold harmiess the
Partnership and the Limited Partner and their successors and assigns, from and against any loss,
claims, demands, liabilities, lawsuits and other proceedings, judgments, awards, costs, and
expenses including, without limitation, attorneys’ fees or damages (including foreseen and
unforeseen damages and consequential damages) arising directly or indirectly out of the
presence on, under or about the Project Property of any Hazardous Substance, or the use,
release, generation, manufacture, storage, or disposal of any Hazardous Substance on, under or
about the Project Property.

In the event the Partnership or the Limited Partner becomes liable, due to the presence of any
Hazardous Substance in the Project, under any statute, regulation, ordinance, or other
provision of federal, state, or local law pertaining to the protection of the environment or
otherwise pertaining to public health or employee health and safety, including without
limitation protection from hazardous waste, lead-based paint, asbestos, methane gas, urea
formaldehyde insulation, oil, toxic substance, underground storage tanks, PCBs, and radon,
the General Partner shall indemnify and hold harmless the Limited Partner and the
Partnership for any and all actual out of pocket costs, expenses (including reasonable
attorneys’ fees), damages, or liabilities incurred by the Partnership or the Limited Partner
upon demand by the Partnership or the Limited Partner at any time and from time to time, to
the extent that the Partnership or the Limited Partner is required to discharge such costs,
expenses, damages, or liabilities in whole or in part from any source. The foregoing
indemnification obligations of the General Partner shall be limited if and to the extent the
Limited Partner participates in the control of the Partnership’s business after the formation of
the Partnership and such participation is the direct cause of the conditions affecting the
Project that resulted in such liability under applicable law and the consequent costs,
expenses, damages, or liability of the Limited Partner. References in this §6.8(a) to the
Limited Partner shall include each of the Limited Partner’s assignee(s) (and their respective
partners, if any). The foregoing indemnification shall be a recourse obligation of the General
Partner and shall survive the dissolution of the Partnership and/or the death, retirement,
incompetency, insolvency, bankruptcy, or withdrawal of the General Partner.

(b) The General Partner shall indemnify, defend, and hold harmless the Limited
Partner and its successors-and assigns from and against any claims, demands, losses, damages,
liabilities, lawsuits and other proceedings, judgments, awards, costs, and expenses including,
without limitation, attorneys’ fees, arising directly or indirectly, in whole or in part, out of a
breach of any or all of the representations, warranties and covenants contained in this
Partnership Agreement, including, without limitation, those contained in §6.3 hereof. In
addition to the foregoing indemnification, the Limited Partner may pursue any other available
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legal or equitable remedy against the General Partner with respect to the General Partner’s
breach of any of the representations, warranties, or covenants contained herein, including,
without limitation, the Limited Partner’s deferral of the payment of its Capital Contribution
pursuant to §3.2. The General Partner’s obligations described in this §6.8 shall survive the
termination and/or liquidation of the Partnership.

§6.9 Credit Adjusters.

(a) Permanent Reduction in Credit. If, as of the end of the first year of
the Credit Period and based upon the Cost Certification by the Accountant or the IRS Form(s)
8609 for the Project, it is determined that the amount of Actual Tax Credits over the Credit
Period for the Project will be less than the Projected Tax Credits over the Credit Period (a
“Permanent Credit Reduction”), then there will be a reduction (the ‘“‘Permanent Credit Reduction
Adjustment”) in the Limited Partner’s Capital Contribution in an amount equal to the product of
(1) the Permanent Credit Reduction and (i1) $8850. The Permanent Credit Reduction means the
amount by which the Actual Tax Credits are or will be less than the Projected Tax Credits over
the Credit Period due to (1) the actual Applicable Percentage being less than projected; (2) the
actual Eligible Basis being less than projected; (3) the actual Qualified Basis as of the end of the
first Credit Period being less than the projected Qualified Basis; (4) the actual final allocation of
Tax Credits as indicated on IRS Form 8609 being less than the Projected Tax Credits; or (5) any
combination of the above. This Permanent Credit Reduction Adjustment shall be made, at the
option of the Limited Partner, by first decreasing the amount, if any, of the Limited Partner’s
Capital Contribution installment next due, and, if necessary, further installments (reducing the
earliest ones first) by the amount of the Permanent Credit Reduction Adjustment. In the event
that there are no remaining Limited Partner Capital Contributions, or the Permanent Credit
Reduction Adjustment required hereunder exceeds the remaining Capital Contributions of the
Limited Partner, or the Limited Partner elects not to offset the Permanent Credit Reduction
Adjustment against the remaining Limited Partner Capital Contribution installments, the General
Partner shall immediately make a Capital Contribution to the Partmership in an amount necessary
for the Partnership to make the Permanent Credit Reduction Adjustment, and the Partnership
shall make an immediate distribution in such amount to the Limited Partner, unless it is
determined by the Limited Partner’s tax counsel that such a distribution would cause the
Partnership profits, losses, and credits to be allocated other than in accordance with the
percentage interests of the Partners, in which event the General Partner shall pay directly to the
Limited Partner an amount which, on an after-tax basis will be equal to the Permanent Credit
Reduction Adjustment.

In the event that any Capital Contribution installments are reduced or General Partner
payments are required to be made under this §6.9(a), the Projections attached hereto as
Appendix I will be correspondingly revised and will be considered amendments and
determinative of the “Projected Tax Credits” and other amounts set forth herein if there is a
conflict between any amounts set forth therein and in this Agreement.

(b) Timing Difference in Tax Credit. If, for the Projected First Tax Credit Year, at
least 100% of the Projected Tax Credits cannot be claimed (as determined by the Accountant)
by the Limited Partner during such year but must be delayed and taken in a later year or years,
then the Limited Partner shall be entitled to reduce its Capital Contribution by an amount equal
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to $.8850 times the amount by which the Projected Tax Credits for the Projected First Tax
Credit Year exceeds the Actual Tax Credits for such year (“Timing Reduction”). This Timing
Reduction is intended to compensate the Limited Partner for the reduced present value of such
delayed Tax Credits. In order not to adjust under this §6.9(b) for any shortfall in Tax Credits for
which an adjustment is made pursuant to §6.9(a), the definition of the term “Projected Tax
Credit” will be revised, as provided for in the last paragraph of §6.9(a), to reflect the actual
Applicable Percentage for the Project and the actual Eligible Basis for the Project, but not taking
into account any delays in placing the Project, or any portion thereof, in service. This §6.9(b) is
to be applied to the Projected First Tax Credit Year, and the total reduction of Capital
Contribution of the Limited Partner pursuant to this §6.9(b) is the sum of the amounts
determined upon each of such applications. This Timing Reduction shall be made, at the option
of the Limited Partner, by first decreasing the amount, if any, of the Limited Partner’s Capital
Contribution installment next due, and, if necessary, further installments (reducing the earliest
ones first) by the amount of the Timing Reduction. In the event that there are no remaining
Limited Partner Capital Contributions, or the Timing Reduction required hereunder exceeds the
remaining Capital Contributions of the Limited Partner, or.the Limited Partner elects not to
offset the Timing Reduction against the remaining Limited Partner Capital Contribution
installments, the General Partner shall immediately make a Capital Contribution to the
Partnership in an amount necessary for the Partnership to make the Timing Reduction, and the
Partnership shall make an immediate distribution in such amount to the Limited Partner, unless
it is determined by the Limited Partner’s Tax counsel that such a distribution would cause the
Partnership profits, losses, and credits to be allocated other than in accordance with the
percentage interests of the Partners, in which event the General Partner shall pay directly to the
Limited Partner an amount which, on an after-tax basis will be equal to the Timing Reduction
amount.

(©) Ongoing Credit Shortfall. If, for any fiscal year after the Projected
First Tax Credit Year, for any reason whatsoever (1) the Actual Tax Credits are, on a cumulative
basis, less than 100% of the Projected Tax Credits (as adjusted in any revised Projections
prepared pursuant to §6.9(a) or (b)) for such fiscal year or (2) a Limited Partner is required to
recapture (resulting from other than a transfer of part or all of the Limited Partner’s Partnership
Interest) all or any part of the Tax Credits claimed by it in any prior fiscal year of the Partnership
(“Credit Shortfall”), then, at the option of the Limited Partner, any remaining Limited Partner
Capital Contnibution installments shall be reduced in chronological or in an amount (the "Credit
Reduction Payment") equal to the sum of One Dollar ($1.00) times (i) the difference between
(A) the Projected Tax Credits (as adjusted in any revised Projections prepared in connection
with §6.9(a) or (b)) for the fiscal year and all subsequent fiscal years, and (B) the Actual Tax
Credits for such fiscal year and the Tax Credits projected by the Accountant as being available
to the Limited Partner for all subsequent fiscal years, and (i) the amount of the Tax Credits
recaptured in such fiscal year, plus the amount of any interest or penalty payable by the Limited
Partner as a result of recapture. In the event there are no remaining Limited Partner Capital
Contributions, or the Credit Reduction Payment exceeds the amount of the remaining Limited
Partner Capital Contributions, or the Limited Partner elects not to offset the Credit Reduction
Payment against the remaining Limited Partner Capital Contribution payments, the General
Partner shall immediately make a Capital Contribution to the Partnership in an amount equal to
the Credit Reduction Payment or the unpaid portion thereof, and the Credit Reduction Payment
shall be immediately distributed to the Limited Partner and shall neither constitute nor be limited
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by the distribution requirements for Cash Flow, pursuant to §5.1, hereof, or the distribution
requirements for Net Cash from Sales and Refinancings, pursuant to §5.2, hereof. The
maximum liability of the General Partner pursuant to this §6.9(c) shall be an amount equal to the
total amount of the Developer Fee (deferred and non-deferred).

(d) Upward Credit Adjusters. To the extent that the Actual Tax Credits to be
received by Limited Partner is greater than the Projected Tax Credits, and the Limited Partner
is provided with the satisfactory written documentation to evidence the allocation of such
additional Tax Credits, Limited Partner will increase its Third Capital Contribution to the
Partnership in an amount that is equal to the amount of additional Tax Credits times $0.8850
per Tax Credit dollar. In the event that the Actual Tax Credits to be received by the Limited
Partner during the Projected First Tax Credit Year is greater than the First Year Projected
Tax Credits, and the Limited Partner is provided with the satisfactory written documentation
to evidence the allocation of such increased amount of Tax Credits, Limited Partner will
increase its Third Capital Contribution to the Partnership in an amount that is equal to
$0.8850 times (i) the amount by which the Actual Tax Credits received by the Limited
Partner during the Projected First Tax Credit Year exceeds the First Year Projected Tax
Credits minus (ii) the present value of the reduced amount of Tax Credits in the eleventh year
discounted over a ten year period at an annual rate of 6%. Provided, however, that Limited
Partner will agree to increase its Third Capital Contribution, in either case as provided for
hereunder, only once during the 3 month period following the final certificate of occupancy
for the Project, or other evidence of Construction Completion acceptable to Limited Partner,
and only if in the sole discretion of Asset Manager, Limited Partner is deemed to have
sufficient funds available to make the additional capital contribution. Any such upward
adjustment made pursuant to either adjuster in this §6.9(d) will be limited to a maximum
aggregate of 5% of the Limited Partner’s original Capital Contribution obligation.

(e) Repurchase. Notwithstanding anything contained herein to the contrary, in
the event that (1) the Project Property does not generate any Tax Credits during calendar year
2008 for any reason whatsoever, other than a change in tax law, (2) Breakeven Operations does
not occur within 12 months of the Construction Completion Date, unless the General Partner
provides all funds required, over and above the funds available in the Lease-Up Reserve, for all
Operating Deficits until Breakeven Operations occurs, (3) the Partnership’s basis in the Project
Property for federal income tax purposes, as finally determined by the Accountant or pursuant to
an audit by the IRS, as of the date by which all required steps must be taken for the Project to
receive a carryover allocation of Tax Credits, was not 10% of the Partnership’s reasonably
expected basis in the Project Property, as required pursuant to §42(h)(1)(E) of the Code, (4)
proceedings have been commenced, filed or initiated to foreclose the Permanent Loan or
Subordinate Loan mortgage or permanently enjoin construction or rehabilitation of the Project,
or (5) the IRS Form 8609 for the Project building or buildings is not issued by the end of the
third year after the year in which Tax Credits for the Project are allocated, the General Partner
shall purchase the Limited Partner’s interest in the Partnership for an amount equal to the sum of
all Capital Contributions actually made to the Partnership by the Limited Partner plus $50,000
plus all expenses incurred by the Limited Partner in connection with entering into the
Partnership. Upon receipt of this amount, the Limited Partner’s interest as a Partner in the
Partnership will terminate, the Limited Partner shall transfer its interest in the Partnership to the
General Partner or its designee(s), and the General Partner shall indemnify and hold harmless
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the Limited Partner from and against any losses, damages, and liabilities to which the Limited
Partner (as a result of its participation hereunder) may be subject.

) Failure to Pay; Remedies. If the General Partner fails to pay any amount
payable pursuant to §6.9(a), (b) or (c) above, or the repurchase amount pursuant to §6.9(e),
owing to the Limited Partner within ten (10) days after written demand by the Limited Partner,
then, in addition to any other rights the Limited Partner may have, any sums payable to the
General Partner (or any Affiliate thereof) pursuant to the terms of this Partnership Agreement
(including, without limitation, Cash Flow and any fees payable by the Parmership to the General
Partner or its Affiliates) will instead be paid to the Limited Partner until such time as all amounts
owing to the Limited Partner pursuant to this §6.9 are fully repaid. For purposes of this
Partnership Agreement, any sums paid to the Limited Partner pursuant to the immediately
preceding sentence are deemed to have been paid to the General Partner (or its Affiliates) and
subsequently paid by such General Partner (or its Affiliates) to the Limited Partner in
satisfaction of its obligations hereunder. The rights and remedies granted to the Limited Partner
by this §6.9 are not exclusive of, but are in addition to, any other rights and remedies granted to
the Limited Partner under this Partnership Agreement or by applicable law. The obligations of
the General Partner under this §6.9 are deemed to have arisen as a consequence of a transaction
between the General Partner and the Limited Parter other than in their capacities as Partners
and the Capital Accounts or loans of the Partners are not affected in any way as a result of the
making of any credits or payments hereunder.

(g) Survival The obligations of the General Partner and its Affiliates prescribed or
described in this §6.9 will survive the termination and/or liquidation of the Parmership.

§6.10 Publicity and Promotional Events. The General Partner shall be obligated to notify
the Asset Manager at least thirty (30) days in advance of any (a) groundbreaking, (b) open house, (c)
public relations event or other similar activities related to the Project. Representatives of the Limited
Partner, the Asset Manager and any investors who have provided funds that have been invested in the
Project by the Limited Partner shall be entitled to attend such events. The General Partner shall also be
obligated to place the names of any entities that the Asset Manager might designate on any signage that
1s erected for publicity purposes during the construction of the Project. The General Partner shall notify
the Asset Manager when any such signage is being prepared and provide the Asset Manager with a
reasonable amount of time to provide the names it wants included on the signs.

§6.11 Intentionally Deleted.

ARTICLE 7: POWERS, RIGHTS AND DUTIES OF LIMITED PARTNER

§7.1 Limitation of Liability. Except as otherwise required under the Act (relating to a
limited partner’s liability under certain circumstances to refund to the Partnership distributions of cash
previously made to it as a return of capital), the Limited Partner shall not be personally liable for any
loss or liability of the Partnership beyond the amount of such Limited Partner’s agreed-upon Capital
Contribution.

§7.2 No Participation in Management. Except as otherwise expressly provided in this
Partnership Agreement, the Limited Partner shall not participate in the operation, management, or
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control of the Partnership’s business, transact any business in the Partnership’s name, or have any power
to sign documents for or otherwise bind the Partnership.

ARTICLE 8: ACCOUNTING AND FISCAL AFFAIRS

§8.1 Books of Account. The General Partner shall keep proper books of account for the
Partnership. Such books of account shall be kept at the principal office of the Partnership and the
General Partner shall make them available during normal business hours for examination and copying
by the Limited Partner or its authorized representatives. The General Partner shall retain such books of
account for six (6) years after the termination of the Partnership. All decisions as to the fiscal year and
accounting methods to be used by the Partnership shall be made only with the prior written consent of
the Limited Partner.

The General Partner shall retain all documentation with respect to initial qualification of the
Project as a qualified Tax Credit project until the later of six (6) years after completion of the Project’s
Compliance Period or as long as is required under applicable law. The General Partner shall retain such
other documentation relating to the continuing Tax Credit qualification of the Project for at least 6 years,
unless requested by the Asset Manager or required by applicable law to retain such documentation for a
longer period.

The General Partner shall cooperate fully and in good faith, and shall instruct and cause the
Management Agent to cooperate fully and in good faith, with the Asset Manager and the Limited
Partner with respect to their monitoring of the Partnership’s operation of the Project Property, including
the review of and compliance with Tax Credit related laws and regulations.

§8.2 Management Reports. The General Partner shall deliver or cause to be furnished to
the Asset Manager any periodic financial or performance report provided by the Partnership to any
federal, state, or local governmental agency or to any Partnership lender or any compliance monitoring
report provided to the Partnership by the State Housing Finance Agency responsible for compliance
monitoring or its designee. The General Partner shall deliver any such report to the Asset Manager
within 20 days after such report is filed with any such governmental agency, a Partnership lender or
provided to the Partnership.

The General Partner shall also prepare and deliver to or shall cause to be prepared and delivered
to the Asset Manager:

(a) Monthly Development Reports. During the Project development period and
through completion of lease-up of the Project, within ten (10) days after the end of each
month, the General Partner shall provide a monthly status report on the development of the
Project, containing information on development costs, completion schedule, projected
occupancy, operating income and expenses, accounts payable, and any difficulties
encountered or anticipated in conjunction with any of these matters. The General Partner
shall also submit, such additional documentation or supporting documentation as the Limited
Partner may request.
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(b) Quarterly Management Reports. Before and after lease-up of the Project,
as soon as practicable after the end of each calendar quarter but in no event later than fifteen
(15) days thereafter, the General Partner shall provide a management report on the Project
and any other Partnership affairs, containing such information as is reasonably necessary to
advise the Asset Manager about its investment in the Partnership and the development or
operation of the Project (including, to the extent now or hereafter requested by the Asset
Manager, a rent roll containing tenant names and addresses, monthly rent, security deposit,
lease renewal date; an income and expense statement with budget comparison and a balance
sheet). The General Partner shall also submit such additional documentation or supporting
documentation as the Asset Manager may request.

(©) Annual Budget. Annually, no later than October 15th of each calendar year,
throughout the term of the Partnership, the General Partner shall prepare and submit, for
approval by the Asset Manager, a proposed operating budget for the Project that provides
budget projections based upon anticipated Project revenues and expenses, beginning with the
first full calendar year after the year of Placement in Service, and for each succeeding year
thereafter. The proposed budgets shall include without limitation an itemized account of
projected operating income, expenses, an analysis of reserve sufficiency for the period
covered by the budget, and a copy of the most recent rent roll for the Project.

(i) The Asset Manager shall review and approve or disapprove the proposed
budget based on the financial statements for preceding operating years, the
anticipated increases in operating expenses, the current and projected operating
income, and the completeness of the documentation provided by the General Partner.

(i1) The Asset Manager shall submit to the General Partner, in writing, any
comments on the proposed budget within thirty (30) days after receipt of same. If the
Asset Manager does not submit comments on the proposed budget within said 30 day
period, the proposed budget shall be deemed to be approved by the Asset Manager.

(111) The General Partner shall have fifteen (15) days to submit a response, in
writing, to the Asset Manager’s comments on the proposed budget. If the Asset
Manager does not respond in writing to the General Partner’s comments within 15
days after receipt of same, the proposed budget shall be deemed approved by the
Asset Manager.

(iv) If the Asset Manager responds in writing to the General Partner’s
comments within fifteen (15) days after receipt of same, the General Partner shall
submit a revised proposed budget within 15 days after receipt of the Asset Manager's
comments, responding to same.

(d) Other Information. Upon request from time to time, the General Partner
- shall provide such information as may be reasonably requested by the Limited Partner with
respect to the Partnership and the Project.

§8.3  General Disclosure.
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(a) The General Partner shall deliver to the Asset Manager a detailed report of any
of the following events or receipt of the following information as quickly as possible but no later
than five (5) days after the occurrence of such event or receipt of such information:

(i) a material default by the Partnership under any loan, grant, subsidy,
construction or property management documents or in payment of any mortgage, taxes,
interest, or other obligation on secured or unsecured debt;

(i1) receipt by the General Partner of any information regarding any lawsuits
to which the Partnership has been made a party, any claims against the Project's hazard
or liability insurance, any tax liens filed against the Project or the Partnership, or any
notices of violations pertaining to the Project or the Partnership;

(iii)  receipt of any notice, including any Form 8823, Report of
Noncompliance or Building Disposition from the State Housing Finance Agency,
together with a copy of any such notice;

(iv)  receipt of any notice of any IRS or State Housing Finance Agency audit
or proceeding involving the Partnership, together with a copy of any such notice; and

v) the occurrence of any natural disaster or incident of widespread property
damage having an impact on the Project, containing the following information to the
extent available: (A) the extent of the damage to the Project, (B) any expected delays in
construction or rehabilitation, (C) the effect that the damage sustained, if any, may have
on marketing and lease-up activity, and (D) the amount that is anticipated to be
recoverable under available insurance policies.

(b) The General Partner shall deliver to the Asset Manager a detailed report of any
of the following events with 10 days after the end of any calendar quarter during which such
event occurred:

(1) any reserve has been reduced or terminated by application of funds
therein for purposes materially different from those for which such reserves was
established; or

(i1) any General Partner has received any notice of a material fact which
may substantially affect further distributions. '

§8.4 Tax Information.

(a) Tax Credit Eligible Basis. Within 45 days of the substantial completion of
the Project’s construction, a Tax Credit Eligible Basis worksheet for each building of the Project
shall be provided to the Asset Manager by the General Partner, in a form specified by the Asset
Manager.

(b) Financial Reports. The General Partner shall, within fifteen (15) days after
each calendar quarter, submit or cause to be submitted to the Asset Manager unaudited
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financial statements for the Partnership. With respect to each taxable year of the Partnership,
the General Partner shall within sixty (60) days ((45)days if only drafts are submitted) after
each taxable year ends make or cause to be prepared by the Accountant a written report to
each Partner, including a Schedule K-1 or its successor form for preparing federal income tax
returns and audited financial statements certified by the Accountant. The report shall include
a balance sheet of the Partnership as at the end of such year; an itemized statement of income,
expenses, surplus and deficits; a financial summary which reconciles and summarizes the
financial statements and bank statements as of the end of such year; changes in fund balances
and changes in financial position for such year; supporting schedules; a statement of
Partners’ capital; the status, amount, and timing of the projected Tax Credits and other tax
benefits from the Project as compared with the Projections; and such additional statements
with respect to the status of the Partnership and the distribution of profits and losses
therefrom as are considered necessary by the General Partner or such accountants to advise
all Partners properly about their investment in the Partnership for federal income tax
reporting purposes.

(c) Tax Returns. With respect to each taxable year of the Partnership, the
General Partner shall cause to be prepared and filed within sixty (60) days after each taxable
year ends, Form 1065 and Schedule K-1 or any successor federal return of income forms
required to be filed on behalf of the Partnership, and any and all other forms, schedules,
materials required in connection therewith. In addition, the General Partner shall comply
with all requirements of §6.3(b) hereof with respect to anticipated Tax Credits and other tax
benefits.

(d) Estimated Tax Credits. Prior to October 15 of each year, the General Partner
shall send to the Asset Manager an estimate of the Limited Partner’s share of Tax Credits by
each building of the Project, estimate of total Tax Credits, and estimates of Profits and Losses
for federal income tax purposes in a form specified by the Limited Partner. The General Partner
and the Accountant shall prepare this estimate. '

§8.5 Review of Compliance. The General Partner shall, 75 days after the end of each fiscal
year of the Partnership, certify to the Asset Manager in the same scope and manner that it is required to
certify, if requested, to the applicable State Housing Finance Agency, that the Partnership is in
compliance with all regulations and procedures relating to the operation of the Project as a qualified Tax
Credit project within the meaning of §42(h) of the Code. Upon initial lease-up of the Project and
thereafter no more frequently than annually, the Limited Partner may, at the Partnership’s expense,
conduct or cause to be conducted an audit or review of the Partnership’s compliance with all regulations
and procedures relating to the operation of the Project as a qualified Tax Credit project within the
meaning of §42(h) of the Code. This audit or review will be conducted upon not less than 30 nor more
than 90 days prior written request. The General Partner shall cooperate with any such audit by making
appropriate personnel of the General Partner and Management Agent and all books and records of the
Project and Partnership available to the Limited Partner or its representatives at the offices of the
Partnership during regular business hours.
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§8.6  Failure to Provide Information.

(a) Failure by the General Partner to provide the reports required under this
Article 8 will result in the assessment of a $75 per day penalty, due and payable to the Limited
Partner, until the reports are received in a form that is acceptable to the Limited Partner. This
penalty will not be applicable if (1) waived by the Limited Partner, or (2) the required
information is received within seven (7) business days of receipt of a written notice of demand
from the Limited Partner (including notice sent by facsimile).

(b) If the General Partner fails to provide in a timely manner any information, report
or data required to be provided by the General Partner under this Article 8, or otherwise fails to
perform its obligations under this Article 8, then, in addition to any remedies the Limited Partner
may have under this Partnership Agreement or applicable law, the Partnership shall not make
any distributions or payments to the General Partner pursuant to §5.1 or §5.2 hereof until such
time as such information, report, or data have been provided or such other obligations have been
fulfilled.

© Regardless of whether the penalties are paid or waived, the Limited Partner
shall have the right to request the General Partner to remove the Accountant and the right to
approve a replacement accountant if any of the above applicable reporting requirements are
not met. The failure on the part of the General Partner to remove the accountant and replace
it with an accounting firm that is acceptable to the Limited Partner within thirty (30) days of
a written request to do so from the Limited Partner shall be an Event of Default under
§10.6(a) hereof; provided, such thirty (30) day period shall be extended to a period of sixty
(60) days so long as the General Partner is diligently pursuing the removal and replacement
of the accountant at all times during such sixty (60) day period and accomplishes such
removal and replacement within such sixty (60) day period.

(d) If the General Partner causes or suffers repeated or unreasonable delay in
providing any reports or information required to be submitted to the Limited Partner under
Atrticle 8, it shall be an Event of Default under §10.6(a) hereof.
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ARTICLE 9: TRANSFER OF LIMITED PARTNER’S PARTNERSHIP INTERESTS

§9.1  Voluntary Transfers.

(a) A Limited Partner may at any time make a Voluntary Transfer of all or any part
of its Partnership Interests, so long as such Voluntary Transfer complies with the following
conditions: (a) the General Partner has received a written instrument of transfer of all such
Partnership Interests, which instrument shall be signed by the transferor Limited Partner and the
transferee and shall contain the name and address of the transferee and the transferee’s express
acceptance of and agreement to be bound by all of the terms and conditions of this Partmership
Agreement; (b) all requirements of applicable state and federal securities laws have been
complied with; (c) such Voluntary Transfer will not result in the Partnership’s loss of any
exemption (federal or state) from the registration of the sale of securities relied upon in its -
offering of the Partnership Interests; (d)such Voluntary Transfer will not result in the
Partnership being classified as an “association” which is taxable as a corporation for federal
income tax purposes; and (e)the transferor Limited Partner agrees to reimburse and
indemnify the General Partner for all costs (including reasonable attorney fees) related to
such transfer, including the costs incurred in obtaining Lender consents. Upon compliance
with all of the conditions of this §9.1, such Voluntary Transfer of a Limited Partner’s
Partnership Interests binds the Partnership and the General Partner. No such transfer may cause
the dissolution and termination of the Partnership and the transferee shall automatically be
deemed to be an Assignee with respect to such Partnership Interests. If any transfer of a
Partnership Interests, including the transfer of beneficial interests, results in a tax termination of
the Partnership, the Limited Partner shall be responsible for the cost of preparing and filing any
additional tax returns.

(b) The Limited Partner intends to hold only bare legal title to its Partnership
Interests and will transfer beneficial interests in its Partnership Interests to one or more Persons,
and either the Limited Partner or such Persons may also assign or pledge such Partnership
Interests as security for debt. Notwithstanding the provisions of §9.1(a), the General Partner
hereby acknowledges and consents to such transfers, and agrees that it will recognize the
transferees of the beneficial interests as the owners of such beneficial interests in the Partnership
Interests.

§9.2  General Partner’s Consent to Substitution as a Limited Partner.

(a) In addition to the requirements set forth in §9.1, an Assignee of a Limited
Partner’s Partnership Interests, other than an assignee of a beneficial interest, will not become a
Substituted Limited Partner, unless and until the General Partner consents in writing to such
substitution, which consent may not be unreasonably withheld; provided that no such consent
shall be required for the substitution of an Assignee that is an Affiliate of the Limited Partner.
The General Partner shall duly file for record any required amended certificate of limited
partnership reflecting such substitution in such public offices as shall be required under the Act.
The effective date of the substitution of the Assignee as a Substituted Limited Partner shall be
the date on which the General Partner provides its consent if required or the date of the
assignment to such Affiliated Assignee, as the case may be.
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(b) If the General Partner’s consent is required but the General Partner does not
consent to the substitution of an Assignee of a Limited Partner’s Partnership Interests, then the
transteror Limited Partner retains all the rights of a transferor of a limited partnership interest
under the Act and, except as otherwise provided in §9.4, the Assignee shall not be treated as
owning any interest in the Partnership. In particular, an Assignee of a Limited Partner’s
Partnership Interests, other than an assignee of a beneficial interest, who is not admitted as a
Substituted Limited Partner under this §9.2 shall not be entitled to: (1) require any accounting of
the Partnership’s transactions; (2) inspect the Partnership’s books and records; (3) require any
information from the Partnership; or (4) exercise any privilege or right of a Limited Partner
which is not specifically granted to a nonsubstituted transferee of a limited partnership interest
under the Act.

§9.3 Involuntary Transfers. The Involuntary Transfer of all or any part of any Limited
Partner’s Partnership Interests will not cause the dissolution and termination of the Partnership, but
rather the business of the Partnership is continued without interruption in accordance with the provisions
of this §9.3. Upon an Involuntary Transfer of all or any part of any Limited Partner’s Partnership
Interests, such Limited Partner’s successor or legal representative shall automatically be deemed to be a
Substituted Limited Partner.

§9.4 Distributions and Allocations with Respect to Transferred Partnership Interests. If
any transfer (whether a Voluntary or Involuntary Transfer) of the Limited Partner’s Partnership Interests
is recognized by the Partnership under this Article 9, then all allocations of Profits and Losses
attributable to the transferred Partnership Interests shall be divided and allocated between the transferor
and the transferee by taking into account their varying interests during such fiscal period, using any
convention or method of allocation selected by the General Partner which is then permitted under §706
of the Code and the Regulations promulgated hereunder. All distributions of Cash Flow made prior to
the effective date of any such transfer shall be made to the transferor and any such distributions made
after the effective date of such transfer shall be made to the transferee.

§9.5 Disposition of Project.

(a) Subject to the restrictions set forth below, the General Partner may cause the
sale of all or any portion of the assets or business of the Partnership for their fair market value upon such
terms as it shall determine in the exercise of reasonable discretion and prudent business judgment. After
the payment of or provision for creditors, the net proceeds of sale shall in the discretion of the General
Partner either in whole or in part be distributed among the Partners as provided in §5.2 or §11.2 hereof,
as applicable, or in whole or in part be retained by the Partnership and utilized in the business of the
Partnership. Any such sale shall cause the dissolution and liquidation of the Partnership only if required
by the provisions of Article 11 hereof. Notwithstanding the foregoing, upon any sale of the Project
(which term, as used in this §9.5, shall include any portion of the Project containing one or more rental
units and any related assets or business of the Partnership), the net proceeds thereof shall be distributed
in accordance with §5.2 or §11.2 hereof, as applicable.

(b) Except as specifically provided below, the General Partner shall not sell the
Project without the prior written consent of the Limited Partner, and shall comply with the following
requirements in any proposed sale or refinancing. The General Partner may in its discretion begin
advertising the Project for sale and entertaining third-party purchase offers at any time during the last
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twelve (12) months of the Compliance Period and shall forward copies of all inquiries and purchase
offers as and when received by it to the Limited Partner, but shall have no right or obligation to
pursue any sale to a third party except as described further herein below. If the Purchase Option and
Right of First Refusal described in §9.6 hereof is exercised and all conditions thereof are met in full
to the satisfaction of the Limited Partner, then in lieu of any sale to an unrelated third party, the
General Partner shall cause the Project to be sold as provided and within the time specified therein,
after the expiration of the Compliance Period. [f such Purchase Option and Right of First Refusal is
not exercised or the Project is not sold as provided and within the time specified therein, however,
the General Partner shall, commencing upon expiration of Purchase Option and Right of First
Refusal begin advertising the Project for sale and entertaining third-party purchase offers, as
described above.

§9.6 Purchase Option and Right of First Refusal. The provisions of §9.5 hereof shall
be subject to that certain Purchase Option and Right of First Refusal Agreement between the
Partnership, as grantor, and the General Partner, as grantee, dated on or about the date hereof, -
pursuant to which the Partnership has granted to General Partner an option to purchase the Project or
the Limited Partner’s interest in the Partnership and a right of first refusal to purchase the Project, on
the terms and conditions set forth therein, provided that the General Partner remains in good standing
as General Partner without the occurrence of any event described in §10.6 hereof.

ARTICLE 10: TRANSFER OF GENERAL PARTNER’S PARTNERSHIP INTERESTS

§10.1 Yoluntary Transfers. The Partnership shall not recognize any Voluntary Transfer of a
General Partner’s Partnership Interests and any such attempted Voluntary Transfer shall be invalid and
ineffective as to the Partnership and the Limited Partner, unless and until: (a) the proposed transfer is of
all the Partnership Interests owned by such General Partner; (b) the Limited Partner has received a
written instrument of transfer of all such Partnership Interests, which instrument shall be signed by the
General Partner and the transferee and shall contain the name and address of the transferee and the
transferee’s express acceptance of an agreement to be bound by all of the terms and conditions of this
Partnership Agreement; (c) the General Partner has paid or caused to be paid all costs related to such
Voluntary Transfer, including, without limitation, the reimbursement of all legal fees and expenses
incurred by the Partnership in connection with such transfer; (d) such Voluntary Transfer will not result
in the termination of the Partnership for Federal income tax purposes; (¢) such Voluntary Transfer will
not result in the Partnership being classified as an “association” which is taxable as a corporation for
Federal income tax purposes; (f) the Partnership receives an opinion of legal counsel to the effect of
clause (e); and (g) the Limited Partner has consented in writing to such Voluntary Transfer, which
consent may be withheld or given, in the sole discretion of the Limited Partner.

Upon compliance with this §10.1, such transfer of a General Partner’s Partnership Interests shall
bind the Partnership and all the Limited Partner and no such Voluntary Transfer shall cause the
termination of the Partnership. In addition, effective as of the date of full compliance with the
requirements of this §10.1, the transferee of a General Partner’s Partnership Interests shall be admitted as
a new General Partner of the Partnership and shall be vested with all the powers and obligations with
respect to the management of the Partnership as are granted to and placed upon the transferor General
Partner under this Partnership Agreement.
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§10.2 Involuntary Transfers. An Involuntary Transfer of a General Partner’s Partnership
Interests at such time as there is more than one General Partner shall not dissolve the Partnership, but
rather the business of the Partnership shall be continued without interruption and all of the management
powers and authority granted herein to the General Partner making such Involuntary Transfer shall
automatically be placed upon the remaining General Partner(s), unless the Limited Partmer otherwise
elects within 30 days after the occurrence of such Involuntary Transfer to dissolve the Partnership and
have the Partnership’s affairs and business wound up and terminated pursuant to Article 11. An
Involuntary Transfer of a General Partner’s Partnership Interests when there is no other General Partner
in existence shall dissolve the Partnership and the Partnership’s affairs and business shall be wound up
and terminated under Article 11, unless the Limited Partner agrees in writing to the continuation of the
business of the Partnership and the appointment of a new General Partner pursuant to the provisions of
§10.3.

§10.3 Continuation of Partnership After Involuntary Transfer of General Partner’s
Partnership Interests. Upon an Involuntary Transfer of the last remaining General Partner’s
Partnership Interests, the Partnership will dissolve and the affairs and business of the Partnership will be
wound up and terminated under Article 11, unless within 90 days after the occurrence of such
Involuntary Transfer, the Limited Partner agrees in writing to the continuation of the business of the
Partnership and the appointment of a new General Partner. Unless such an election is made within such
90-day period, the Partnership may conduct only those activities, which are necessary to wind up and
terminate its affairs and business. If such an election is made within such 90-day period, then: (a)the
reconstituted partnership will continue until the end of the term of the Partnership’s existence set forth in
this Partnership Agreement; and (b) immediately upon its receipt of cash in an amount equal to the
greater of (1) $100 or (2) the then positive balance in its Capital Account, the former General Partner is
automatically (and without the need for the execution of any further documentation) deemed to have
relinquished its entire Partnership Interest, with such relinquished Partnership Interest being
automatically allocated to the new General Partner.

§10.4 Distributions and Allocations with Respect to Transferred Partnership Interests. If
any transfer (whether a Voluntary or Involuntary Transfer) of a General Partner’s Partnership Interests is
recognized by the Partnership under this Article 10, then all allocations of Profits and Losses attributable
to the transferred Partnership Interests are divided and allocated between the transferor and the transferee
by taking into account their varying interests during such fiscal period, using any convention or method
of allocation selected by the Limited Partner which is then permitted under §706 of the Code and the
Regulations promulgated thereunder. Any distributions of Cash Flow made prior to the effective date of
any such transfer are made to the transferor and any such distributions made after the effective date of
such transfer shall be made to the transferee. Neither the Partnership nor the Limited Partner will incur
any liability for making allocations and distributions in accordance with the provisions of this §10.4.

§10.5 Voluntary Withdrawal. A General Partner may not voluntarily withdraw from the
Partnership.

§10.6 Removal of General Partner. The Limited Partner may remove the General Partner,
or at its election any individual general partner if there is more than one general partner, for any of the
following Events of Default:

(a) Events of Default.
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(1) Any fraud, gross negligence or intentional misconduct of the General
Partner that has a material adverse effect on the Partnership or the Project; or

(11) Any act by the General Partner outside the scope of its duties or
obligations under this Partnership Agreement or any breach by the General Partner of
any fiduciary duty to the Partnership or the Limited Partner, that has a material adverse
effect on the Partnership or the Project; or

(i)  The material inaccuracy of any representation or warranty of the
General Partner contained in this Partnership Agreement, including, without limitation,
those contained in §6.3 hereof that has a material adverse effect on the Partnership or the
Project; or

(iv)  The breach by the General Partner of any covenant of the General
Partner contained in this Partnership Agreement, including without limitation those
contained in §6.3 hereof which has a material adverse effect on the Partnership or the
Project; or

(v) Any action or inaction by the General Partner or any Affiliate of the
General Partner that does, or with the passage of time would, (i) cause the termination of
the Partnership for federal income tax purposes (except to the extent such action is
expressly authorized herein), (ii) cause the Partnership to be treated for federal tax
purposes as an association taxable as a corporation, (iii) violate any federal or state
securities laws (as they relate to the Partnership or the Partnership Interests), (iv) cause
the Partnership to fail to qualify asa limited partnership under the Act, (v) cause the
Limited Partner to be lable for Partnership obligations in excess of its Capital
Contribution, (vi) qualify as an event of removal or withdrawal with respect to the
General Partner under the Act, or (vii) otherwise substantially reduce tax benefits or
substantially increase tax liabilities of the Limited Partner; or

(vi)  Any construction cost overruns or Operating Deficits are incurred by the
Partnership and such overruns and Operating Deficits are not funded by loans or other
sources of funds on terms that do not adversely affect the Projections or financial
viability of the Project or the Partnership; or

(vii) A material default occurs under the Permanent Loan, or Subordinate
Loan and such default is not cured or waived by the lender within thirty (30) days after
the occurrence of such default; or

(viii) The Project or Partnership is substantially mismanaged and such
mismanagement has a material adverse effect on the Partnership; or

(ix)  Any lender to the Partnership or other creditor of the Partnership files a
foreclosure or other creditor’s action for exercise of control over the Project or the rents
therefrom, or the filing of a bankruptcy petition or similar creditor’s action by or against
the Partnership, and any such action is not dismissed within thirty (30) days; or
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(x) The Partnership fails to achieve 80% of Projected Tax Credits with
respect to any calendar year; or

(xi)  The General Partner fails to timely and promptly discharge the
Management Agent if at any time cause (as such term is defined in §6.4(1)(v) hereof) for
such removal exists; or

(xit)  The General Partner fails to remove the Accountant and replace it with
an accountant that is approved by the Limited Partner if cause to remove exists under
§8.6(c) hereof;

(xiii) Any payment required to be made to the Limited Partmer or the
Partnership by the General Partner pursuant to §§6.4(f)(i), 6.4(f)(ii), and 6.4(f)(iii) and
§6.9 is not timely made by or on behalf of the General Partner or any guarantor of such
obligation; or

(xiv) Intentionally Deleted; or

(xv) A General Partner transfers a controlling interest in itself without the
consent of the Limited Partner as required in §6.3(ee) of this Partnership Agreement; or

(xvi) Failure by the General Partner to prepare or cause to be prepared
properly and to deliver or cause to be delivered in its entirety any reporting required
under this agreement; or

(xvii) The commencement by a General Partner of a proceeding in bankruptcy
or insolvency seeking a compromise, adjustment or other relief under the laws of the
United States or of any state relating to the relief of debtors; or

(xviii) The failure of the General Partner to obtain the dismissal of any case
commenced against a General Partner (i) for the appointment of a trustee for such
General Partner, or any of its property or (ii) in bankruptcy or insolvency or for
compromise adjustment or other relief under the laws of the United States or any state
relating to the relief of debtors.

(b) Effectiveness. Prior to removing and replacing any general partner for an

Event of Default, the Limited Partner shall give such general partner reasonable prior written
notice setting forth in detail the Event of Default(s) providing the basis for such possible
removal and a reasonable opportunity to cure such default(s); provided, however, that no
opportunity to cure such default(s) shall be given where the extent or nature of the default is
such that there is a likelihood of material loss, liability, or prejudice to the Partnership or the
Limited Partner, or both, from any delay in removal and replacement. If the grounds for
removal justify an immediate removal under the preceding sentence, such removal shall be
effective upon the delivery of a notice thereof to the specified address in accordance with
§12.1 hereof. Under all other circumstances, such removal shall be effective only after:
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(1) failure by the General Partner to cure the default(s) set forth in the notice
of removal within the prescribed cure period,

(ii) a decision is made by the Limited Partner, in its sole discretion, to remove
the General Partner, and

(ii1) the Limited Partner provides the General Partner with written notice of
its removal as General Partner, which notice shall specify the date on which such
removal shall become effective.

Notwithstanding such removal, the General Partner shall remain liable to the Partnership and the
Limited Partner for (i) all obligations and liabilities (including, without limitation, its obligations to
make any payments pursuant to §§6.4(f)(i), 6.4(f)(11), 6.4(f)(iii) and 6.9 of this Partnership Agreement
and liabilities resulting from any breach of any of the representations and warranties set forth in §6.3 of
this Partnership Agreement) incurred by it as a General Partner before the effective date of such removal
but is free of any obligations and liabilities incurred on account of Partnership activities from and after
the time of such removal and (i1) all damages and other amounts recoverable or payable hereunder or
under applicable law by or to the Partnership or the Limited Partner as a result of the occurrence of the
event giving rise to such removal.
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ARTICLE 11: DISSOLUTION, WINDING UP AND TERMINATION

§11.1 Dissolution. The Partnership will dissolve upon the occurrence of any of the following
events:

(a) The expiration of the term of the Partnership’s existence;

b The sale or other disposition of all or substantially all of the Partnership Property
and the Partnership’s receipt of all or substantially all of the proceeds therefrom;

© The Partners’ mutual election to dissolve the Partnership;

(d) The Limited Partner’s election to dissolve the Partnership made at any time that
is more than three years after the end of the Compliance Period;

(e) The failure of the Limited Partner to agree in writing at the time and in the
manner provided in §10.3 to the continuation of the business of the Partnership and the
appointment of a new General Partner upon the occurrence of an Involuntary Transfer of the last
remaining General Partner’s Partnership Interests or the removal of the General Partner; or

63) The Limited Partner’s election pursuant to- §10.2 to dissolve the Partnership
upon the occurrence of an Involuntary Transfer of a General Partner’s Partnership Interests,
notwithstanding the fact that one or more other General Partner is in existence at such time.

§11.2 Winding Up and Termination. Upon the dissolution of the Partnership, the affairs and
business of the Partnership will be wound up and terminated, the Partnership’s liabilities discharged and
the Partnership Property liquidated and distributed in the manner hereinafter described. A reasonable
time will be allowed for the orderly winding up of the affairs and business of the Partnership so as to
enable the Partnership to minimize the normal losses attendant to the winding up and termination period.
The winding up and termination of the affairs and business of the Partnership shall be supervised and
conducted by the Liquidation Manager. The Liquidation Manager has the exclusive power and authority
to act on behalf of the Partnership to wind up and terminate the affairs and business of the Partnership, to
sell and convey the Partnership Property to such Persons (including, without limitation, any Partner or
any Affiliate thereof) for such consideration and upon such terms and conditions as it deems necessary
or appropriate, to discharge the Partnership’s liabilities, to establish any reserves that it deems necessary
or appropriate for any contingent or unforeseen liabilities or obligations of the Partnership, and to
distribute the liquidation proceeds in the manner hereinafter described.

Upon completion of the winding up of the affairs and business of the Partnership, the liquidation
proceeds will be distributed by the Liquidation Manager in the following manner and order of priority:

(@) First, such liquidation proceeds will be applied to the payment of debts and
liabilities of the Partnership (excluding any loans the General Partner or its Affiliates made
pursuant to §6.4(£)(i), §6.4(f)(il) and any unpaid Development Fee) and the payment of expenses
of the winding up of the affairs and business of the Partnership;
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(b) Second, such liquidation proceeds will be applied to the setting up of any
reserves (to be held by the Liquidation Manager in an interest-bearing account) which the
Liquidation Manager may deem necessary or appropriate for any contingent or unforeseen
liabilities or obligations of the Partnership; provided, however, that at the expiration of such time
as the Liquidation Manager deems necessary or appropriate, the balance of such reserves
remaining after payment of such liabilities or obligations will be distributed by the Liquidation
Manager in the manner hereinafter set forth in this §11.2; and

©) Third, such liquidation proceeds will be paid to satisfy debts and liabilities owed
to Partners and their Affiliates described in §5.2(a)(i) and in accordance with the priority set
forth therein; and

(d) Fourth, such liquidation proceeds will be distributed in compliance with §1.704-
1(b)(2)(11)}(b)(2) of the Regulations to the Partners in accordance with their positive Capital
Accounts, after giving effect to all contributions, distributions and allocations for all periods,
including, without limitation, the allocations to be made under §4.2(m) hereof.

§11.3 Compliance with Liquidation Requirements of Regulations. If the Partnership is
“liquidated” within the meaning of §1.704-1(b)(2)(ii)(g) of the Regulations, then:

(a) Distributions will be made pursuant to §11.2 (if such “liquidation” constitutes a
dissolution and termination of the Partnership) to the Partners who have positive balances in
their Capital Accounts in compliance with §1.704-1(b)(2)(ii)(b)(2) of the Regulations;

(b) Intentionally Deleted;

(c) If a Limited Partner has a deficit balance in its Capital Account (after giving
effect to all contributions, distributions and allocations for all taxable years, including, without
limitation, the taxable year in which such liquidation occurs), then such Limited Partner will
contribute to the capital of the Partnership the lesser of (1) such deficit balance in its Capital
Account or (2) the limited dollar amount, if any, of its Capital Account deficit which the Limited
Partner has expressly agreed in writing to restore to the capital of the Partnership pursuant to
§11.4; and

(d) Any such contribution by a Partner shall be made on or before the later of (1)
the end of the taxable year of the “liquidation” or (2) ninety (90) days after the date of the
“liquidation”.

Notwithstanding anything to the contrary contained in this §11.3, in the event the Partnership is
“liquidated” within the meaning of §1.704-1(b)(2)(ii)(g) of the Regulations, but such “liquidation” does
not constitute a dissolution and termination of the Partnership pursuant to this Partnership Agreement,
then no distributions shall be made pursuant to §11.2. Instead, the Partnership shall be deemed to have
distributed the Partnership Property in kind to the Partners, who shall be deemed to have assumed and
taken subject to all Partnership liabilities, all in accordance with their respective Capital Accounts.
Immediately thereafter, the Partners shall be deemed to have recontributed the Partnership Property in
kind to the Partnership, which shall be deemed to have assumed and taken subject to all such liabilities.
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§11.4 Rights and Obligations of Limited Partner Upon Dissolution. Except as otherwise
expressly provided in §11.3(b), the Limited Partner shall look solely to the assets of the Partnership for

the return of its Capital Contribution. Except as otherwise elected by the Limited Partner pursuant to
this §11.4, the Limited Partner shall not have any obligation to restore any deficit in its Capital Account
upon the liquidation of the Partnership. Notwithstanding anything to the contrary contained in this
Partnership Agreement, the Limited Partner may from time to time elect to be obligated to restore a
deficit in its Capital Account up to a limited dollar amount. Such election shall be made by the Limited
Partner’s delivery of a written notice of election to the General Partner no later than April 15 following
the taxable year for which such election is to be effective and shall specify the dollar amount of the
deficit in its Capital Account that the Limited Partner agree(s) to restore. Such election shall be
irrevocable and shall be binding on subsequent transferees of the Limited Partner’s Partnership Interests.

§11.5 Waiver of Partition. Each Partner hereby waives any right to partition or cause a
partition of the Partmership Property.

§11.6 Final Accounting. The Liquidation Manager shall furnish each of the Partners with a
statement setting forth the assets and labilities of the Partnership as of the date of the completion of the
winding up and termination of the affairs and business of the Partnership. Upon completion of the
distribution plan set forth in this Article 11, the Liquidation Manager shall cause to be executed by the
appropriate parties and filed in such public offices as shall be required under the Act a cancellation of the
certificate of limited partnership of the Partnership and any and all other documents or certificates which
the Liquidation Manager deems necessary or appropriate to effect the dissolution and termination of the
Partnership.
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ARTICLE 12: MISCELLANEOUS

§12.1 Notices and Addresses. All notices, consents, demands, requests, or other
communications which may or are required to be given hereunder shall be in writing and shall be sent by
telefax, overnight courier or United States mail, registered or certified, return receipt requested, postage
prepaid to the Partnership at the address of the Partnership’s principal office and to the Partners at the
addresses set forth after their respective names in Article 2. The Partnership and any Partner may
change its or his address for the giving of notices, consents, demands, requests, or other communications
by delivering written notice to the Partnership and to all the Partners of its or his new address for such
purpose. Notices, consents, demands, requests, or other communications shall be deemed given or
served on the day when sent by telefax, one business day after deposit with an overnight courier or three
business days after deposit in the United States mail.

§12.2 Pronouns and Plurals. All pronouns and any variations thereof shall be deemed to
refer to the masculine, feminine, neuter, singular or plural, as the identity of the person or persons may
require.

§12.3 Counterparts. This Partnership Agreement may be executed in several counterparts all
of which shall constitute one agreement, binding on all parties hereto, notwithstanding that all the parties
are not signatories to the same counterpart.

§12.4 Applicable Law. This Partnership Agreement and the rights of the Partners hereunder
shall be interpreted in accordance with the laws of the State of Oregon.

§12.5 Successors. This Partnership Agreement shall inure to the benefit of, be binding upon,
and be enforceable by and against the parties hereto, their heirs, executors, administrators, successors,
and assigns.

§12.6 Severability. The invalidity or unenforceability of any provision of this Partnership
Agreement in a particular respect shall not affect the validity and enforceability of any other provisions
of this Partnership Agreement or of the same provision in any other respect.

§12.7 Exhibits. All exhibits attached hereto or referred to herein are incorporated herein by
this reference.

§12.8 Limitation of Benefits. It is the explicit intention of the Partners that no person or
entity other than the Partners and the Partnership is or shall be entitled to bring any action or enforce any
provision of this Partnership Agreement against any Partner or the Partnership, and that the covenant,
undertakings and agreements set forth in this Partnership Agreement shall be solely for the benefit of
and shall be enforceable only by the Partners and the Partnership and theirs or its respective successors
and assigns as permitted hereunder).

§12.9 KEntire Agreement. This Partnership Agreement contains the entire agreement among
the Partners with respect to the transactions contemplated herein, and supersedes all prior or written
agreements, commitments, or understandings with respect to the matters provided for herein and therein.
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§12.10 Broker’s Commission and Indemnity. Each of the parties to this Partnership
Agreement warrants and represents to the others that it has not been introduced to the other party by any
broker, nor has it been in contact with any real estate or business broker or consultant otherwise than as
specified in this Partnership Agreement regarding the Project Property; and each party to this Agreement
agrees to indemnify and hold the other party harmless from all suits, claims, actions, loss or expenses
(including reasonable attorney’s fees) arising from the claim of any person to a brokerage or other
commission in connection with this transaction and resulting from contact with or other action, alleged
or actual, of the indemnifying party.

§12.11 Amendment of Partnership Agreement. Except as otherwise provided for herein, this
Partnership Agreement may not be amended in whole or in part except by a written instrument signed by
the General Partner and Limited Partner.

§12.12 Power of Attorney

(a) Generally. The Limited Partner, by the execution hereof, hereby irrevocably
constitutes and appoints the General Partner its true and lawful attorney-in-fact, with full power and
authority in its name, place, and stead, to execute and acknowledge under oath, swear to, deliver, file,
and record at the appropriate public offices such documents as may be required by law to carry out
the provisions of this Partnership Agreement, other than the provisions of §10.6 hereof, including
without limitation:

(1) all certificates and other instruments, including any certificate of limited
partnership and any amendment thereto, that are required to form, continue, or qualify the
Partnership as a limited partnership or to transact business under the Act; and

(i1) all amendments to the certificate of limited partnership or other instruments
that are required to be filed under applicable law.

The appointment by the Limited Partner of the General Partner as attorney-in-fact shall be deemed to
be a power coupled with an interest in recognition of the fact that each of the Partners under this
Partnership Agreement will be relying upon the power of the General Partner to act as contemplated
by this Partnership Agreement in any filing and other action by it on behalf of the Partnership. The
foregoing power of attorney shall survive the dissolution and termination of the Limited Partner or
the assignment by the Limited Partner of the whole or any part of its interest hereunder. Nothing
contained herein shall be construed to limit the authority of the General Partner under Article 6
hereof to execute documents and act on behalf of the Partnership without execution or action by the
Limited Partner.

(b) Removal for Cause. The General Partner, by the execution hereof, hereby
irrevocably constitutes and appoints the Limited Partner its true and lawful attorney-in-fact, with full
power and authority in its name, place, and stead, to execute and acknowledge under oath, swear to,
and, if necessary, deliver, file, and record at the appropriate public offices such documents as may be
required by law to carry out the provisions of §10.6 of this Partnership Agreement, including without
limitation: »
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(1) all certificates and other instruments, including any certificate of limited
partnership and any amendment thereto, that are required to remove the General Partner from
its role as general partner and replace it with a substitute general partner;

(1) all amendments to this Partnership Agreement required to remove the General
Partner from its role as general partner and replace it with a substitute general partner; and

(iit)  all other certificates, documents, amendments, and instruments required to
effectuate the provisions of §10.6 hereof.

The appointment by the General Partner of the Limited Partner as attorney-in-fact shall be deemed to
be a power coupled with an interest in recognition of the fact that each of the Partners under this
Partnership Agreement will be relying upon the power of the Limited Partner to act as contemplated
by §10.6 hereof in any filing and other action by it on behalf of the Partnership. The foregoing power
of attorney shall survive the dissolution and termination of the General Partner or the assignment by
the General Partner of the whole or any part of its interest hereunder.

[Remainder of this page intentionally left blank.]
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The Partners have executed this Partnership Agreement as of the date first set forth at the

beginning hereof.

GENERAL PARTNER:

HOUSING AUTHORITY AND COMMUNITY
SERVICES AGENCY OF LANE COUNTY, an Oregon
housing authority

By:
Its:

LIMITED PARTNER:

NEF ASSIGNMENT CORPORATION,
as nominee

By:

Its:

WITHDRAWING INITIAL LIMITED PARTNER:

John van Landingham
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Prncipet (40.914) “2.178) (&3.476) (44.816) 46.188)  (47.823)  (48092)  (50606)  (58.910)  (60.729)  (66529)  (60.563) (10,701} (72,885) (15,137) (7458}  (79.851)
e 8,008 48,040 40598 51038 52605 $4.223 55,890 57.608 §7.028 69,080 75,865 7789 80,398 82,869 85420 88,048 20.760
Ending Belnce 1372570 1amTes 1458222 1503038 1549236 1586859 1645851 1606557  197388¢ 208723 2220397 2786875 2367678 2440561 2515688 2593458 25673007
Dot Cavernge Ratie 100 10 100 100 100 1.00 100 100 100 100 100 1.00 100 100 1.00 100 1.00
MACSA Bperwer Loen (HELP) irterest Rate 5 10% Targel Paymert $53.170 48
Remuivéng Baience 156,248
Pyment - - - - - - - - - - - - - - - - -
Principal (7.989) {8375} (8.802) {8.281} 19.723) (10.219) {10,740) (11.288) [14.4175) 15.213) (17.662} {18,562} (19.509) (20.504) {21,550} (22.843) {23804)
ena .00 0318 8.302 9251 9723 16,219 10.740 11,268 14475 15213 17662 18,562 19509 20,504 21,550 22648 23804
Ending Balence 184217 V125, 181304 190,848 200,369 210,587 201437 232815 298.293 313512 363 987 382520 402038 422,542 444 092 466,741 490,544
18 19 20 n 22 23 u 25 30 3 M 35 36 37 38 kL) 40
Your 01 024 2025 207 2027 08 020 2030 2035 2036 2038 2040 2041 2042 2043 204 2045
Teowml Dot Outatanding 1542481 1583202 1,645,658 1609905 1756013 1814047 1874077 1@36.174 2280410 2.356506 2603485 2,688815 2779407  2.873.087 2870073  3.070488
FYPed
”Y‘M: m:hl pLT &} 15 17 L] 19 20 2 % ki 30 3 a2 a3 a4 35 38
APPRAISED VALLE $990.823
recietiA 100% 1150318 1.161,818 1173434 1165411 1,197.022 1.208.992 1.270683 1,283370 1,322,287 1.335.480 1,348 835 1.362,323 1,375,048 1,368,705 1403,603
Rate B 100% 1033517 1.360,188 1397092 1415138 1443 447 1472314 1825550 1,658,084 1.759.548 1784739 1,830,634 1867, 46 1.904.591 1,942,683 1881537
c 300% 1503670 1580980 1637680 183810 1737414 1789507 2074564 2136600 2334840 2404988 2477137 2651451 2627405 2705835 2788040
o a00% 1784418 1BSATE 1930025 2007228 2087515 2170005 2841372 2747027 3080032 3213633 3342379 3475980 3614900 3759496 3909876
1 2 3 4 5 L] 1" 12 1% 16
990,823 1000734 1.0:0.739 102,348 1.031.054 1,041,365 1,004,485 1105430 1138920 1.150.315
990623 1010640 1030852 1051489 1072489 1093849 1307008 1231984 1307370 1333547
990.8623 1,070,548 1051184 1.082.699 1,945,180 1,148 636 1331583 137153 1.499.708 15438670
990823 1030456 1071674 1194541 1450123 1205488 1466880 3525321 1715785 1784416

Poge 20




MINIMUM GAIN ANALYSIS 1
Winds 0 2008 2107 "’L(
Merwnce , Oregon
I -1 ] Sale
2007 2008 2008 21 211 02 21 2014 2013 ne 2017 2018 018 2|0 2021 2022 Total
Basis - "ingde Basis” 2.500,840 2,499,674 2402500 2,308,442 2,208,376 2,111,310 2,014,244 1,918,983 1,825,468 1,731,873 1,638,478 1,544,963 1,451,488 1,357,988 1,264498 1,174,808
(Dupr Boam = LonC - ristor: Cruct . Grarty -
| Casracaticnr 10 Owtet
Batance of Non-Recourse Loens - 676,611 900,544 03,300 967,284  1,002616  1,038060  1,076837 1116277  1,958976  1,198234 1,243,062  1,208618  1,895665 1,334,667 1,435,280
Manimym Gain . . . . R . - . . - - - 120,068 280,487
(Excans, £ &y, of Basercce of Nor-Pec: Loare -
S 0.000% $9.990% 0.890% 90.960% 99.890% 99.990% £9.990% 95.890% 90.660% 99.890% 99.990% 89.990% 99.890% 90.880% 99.090%  99.990%
Limited Pastners Capitel Account 1740000  1,8384180  1,522968 1406976 1,287,382 1158118  1,092,17¢ 908, 145 783,848 57,707 20,168 385,525 248,760 110,489 28438 (176,124
[Capdas Pant o 30 Dty - 39 3098 of pusicnc ot (f
Y Lamok310 Dute - 47 O Mt Can Flom b Ovlet 10,716 8914 3070 (&18) (4895) Exit Tex pec Ur
Balance of Pey-ins Due 114,141 - - - - - - - - - - - - - - - -
Mrdrwam Gain Prodblem Yes -2 [ Ne No Ne Ne o No No No No Na No No No No. No Ne Yes Yot |
Crodt Your n Y Y Y Y Y Y Y Y Y Y Y N N N N N N N
2007 208 2008 210 2011 2012 213 2014 2015 2016 2017 218 2019 2020 2021 2022 0 [
Acwncal Lrwsws n.627 102,482 116,460 117,008 119,625 134,267 123,968 124,041 124,210 126,253 137,562 134,647 138,778 138,316 133911 146,701 - -
o Min Gain N X C N N _ . N . K . . . . 120,088 140418 (260,487) -
NEF Equty 1,628,719 114,141 - - - - - - - - - - - - - - 1,740,960
Anruel LP Check tsb 0) - - - - - - - - - - - - - - - - 176,124 (176,124
Medum lors stosabls o LP - - (102442 (136448)  (116868)  (118013) (131,244) (12644)  (124,028) (124,190) (126241)  (137,648) (134624)  (136,765) (138,301) (138897)  (146,636) - - (1,916984)
Purvrinaible LP sioc % (feed 1o row 21) 0.000% 99.900% £9.990% 90.000% 90.000% 99.850% £0.900% £6.990% $9.990% 60.950% 89.990% $0.980% 29.960% 90.890% 92880%  £9.990% 0.000% 0.000%
Total Capial Contrbutions 1828719 114,141 - - - - - . R - . R R . .
Tota) Gain (Lows) e (10248 (116,400)  (117,008)  (118.625)  (131.267)  (123656)  (124,041) (124,210) (126263)  (137.662)  (134,647)  (138779) (132,316} (138911)  (146,70) - -
Cambined Capital Account Selance L0802  1,618781 1,501,321 1,984,316 1,2865680  1,134433 1,010,476 896,436 762,228 635,872 488,410 363,763 226,584 88,670 (51,241) (197,542  (197.942) (197,842
New Winds commiment 3-21-07 s
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Florence , Oreg

TAX CREDIT CALCULATION 28-Jun<05§

FEDERAL LIHTC HISTORIC REHAB CREDIT
TOTAL ACQ. CONSTRUCTION CALCULATE HISTORIC REHAB CREDIT? TOTAL
100% 130%
Elgible Basis 2,501,106 590 2,500,516 . Historic Basis (from Sources and Uses) 0
Percantage of Cost with 130% Basis Boost 0.00%
: Res. Portion of Historic Rehab Credit - - Less: Grants -
Disallowed Basis (plug by acq. Mgr) Subtotal -
Subtotal 2,501,106 590 2,500,516 Percentage of Historic Related Costs 0% (if changed, highfight)
LESS: Federal Financing ProRata - - - -
. Federal Grants 0% - - - ELIGIBLE HISTORIC REHAB CREDIT BASIS -
. HOME Loans with Rate < 4.52% (check) - Historic Rehab Credit Rate (0.00% if no Credit) 0.00%
ELIGIBLE LIHTC BASIS 2,501,106 530 2,500,516 - HISTORIC REHAB CREDIT AMOUNT 0
ADJUSTMENT: For "Hard-to-Develop Area” or 0% 100% 130%
“Qualified Census Tract* (if applicable)
ADJUSTED ELIGIBLE UHTC BASIS - - 2,500,516 -
APPLICABLE FRACTION X 100.00% 100.00% 100.00%
QUALIFIED LIHTC BASIS 2,500,516 - 2,500,516 -
QUALIFIED LIHTC BASIS - Per Application - - CALIFORNIA STATE TAX CREDIT CALCULATION .
Total 100% 130%
LIHTC RATE X 0.00% 8.01% 8.01% Development Costs 2,709,795 2,709,795 -
Less: Non-Depreclable (188,780) (188,780) -
ANNUAL LIHTC AMOUNT CALCULATED: 200,291 - 200,291 - : Amartized (9,824) (9,824) -
ACTUAL ALLOCATION: 186,727 - 196,727 - : Expensed (10,085) (10,085) -
USED IN FORECAST (Lasser): 196,727 - 198,727 - : Non-Residentiat deprectable Basls - - -
: Res. Portion of Historic Rehab Credit - - -
: Digallowed Acqu. Basls - - -
Subtotai 2,501,106 2,501,106 -
Less: Federal Financing - - -
:Grants - - -
. : HOME Loans with Rate <AFR - - -
NUMBER TOTAL Eligible LIHTC Basls 2,501,106 2,501,106 -
APPLICABLE FRACTION OF UNITS FRACTION SQ. FEET FRACTION Ad] For "Hard-to-Develop Area" or
“Qualified Census Tract” (if appiicable) 100% 0%!
Adjusted Eligible LINTC Basis 2,501,106 -
Low Income Apartments 17 100.00% 11,063 100.00% Appiicable Fraction 100% 100%|
Market Rate Apartmaents - 0.00% - 0.00% Qualffied LIHTC Basis 2,501,106 -
LIHTC Rate 0.00%
Manager Unit 1 1
TOTAL 18 100.00% 11,063 100.00% 130%
Calutated Allocated Used
Year 1 - - .
APPLICABLE FRACTION (Lesser of #Units or Sq) 100.00% Year 2 - - -
Year3 - - -
Year 4 - - -

V212007 1:44 PM

Total

New \Winds commitment 3-21-07.xis



Page 13
Depreciation & Amortization l_'
s Avy.In
Ad. LP Share GP Share Avg. Sarvca o of
Bets 99.930% 001% Lie (Yn) 10731707 Service
=) s s 778 102107 snRs6 N Take Boost 30.3% Boast Pl
2381507 78 78 278 10731807 anas 103107 PIS
- b ] 3 3 103107 Oepreciation accelerafion re: Job Creation and Workers' Assistance Ad of 2001
- ne 78 78 103147 Original Boont Remaining annusl montty Check Sve
26,000 7 12 7.0008 103187 1073014 25,000 7,583 17,417 2,488 207 0.60
114,009 18 0 18,0008 103107 10022 114,009 34,581 79,428 5,295 441 287
- ns s 218 1073107
Omer 91: Dspreciabie - Wirng/Dets Netwark 10,000 278 e 78 1073107 snss
ABarrate Basis Kems 78 s 218 10147 1A
Tas 2,501,108 Historic Crea: -
. Deprecaion Checic[ 2801,106 ] 2,881,106
Cuateryos comamon r Vadance: -
Sais
2907 mes w0 18 m w2 2013 034 2015 8 nz s 219 P11 un 2022 Total
Menthe I Servics
Aue. Gty Acquisiion . 2 12 12 12 12 2 12 12 12 12 12 12 12 2 12 12 - - 1n
M. Canatruciion (neduced by grent frncy.) 2 12 12 12 12 12 12 12 12 12 12 12 12 12 12 12 - - 182
She imgrovementy - relsied to biug - . . - . . - - - - - - . - - - - - .
Persenal Praperty 2 2 12 12 12 12 1?2 10 - - - - - - - - - - “
Land/Slis lmprevements i anties 2 12 12 12 12 12 12 12 2 12 12 2 2 12 12 10 - - 180
Oir ecqpisien cesty - - - - - - - - - - - - - - - . - - .
Other $1: Deprecishis - WiringOsta Netwark 2 12 12 12 12 12 12 12 12 12 12 12 12 12 12 © - - 192
ABarnats Basts Bems 2 12 12 12 12 2 12 12 12 2 12 12 12 12 12 2 - - m
Asswal Duprecisiien
Fes. Gy Acquisiien 4 7 n 2 2 21 21 21 21 2 2% 21 21 2t 21 2t - -
P Cormiruciion (reducat by grart fincg.) w22 26,609 28,509 6,809 88,509 28,809 08,508 86,809 65309 45,509 85,809 85,609 85,508 85,609 85,509 68509 - -
Commc1 - . . - - - . - - . . . - . - - - -
She imgrevements - reisied 15 Mdy - . - - - - . - . - - - - - - - - -
Parsonsl Preperty 1.708 IS s asn 38N 3871 s 1,786 0 [ [ [ [ - - - B
LandSie imprevenentsmeniies s 3800 7400 1500 7500 7.600 1600 7.600 7.600 7.600 7,600 1,600 7.600 7,500 7,600 7,600 3,800 - -
Owe acquisiien couty ‘e - - - - . - . - - - - - - - - - -
Otiher #1: Deprociaiie - Wiring/Outa Network D] ' £ w 364 £ 384 pY .4 E 364 64 £ 384 ED S 364 - -
Alamate Sesie - - - - - - - - = = . - - = > : > -
ﬁi 19.902 V1,008 97.008 97,068 77068 97,066 97,006 96,281 3498 3496 93,49 R S3A%6 T34 AT 89,595 - -
Cumtelive Tolal 19,902 110,988 216,00 311,100 400,168 808,232 §02 €37,879 791,074 §54,859 918,064 1,071559 1485056 1268549 1352084 1441739 - -
Torms n oul of
Asost Benis Senvics -
Laan Originaien Kee - Parmenent B ] 100187 NOTE: bogina st Placed in
Tile & Recereing - 0 103107 Except fer Leans whish begin at time of start of permanart lean
Lol - Trane/Ory. /GP Syndicalien (SEE BELOW) - 1 103107
Logat - Permanent - 30 102187
Canmuiing Fees - » 103107
Oer sceuintion costs - 10 103107
Tax Credil Afacalion Fee ;4 10 100107 103017
Tex Credh Complence Fees - 10 103107
Losse-wp and Markaing Cxstz - 1 103107
O 8 - 18 103107 9,824
Tau 2.4 RN o<
Sale
7 988 089 ) 2011 w2 p2}] ne ms 2018 2017 2018 s 2028 2071 2822 Totsl
Menths I Swrvice }
Lean Origiraiion Fes - Permaned - . . - - - . - - - - - - - - - .
Tiie & Recerding - - - - - - - - - - - - - - - . .
Legel - Permanent Loan . - - - - - - - - - - - - - . -
Caonmuting Fese - - . - - - - - - - - - - - - -
Ohwr scquin@on cests . - . . - - - - - - - . - - - - .
Tax Crom Alucsiion Fse 3 12 12 12 2 12 12 12 12 12 ? . - - - - - - .
Tax Cro@ Complance Fess - - . . . - - - - - . . - - - - - 128
Lesse-wp snd Marinaling Costs . - - - - . - . - - - - - - - - -
Other 83 . . . . . - . - - - . - - - - -
Aswmenl
Lean Criginalion Fes - Punmanent - - . . - - - . - - - - - - - - - .
Logai - Permanerd Loan - - . . - - - .- - - - . - - - - - - .
Other stquislion cests - - - . - - . - - - - - - - - - -
Tax Crodl Allscation Fes 6 E -] 9.2 ] 982 s w2 %2 982 982 737 - - - - - - - 9,524
Tax Owill Complance Fees . . - - . . . . - . - - - - - - - .
Othr B3 - B - - - - - - - - - - - - - - -
Tast 2% 982 992 2 2 962 @ FL] %2 982 7 . B B E B - z Mﬂ
Cumutativg Totel 25 128 2.0 3493 4478 s.188 6.140 1.422 8,108 9.087 9.024 9824 9824 9.824 9624 9,624 - -
VIUZ00T 1:4d PM New Winds commament 3-21-07 xis



Sule i
- 07 200 209 210 1 02 013 2014 % 08 217 a01e 2019 2020 02¢ 2022 L) 2 Total
NET OPERAYING INCOME 525 19.552 win 13.780 13,308 12,804 12268 11,684 11,086 10,440 9.256 9.031 8.204 7.453 6.597 5,693 - 0 173472
Interest Tcame ON Reserves 8t m 1N 137 1347 1,400 789 w5 1.005 1118 1.23¢ 679 792 910 1,031 1,158 - - 15848
reersit Experne - 9 - - - - - - - - - . - - B - - - - - -
rtarwst Experne - © - - - - - - - - - - - - : - - - - - -
Irtersat Experse - & - - - - - - - - - - - - - - - - - - -
Wierest Experne - HACSA Spansar Loan . 21,082 0.7 29,801 30,844 3192 3045 34,198 35.305 36,633 37.816 38,243 40816 42038 43,500 46032 - - 530.044
Ftorest - 9or Loan (HEL D) %, - 2873 39 4,174 4,387 4,811 4848 5083 5353 5628 5812 $,214 6,531 6,864 2,214 1,582 - - 81,248
rterust Experns - 0 - - - . - - - - . - - - - - - - - - -
Yterest Expense - C - - . . - - - - - - - - - - - - -
rtwrect Sxoerme - G - - - . - - . - . - . . - - - - - - -
Detarea Devaicoers Fes - rtervt Prmt - . - - - - . . - . - . - - -
O & Amonzzanen 20,147 98,043 08,049 90,049 98,048 98,040 98,049 aa 417 94232 93485 83495 93485 93485 89685 - - 1,451,563
Partrarurio Maregem ert FeafEF Asvet Foe 4500 - B . . . B N B B . B 3404 3191 2278 1.318 310 B 1 10,503
Expersey 6,000 - - . . . - . - . - - - . - . - - 6.000
Deducton tor Use ot Reseves - - - - . 10,938 1.076 1,076 1,076 1,076 10494 2,002 2002 2,002 2,002 10,933 - - 44,678
Legm Trarsachon 4085 - . - - - . - - - - . . - - - - - 4,085
Praperty Tex Secraw - . - - - - - - - . - - - - - - -
Theg Party Bados Loan wearest - . - - . - - - . . - . - - - - - - -
e Merun Toul - - - . - - - - - . - - - - - - - - -
NCertve Managemex Fes . . - - - - - - - . - - - - - - - - -
Yot xpanes 3001 171,881 130,014 132024 133,200 148,521 137.011 136,829 138,301 137,842 148,554 144 358 145,835 148,678 147,538 153,552 - o 2,143.869
Lowes
LOWER TER TAXABLE PROFITALOS! {21,677} 1102.452) {115.480) (117.008) (110.825) (131.257)  (122.956) (124.041) (124.210) ($26.253) (137,562} (134647} (136779) (138315) (139,911) (146.70%) - - (1.938.802)
PROJECT PASSIVE LOSS BENEFTTS o
Tox SaurguCont fam Prgect § X 0% 0 38,858 40.407 40948 41,515 45,835 43380 43410 43480 42188 4g.142 41422 arm80 48405 48,064 51,340 - - 670,844
PROECT CREDIT RENEFTTS -
UHTC Croak . Swkdag or Prese 1107 18,50 198,727 196721 196727 196727 196.727 196.727 198727 198.727 196.727 180,333 . . - - - - - 1.967.270
UNTC Creat - Budding or Phase - - - - - - . - . - . - - - - - - - -
UHTC Creck - Busidng of P - - . - - - - - - - . - - - - - - - -
LHTC Croutt - o P - - - - - - - - - - - - - - - - - - -
Tetad UKTC Tax Crodits frese Prejoct 18304 196727 196.727 196,727 198,727 196,727 196.727 196,727 198,727 196,727 180,333 . - . - - - - 1,967,270
Acqeretan Tax redt Buakdng or Phase 14107 - - - - - . - . - . - . - . . - - - -
Acaautas T Cadk Buidng or Prase - - - . . . - - - - - - - - . - - - -
Acqston Ta Crect Buidng o Phese - . . . . . . . - . . . - - - . - . .
Acgaston Tae Credk Busdng or Prase . . . . . . . . . . . R . R . . . R .
Acarston Tax O edt Buking o Phase - - - - - - - - - - - . - - . - - - .
Acqesttan Tex Credk Buidng or Prase - - - - . - . - . - - . - - - - - . -
Acgswticn Tan Oredt Bukdng o Pherse. . . . R . . . . . . . . . . . . R R R
Acarstan Tan Crede Buidng of Phase . - . . . . - . - . . - . - - . - - I
Acprston Taxe Creck Butdeg or Chse. . - - - - - - . . - . - . - - . - . -
AcQemacn o Bldng or Phase - . - - . . - -
‘I’iﬂ"a.]‘i“’i’ﬁo&iﬁiiﬁﬂu : R : B < = z
retarc Frgsavanor: et Baddng or Prase . - - . - . . - - .
MO Prusenvanon Cr et Buddng of Prese - - . . . . . . . . . . . . - . . . N
Heatare Sresarvanon O edt Suddng o Prese - - - - - . . . - . - - . - - . - - -
g ane Pretarvaon O ed Duldng o Orese . . . . . . . . . . . - . . R R R R .
remanc > esavaon Crect Buddng o Phams . - . . . . . . - . . . . - . . . - .
e P etareaon Credt Bakang or Prese - . . - - . . - . . - - . . - . . - -
FeRaT 2 every A Crect Saang & e - - - - . B - . - - - - - - - - - - -
Hestonc P wsarvaeon Credk Bakdng o Prase . - . . . - . - - - - . . - - . - . .
AT Fresarvanon Cr et Bukdng o Prese - - - - . . - - - - - -
Hestorc Sreservanon Crect Sulang ¥ Prete - - - - - - - - - - - -
Total Rate Hsteric Precervitien Tox Credt . - . A B . . LT T B T N s - N T . N
Caf Sture TaEx Creckt Buidng o Phase 1271407 - - - - - . - . - . . - - - - - - - .
Ca S Crock Budng or Prass. . - - - . . . . - - - - . . - - - - -
Co State Tex Crock Buidng ¥ Phase - - . . . . . . - . - - . - - - - - -
Cal 20 Ttx Crec Buidng or Phass - - - . - . - - . - - . . - . . - - .
Ca State Tax Creck Bulcing or Phase - - - . - - - . - - - - - - . - - - -
Cs State Tax Crodk Batdng or Prase - . - - - - - - - - . . - - - . - - -
C State Tex Srecdkt Budang or Prase . - . . . . . . . . . . . . A . . . _
Cot Sate Tax Crack Buddng o Praase . - . . . . . . . R . R . . . R R R R
Cat State 7 x Crockt Bralding or Phese - - - - - - - - - - - - - - - - - - -
Caf Stte T ax Crock Buldng or Phase - - - - - . - - - . - - - - - - - - -
Tetal Cal Sente Tan Crodt - - T N s - T p s B s . N T . pu T n n
State Tee ek Sadog o Prars 1 - . - - - - . . - - - - . - - - - - -
State Tax Treck Busiding or Phase - - - - - - . - - . . - . - - . . - -
Skte Tax Creck Busdng o Phase: - - . - - - - . - - - - - - - - - - .
Stae T Creck Buskdng o Phase . . . . . . . . . . . . . . . . . . .
e Tex e Suidng o Phose - - - - - - . - . - - . . - . . - . -
State T ek Buiang o Prese - - - - - - . . - . - - N - - . - . .
Stme Tax Oyt Busiing > Prase - - - - - - - - - - - . - - - . - . .

Tolnt Rutn Tex Crelt

Tows Tam frem 3% Rute 16,394 23258 - 237134 231,875 238 42 42 662 240107 240,137 240198 240011 228475 47.122 47,868 48.405 46.964 51,:;40 - - 638,
rersl Pertner Share § 001% 16,384 n g 24 M M k3 24 u 24 23 5 B 5 B 5 - -
Pwne Shers £ 9 00% - 232,358 237,130 237,651 238,218 42,038 240,083 40,113 240172 240837 228452 AT N7 47,863 48,400 48,958 §1,335 - e 2,621,558

88 000 AT




2 ST
22900 | : -
448 ; B 4,488 4,488 E
Apprainal 1,000 50 1,000 - . 1,000 1,000 -
4 4 . 4 - - 4, 4,500 -
% 47,450 7636 @, T 47, - - 47,450 47,450 1$40.560 enginearing, $6,500 survey
R -and 7340 408 7340 - 7,340 - - 7,340 7,340 - 1$4,240 geotechnics
|Commting Fees - - - - 28 - = M = =
Dwwvelcper FF= T 487% 235,000 13,068 238,000 - 235,500 ) - - 235,000 236,000 -
w0 . . . . ! . - - - .
Dwraicoer Overhend 25,000 - = - - ; = = = = =
Other 81: Depreciatte - Yiring/Duta N 10,000 ] 10,000 - 10,000 H - - 10,000 10,000 -
Othar 82 ConSingency & ofher carsirucion - - - . - - - - -
“Project” Lown iearest in Besiz - =1 - _ - . _ - - - - -
Loan Fos - Permanent - - - - - 0 - . - - -
Tise & Recarding . - - - ; 3.0 - - - - -
Lagel - Brolme/Thie & Escrow - Land - - - : - - - - -
Logel - Trarm /Org. /GP Syndication (SEE BELOW) 17, [27] 13,000 - 13,000 13,000 - 18 4,085 . 13,000 17,085 -
Lagni - Construction Loan - . . - ¢ - - - - - -
Lagei - Permenent Loan - - . H - 30 . - - - -
Logad - NEF .00 1,22 . - i 22,000 T - B 2,000 -
Tax Creck Atocaion Fes K24 548 - - H 5,04 10 - - - 8,824 -
Tex Crodk Complience Fees - - - : - 10 - - - - -
Lesme-up andt Marketing Costs . - - ! 1 - - - - -
. - - ] -l 18 - . . - -
Augt b+ : . 6000 - : 8000 -
lnitiel Pertnaraiip Mansgenant Fee - - - : . - . . N
Praperty Tax Expense . - - ' .- - - - -
Other 84: - - - ! - - - - -
il Cperaing Resarve (9.0 moy) 61,344 615344 2,062 - - | 51,544 - - 51,334 - |Manages wbsidy risk - nakze when better
Capitaized Repiacemert Ressrve . - - ! - - - - - |subsidy info Is avafiable.
Cagitniized Rovernse Defick Rasurve - - - | - - - < -
Caphuiized Exit Tax Reterve - - - i . - - - .
Capitalined Tax end Wrswrance Escrows - - - ! - - - - -
Capitatzed Lesse-Up Reterve . - . ‘ - - . - N
Syndicsiion Coneultant - - . N - - - -
TOTAL DAV PR CoSTS ' i : ’ 35 : s :
230,104 2,500,518 540 | 2501106 Ta87! [X=0) 10,085 - - 2,501,108 795 -
Total Difference 1
and /]
&

LWL LM
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[ L
?:v-a 0 908 Nutmar Coh Flow — = )
wacs, Oregen 1907 299 ne me x11 2012 3 im4 2013 01 017 018 2018 2028 2021 w22 Yot
H Propa yesr 1 1 3 4 3 [} 7 1 L] 1® 1" 12 13 14 15 16 17 "
i % of Y7 In Operation (L] “u% 100% 100% 100% 100% 100% 100% 100% 100% 100% 160% 100% 100% 100% 100% - -
t Trond faster Por LIHTC Units 1.00 1.02 1.04 1.06 1.08 1.10 1.13 1.8 147 120 122 124 kW14 129 132 1.8 137 140
mr-urlwmun 1.00 102 1.4 106 1.08 1.10 113 118 137 120 1.22 124 1.27 129 1.32 138 137 140
Grons Revd Pald - &.Uﬁm 20 m 14.960 91,688 92,388 926254 97,188 99,102 101,094 103,106 105,168 107.272 1317 141,605 113,837 116,114 118436 120,908 - ol 1500282
Groas Recd Paid - Ater Corract - 2.0% 2.00% - - - - - - - . - - - - - - - - - - -
Markel Rerd 2.00% - - - - - - - - - - - - - - - - - - -
Gress restfential income 14,900 91,688 93308 024 97,189 99,102 101,084 103,106 108,169 107,272 109417 111,608 113,837 116,114 116436 120,805 - [] 1,598,282
UNTC Vacancy @ 7.0% - - . - - - - - - - - . - - - - - - -
Subektired Resifartisl Vecancy @ 7.0% (1.047) (8409 ®8.837) (8.668) (6.901) (6.537) @016 ann (1362 (7.609) .659) @.912) (7.959) (8,128) (8.291) (8AS6) - @ {188
Corsmarcial @ 0% Increese /yw. - - - . - - - - - . . . - - - - - - .
Commertial Vacancy @ 0.0% . - - - - - - - - - - - - - - - - - -
1313 15,444 48,349 X [ X1 22,183 34,858 4,88 97,888 "I 101,758 183,783 185384 167,988 118,148 112,348 - [] 1A |
1702 N 2848 23433 #3443 28,073 20,928 26,600 21,3%8 820 28,066 29,938 30,836 31,161 32714 33,696 - . 414,700
1403 17.339 16.909 19477 20,061 20,663 21,283 21,921 673 23,255 23,954 U673 25413 28476 26,960 27,7168 - - s
8 se8 10,718 10397 1168 11,709 12,060 12422 12,794 13,178 13.874 13,931 14400 14,032 16277 15,735 - - 193,781
1283 18,082 17299 17510 10,383 18,903 13470 20,084 20,688 21218 21914 2871 23,248 23,348 24,664 25404 - - "r72
47 604 837 L] (1] 636 e 738 760 783 806 031 -1 881 904 938 . - 14,587
187 1.948 2142 2,108 2284 2319 2108 2460 253 28610 2,698 2,768 2,882 2,987 3,026 2118 - - E X774
0,584 nsw 14008 7,8% 70,302 742 “198 ™ 0 02,002 4,782 7405 180,33 183548 184,685 - - 1312012
s 3083 4,162 4245 433 AME 4508 4895 4.607 4,780 4976 4972 5,073 5,174 5270 5,383 - - 76,845
478 o788 79081 0,00 0,778 5,247 s s1ae7 4103 smare 0B35S 102,078 1es,707 108,827 11231 - - | 1389880 ]
L118 14,084 10,064 9,536 (X1 0387 EEL 7,000 [XT) 5880 4,880 4,98 N 2210 1M 310 - ] 182,828
e uem 08 (X ] un [ 1 178 740 2% 568 4800 405 30 2,21 1,1 ne - o 102320
Lr1e 14,008 10,081 3% e 8397 1781 1000 3% EX L 4,630 40 111 210 1319 no . 0 102,518
“Hm ALY, 3,53 3,978 8,387 L% 7,09% 30 5,880 4,880 4958 131 2,219 1,919 e - [} 102,338
Tex ent inmarance Escrows (Runding Not Ree.) - - . - - . - - - - - - - - - - - -
Caehs Ficew Aler & o Resetv 8210 14,093 10,081 9,836 8 8,387 7761 1899 $.3% 8,850 4,860 4058 319 2273 1319 39 0 102,528
Ramg Orcar -
axe 14408 10,00t 5% e an 8 7.0 [ B 5,880 4,880 4,058 31 217 1,718 1 - (] 102,828
81344 61424 823% 83444 84512 55,603 20,387 78,928 29,503 30,093 30,698 15,634 18,988 16,287 16,613 16,945 8,642 8,642 485,45
LM 1440 wen 5% N 697 mn 7,088 43 5,608 4480 4,051 1 221 1318 3¢ - L] 102,928
&1 14,888 15,081 2,514 s, 4,57 et 100 (&1} 3,688 4,880 4,059 31 2,278 1318 310 L] 102,828
Rev. Daf. Rea. Needed -

3 1007 NEF Assat Manugenment Fes - . . - - - - - - - - 3404 3184 2273 1319 310 - L] 16,583

4 0% Partrership Mansgeent Fes - - . - . - - - - - - - - - . - - - -

2 :a Deforred Daveleper's Foe - l’l'm"F 8210 14,698 10,061 9536 8970 8,387 7.181 1099 $.399 5,680 4,880 654 . . - - - - 92,34

1 o - . . . . . N N . - - . . - . - . -

§  100°% Principst Peyment - HACSA Spermor Lean - - - . . - . - . - - - - - - - - - -

1 108% Indarest Puyment - HACSA Spermer Leen (HELP) . - - . . . - - - - - - - - - - - -

8 100% Principsl Peyment - HACSA Spenscr Losn (HELP) - - . - . - - - - - - - - . - . - - -
100%, intarset Payment - 0 - . - - - . - - . - - - - B - - - .
100%, Principet Peymert - 0 - - . . - . - - - - . - . - - - - . -
100, irsareat Puyreent - 0 - . - - . - . - - . . - - - - - - - -
108% Prncipel Peymend - 0 . - . - . - - - . - . - - - - - - - -
100°% rserest Prymect - 0 - . - - . . . . . - - - . - . . - - .
180°% Principel Pryment - 6 - . - - . . . . - - - - - - - - - - -
190, niersat Pyyment - 0 - - - . - - - - . . - - - - . - .
106°% Principet Peywert - 0 - - - - - - - - - - - . - - B - - -
100X ierest Prymert - ¢ - - . - - - . - - - - - - - - - - .
108% Principsl Prymert - 0 . - . - - . - - - B . - - - - .

Camfingent Reserve Peyments

9 106% Cash To Oparsting Ressrve . - - - . - - . - - - - . - - - . -
109% Coxh 8o Repiveswant Reserve - - - - - - - - - - - - . - - - - - -
100% Revernse Defick Reserve - . - - - - - - . . - - - - - - - - -
100°% Arvual Funding of Exil Tex Reserve Funding Nol Raq.) - . - - - - - - - - - - - - - - . -
100% Tax and ineaance Escrows (Funding Nat Reg. - . . . - - - - - - - - . - - - - -

Incardhe Foo @ 0.00% - - - . . - . . - - . - . . - - - -
Cosh Mﬁﬁﬂhﬂw s g T T B B T T > B T - T B B s .
Excess Cash - - - . - - - - - . . - - . - - - - .
29.99% 99.99% 99.99% 99.95% 99.9%% 99.39% 99.93% 99.99% 39.99% 99.99% 99.93% £9.99% 99.89% 99.99% 99.99%
Genery Purtnee Shave @ 0.01% - - - B - . - - - - - - - . - - - - -
IT-& Perter Shars @ 39.99% - . . - - - - - - - - . - - - .

SUAOT Taa P

New Winds commiment 3-21-07 xds



EQUITY PRICING PAGE Page 4
Limited Partner Capital Contributions

Credft Price Total LP Kralyols Hceble
Yotal Credits {Contw/3 u
odordl IRTC Credis BT X ’Kb = ;
Federal Hisloric Tax Credits [ X 33000 - )
X $0.000 - $0
e Historlc Credits Purchesed by NEF 0 X A0 - “$0_
0 0 a 0 .
— 37,740,460 0%
1,967,073 X $0.000 30
0 X $0.000 $0
Y8
Projected Gap: 0
Deferred Equity
[ Paymat _— Project Mieskone____PeymeniCode Dl Queriw Pwd _ Percent__3rd Party Amt__NEF Amount Yo ]
2 esing 41607 63072007 75.00% - 400,000 400,000
0% 07TRIO7T 302007 54.15% - 875,000 373, 00(
4 ) 10007 12312007 13.44% - 210,000 10,00¢
03107 123172007 7.06% : 113,184 13,184
- 0
7 B 0
8 5 0
g 0
10 . e 1
1 - . 0 0
Total 100.00% 0 $1,508,184 $1.560,164
[Mecdmum Deferred Fee ; 0%, Date Amount
Developer Fee Totel 235,000 ovt6n7  § 28,535
From Cash Fiow 324 01/0508 § 85808
From Equity 142, o41508 § 28538
fage of Fee Deterred 5.3% [} -
$ e
Payment Project Miesione Dato Quarter Paid Percent __NEF Amourt
1 Parhership Closing T OAABDT 63012007  2000%  § 28535
2 Quaifiod Occupancy & Fiis Review  01005/08 373172008 60.00% § 85606
3 Tax fiing K1s 88095 04/16/08 6/30/2008 2000% § 28535
4 s -
Total ) 100.00% $ 142670
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Operating Expenses Page 8
New Winds () 2008 21-Mar-07
Florence , Oregon
Annual Growth  Per Unit
Total Subtotal Rate 18 Comments
GENERAL & ADMINISTRATIVE
Propetty Management Fee 8,078 3.0% 449 9.68% of Net Rental and Other Income
Misc. Prop. Mgmt. Fees 3.0%
Accounting/Auditing 5,500 3.0% 308
Legal 600 3.0% 33
Office Supplies & Expense 3.250 3.0% 181
Telephone Answering Service 1,200 3.0% 67
Tax credit compliance & monttoring 3.0%
Other - tumover 3,000 3.0% 167
21,628 1,202
PAYROLL & RELATED: -
Administrative Payroli 13,000 3.0% 722
Maintenance Payroli 3.0%
Repair Payroll 3.0%
Payroll Taxes 4,824 3.0% 268
Fringe Benefits 3.0%
Other 3.0%
Resident Services Coondinator 3.0%
17,824 990
UTILITIES
Electricky (common area) 3.0%
Gas/Fuel OiVCoal (common area) 0 3.0% )
Water & Sewer 5,400 3.0% 300
Electriclty (for units) 0 3.0%
Gas/Fuel/Coal (for units) 4,000 3.0% 222
Other: 0 3.0%
Other - cable TV 700 3.0% 39
10,100 561
MAINTENANCE & REPAIR
Cleaning (Janitorial) 3.0%
Elevator Maintenance 0 3.0%
Exterminating 0 3.0%
Fire Alarm Inspection 0 3.0%
Grounds Maintenance 3,600 - 3.0% 200
Grounds Maintenance Contract 0 3.0%
Painting & Decorating 4] 3.0%
Repairs 11,106 3.0% 617
Repairs Contract 0 3.0%
Security 0 3.0%
Supplies 0 3.0%
Trash Removal 1,600 3.0% 89
Vehicle/Equipment Maintenance [o} 3.0%
Other 0 3.0%
Reserves 0 3.0%
16,306 908
MARKETING & LEASING
Advettising 600 3.0% 33
Credit Investigations 0 3.0%
Leasing Fees 0 3.0%
Other 0 3.0%
Other 0 3.0%
600 33
TAXES & INSURANCE
Insurance 2,000 3.0% 111
Other Taxes, Licenses & Fees (State Charges) 3.0%
PILOT 3.0% -
Property/Liabllity(Hazard) - "Skp & Fall” 0 3.0%
Other [} 3.0%
Other 3.0%
2,000 111
Total Annual Openating Expenses 3,803
Total Monthly Operating Expenses 5,705 Per Unit Budget Costs 336
Total Operating Expenses/unit 3,803
Less Taxes 0
Less Project Paid Tenant Heat or Electric 222
Eqiialized Operating Expenses 3,581

New Winds commitment 3-21-07 xis



Unit Mix & Rents

Pege7]

New Winds [) 2008 21-Mar07

New Winds canmiment 3 21-07 xis

Florsnce , Oregon
Total Bull 3 ,
Rerts Tenant HUD Fair Rert s Median Unit 1Qualifed Rent Cualified Rert
Number of Family Description UHTC During After Subsidy Term Mt Pd Utlt Tota) SqRv Market Mo % of Incame Commercisl Type
Bedrooms Size and approx._ rent per squere foot Units Rent | Contract| Contract __type® yrs) Rent Allow Incoms Unit Rart Income Yarpeted Rent (CARIGR) 50% Mew?  SO% Mest?
Eftciency 1.0 . - - - - - 0 [] - 476 5ol
Eficiency 1.0 - - - . - ) o - «78) i ol
Effciency 1.0 - - - - - ] ] - 476, 5708
1 Bedroom 15 1 beda - 50% AM) 17 440.00 15.00 48.00 7,480 590 A7.T% 50%! Subsidized 608 Y a1t Y
1 Bedroom 15 )] - 608 811
2 Bedroom 3.0 2bed/ibamg 1 - -1 0 480 - 60% MGR ey ¥ ™ Y
2 Bedroom 30 o N ) N 1 734l
2 Badroam 3.0 0 - o1 ™
2 Bedroom 3.0 [+] a1 4
2 Bedroom 30 ! o et ™~
3 45 ! 9, ., SRR . S R
3 Bedroom 45 - o) 708 oy
3 Badroom 45 - 0 - To8! [
3 Badroomn 45 - - - - - 0 oi - 708} e
3 Bedroom 45 - - - R . 0 of - ! 708! -
3 Bedroom 4.5 - - N N 0 0! N T 708 e
3 Bedroom 4.5 N - < - . [ 0 - 0%, [
3 Badroom 45 - - - - [} o - 708, “e
3 Bedroom 45 - . - - ] ] - 708! oy
3 Bedroom 4.5 - - - - [ ] - 706 “ue
Commercial - - - - 0 [} WUA C N
Total Units 18 Subsidy Contract (yrs. 15 Tatal Incame 7,480 Max Monihty Femiy Housing Exs30%
Total LIHTC Units 1 8% Total Subsidi Units 17 Total Market Units . 0%] Total Unks Comm. - % pase; % pass:
Monthly Rent Subsidy Monthly Market Rent - Manthiy Rent /SF - Affordabie Units  100.0% 100.0%
Mornthly LIHTC Rents - During Contract 7,480 Total Square Footage . Total Squars Foctage - % pasxc % pass
Annual LHTC Rent - Aftar Contract - Annuai Market Rent - Annual Comm. Rent . Afordable & Markst unds:100.0% 100.0%
Totat Square Fi & (Resident 11,083 Anntml Rent Subsidy Percect of tetal income 0.00%
mon Area 5 kg Cordrad 80,780
Other faciities 500 Ater Contract -
HUD income roted’ [*Subsidy Types:
Median Income’ Section 8 Project-Based NOTEZS
!-A"! of 4 ——> 54,300 Section Tenart Pald:
As of (Date) 22005 SHPHOPWA Operating Owner Peid:
Location Lane County, OR Shelter + Care
McKinney M-Rehab SRO
[Tenant Vouchers
Family | Adjustmt Estimeated Override Used in Bvaluaion
‘otal Monthly Income - yr 1 7,480 Stas Factor 5% 0% 0% 0% 0% 0% =% e
atat Annuat Incoms from Rents 8,760 1 0.70 18,000 22,800 30,400 - - 18,000 | 800 30,400
Estimated “other” Income - 16 0.7 20,350 2,450 32,800 - 20,350 24,420 32,800
otal Annual Income 89,760 2 0.60 21,700 26,050 34,750 - - 21,700 28,040 M, 750
3 0.80 24,450 28,300 38,100 - - 24,450 2,240 30100
4 1.00 27.180 »,600 43,450 - - 27,180 2,500 43,460
45 104 2,250 39,900 ] 45,200 - 28250 [ 33,800 “ 20
5 oo [ mwol a0l sewo - - 1 2as0 seim|  eawo)
[} 1.18 31,600 37,600 400 . . 31,500 37,800 5,400
7 124 33650 400 53,060 - - 33650 380 63,850
7.6 129 3,780 41,700 65,600 - 3780 41,700 5 &0
(] 132 35,860 &00] w350 - - o] 4300 57,360 |
2172007 1:44 PM
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New Winds commitment 3-21-07 xis

P Sch Page 3!
Lease-up schedife Start of Subidy Rents 10731507 Lease-up schedule
Total units 18
Year 1: 2007 Yeur 22 2008

Monthly
New abs. Total abs. % Units Monthly incoms New abs. Total abs. % Units Income
January 0 0 0% - January 0 17 94% 7,064
Febnuary 0 Q 0% - February 0 17 94% 7,064
March 0 0 0% - March 0 17 94% 7,084
|Aprit 0 0 0% - April 0 17 84% 7,064/
May 0 ] 0% - May 1] 17 4% 7,064
June 4 0 0% - June 0 17 84% 7,064
July 0 0 0% - July ) 17 94% 7,064
August 1] 9 0% - August 0 17 94% 7,064
|Septamber 0 0 0% - (September 0 17 94% 7,064
{October 0 0 Q% - Qctober 0 17 94% 7,064
|November [ 0 0% - A b 0 17 94% 7,064
December 17 17 94% 7,064 December 0 17 S4% 7.064
Total 17 8% 7,064 Avg Occupcy 17 17 B4% 84,773
Average Percent 8% 7.87% Checic oK S4% 94%
Lease-up schedule
Year 3: 2009
Monthly
New abs. Total abs. % Units Income
{January 0 7 94% | 7,064
February ] 17 94% 7,064
March [ 17 84% 7,064
April 0 7 % 108
iMay [} 17 94% 7,064
June g 17 94% 7,064
July o] 17 94% 7,084
[August 0 17 94% 7,084
September 0 17 94% 7,064
October 9 17 _ 94% 1. .7.064]
November 0 17 94% 7,064
December 0 17 94% 7,064
Avg .Occupey 0 17 94% 84,773
Check: Ermor 94% 94%.
32112007 1:44 PM
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Tax Credlt Information Page 2
Deferred Developer Fee Rate 0.00% Credit type 9 or 4% 9% HUD 221 {d)(3) Threshoid Basis Limits
Applicable Fed. Rate (AFR) 4.52% Date: Estimated
Acquisition Credit Rate Date: Unkt Type # of Units Limit Total
Construction Credit Rate 8.01% Date: 6/172005 0 [T
Credit Rate Locked-in? N Date: “1Bedroom 0 - -
Annual Tax Credit 2005 $196,727 Year 2005 2 Bedroom 1] - -
Annual Tax Credit— 2nd year aflocation, if applicable: $0 Year 3 Bedroom -
Total Annuaf Tax Credit Atiocation $196,727 - Una#ocated ] 4 Bedroom -
Total Annual Rehab Credit Allocated $196,727 0 h
Total Annual Acquisition Credit Atlocated $0 Basis Boost 0% or 15% or 20% -
Total LIHTC Basis + Land+Commercial 2,501,106 -
Eligible for Acquisition Credit N Ten Percent Camy-over Test (Y/N) Cailfornia Impact Fee Adjustment -
Efigible for Callfornta State Tax Credlt N Totel Basis Limk § -
Tax Credit Allocated for $0 Year Quaitfled LUHTC Basls per Application
Eligible for Historic Rehabilitation Tax Credit (Y/N?) N Year Acq=
Eligibte for State Historic Tax Credit (Y/N)? N State Historic Credht Percentage 30% Contruction=
State Crediit Y Number of Years 10
Eligible Cost incurred To Date
Building or Buildingor Bulidingor  Butiding or Buikting or Bulidingor  Buiding o7 Buikfing or
TOTAL Bullding or Phase  Building or Phase Phase Phase Phase Phase Phase Phase Phase Phase
Number of Units 17 17 0] .0
Percent of Total Units 100%) 100.000% 0.000%, 0.000% 0.000% 0.000% 0.000% 0.0% 0.0%. 0.0% 0.0%
Percent of Total Residential Development Costs 100% 100.00%. 0.00% 0.00% 0.00% 0.00%| 0.00% 0.00% 0.00%| 0.00%
9% Non-Resid: Deveiopment Costs Aliocated to Each Bulld 0%,
Percent of Acquisition Costs 0% 0.00% 0.00% 0.00%! 0.00%| 0.00% 0.00%! 0.00% 0.00%
Start of Construction 02/1307 02/13/07
CompletionCofO/Placed in Service 10/31007 10731107
Construction Peried (Months) 9.0 9.0 0.0 00 0.0 0.0 00 0.0 00 00 00
Start of Leasing/Move-in Date 10/31/2007 10131007
100% Lease-Up/Quaiified Occupancy 12/1/2007 1201707
Leasging Perlod (Moriths) 1.0 1.0 0.0 0.0 00 0.0 0.0 0.0 00 00 0.0
Overali Consty. A easeup Period (Months) 9.6 10.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
Eligibility for Historic Credit (Y/N) 0% N N N N N N N N N N
Efigibifity for 130% Basis Boost (YN) 0%| N N N N N N N N N N
Eligibifity for Cal State Tax Credits (Y/N) 0% N N N N N N N N N N
Eligibliity for State Historic Tax Credits (Y/N) 0% N N N N N N N N N N
Eligibifity for State Tax Credits (Y/N) 0% N N N N N N N N N N
Percent of Historic Credits per Building or Phase 0% 0% 0% 0% 0% 0% 0% 0% 0% % 0%
Acquisition Credits Atiocated - - - - - - - - - -
LIHTCs Aliocated @130% - - - - -~ . - - - -
LIHTCs Allocated @100% 196,727 196,727 - - - - - - -
Historic Credits Allocated - - - - - - - - - - -
State Historic Credits Allocated - - - - - - - - - -
Cal State Credits Allocated @ 130% - - - - - - - - - - -
Cat State Credits Allocated @ 100% - - - - - - - - - -
State Credits Allocated @ 100% - - - - - - - - - - -
Basis for Appraisal
Appraisal $930,823 -
3212007 1.44 PM
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New Winds {) 2006 21-Mar-07 Project information Sheet Page 1]
Florence , Oregon F fods 2007\0RWew Wings\C \New Winds 3-21-07 xisProp nb Update SMT | Outside N
Project Description 31212007 ]
62431 Partnership Name (project name until closing) New Winde Limited PartnerShip Name New Winds Apartments LP Parmership Name
Spreadsheet Purpose Commitment NEF Partnership Series 2006
Spreadsheet Status (DrafvFinal) Draft Effective Tax Rate 5%
Location; City Florence Deal Source: . NEF | ] State Tax Rate (CA onty) 0.0%
State Qregon ZipCode Upper-Tier Pct 100%
County Lane Team Leader: MA Leonard Co-Limited Partner Name, If spit
Type Urban Acquisttion Staff: Emity Chen Co-Limited Parner Interest 0%
Sponsor Housing Authority and Community S Asset Manager: Amanda Gaudet
Number of Buildings 1 Total Units LIMTC: 1
Construction Type New ~] Totai HOME Unkte:
Target Population Family Totat Market Units: .
Pricing Target 3 - Summary Total Equity Total Commerciel Units: -
Net Equity/LIHTCS$ Factor $0.8850 $ 1,740,860 Yotal Urdte: 13
Historic Credit Price $0.0000
Partnership Information
NEF Admission to Partnership 4/1612007
NEF tnitial Funding: 4/16/2007
|Projected First Credt Year 2007
Sale of Project 12/3112022 Years 15 link to first Credit Year 3600
General Partner Tax Exempt? (Y/N) Y 40 year Depreclation Is required if nonprofit recieves more than 0.01% of sale procesds share, or cash flow, you must change the depreciation page
Lower- Tler Limited Partner. Profit/Loss Share 99,99%
Sale Proceeds Share 99.99% [ $ Amtor I Withdraw Ext Tax J Interest [ Est Reserve Growth
Operating Reserve - No. Months 9 % of EGI Reserve YN N Rate Amount Rate
Annuat Funding of Operating Reserve Y Amount - Accrue Interest (Y/N) Y 2.00% Per Unit - Growth Rate 2.00%
rumes | ANNURI Funding of Replacement Reserve Y Amount 4,000 Accrue Interest (Y/N) Y 2.00% Per Uni 235 Growth Rate 200%
ird| Annisal Funding of Revenue Deficlt Reserve N Amount 0% Accrue Interest (Y/N) N 0.00% Per Unit - Growth Rawe 0.00%
P L Annual Funding of Exit Tax Resetve N Amount Accrue Interest (Y/N) N 0.00% Per Unit - Growth Rate 0.00%
Annual Funding of Tax and Insurance Escrows N Amount Accrue Irterest (Y/N) N 0.00% Per Unit - Growth Rate 0.00%
Annal NEF Asset Management Fee Y Amount 2,000 Accrue interest (Y/N) Y 2.00% PerUnht 118 Growth Rate 200%
Annual Partnership Management Fee to Sponsor Y Amount 4500 Acctue Fee(Y/N) Y 2.00% Per Unit 265 Growth Rate 200%
Incentive Fee Set-Askde (%) 0.0% Total Reserves Per Unt 618
Rental Information
Annual Residential Rent tncrease - LIHTC: Yr1 to 15 2.00% Expenss Trend
- Subsidized 2.00% 3.00%
« Non LIHTC 2.00%
Annual Residertial Rent Iner.-30 Yr. Amalysls: Yr16 to 3055 3.00%
Residential Vacancy Rate - LIHTC; Yr1 to 1§ 7.00%
- Subsidized 7.00%
- Non LIHTC 7.00%
Residential Vacancy Rate - 30 Yr. Analysis: Yr16 to 30/55 7.00%
Annual Commercial Rent increase
Commerclal Vacancy Rate
Other Income Annual Amount $0 Source: Growth Rats  2.00%
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