
Office of the City Engineer

Los Angeles, California
To The Honorable Council

Of the City of Los Angeles

Honorable Members: C.D.No.9

SUBJECT:

Final Map of Tract No. 70091

RECOMMENDATIONS:

Approve the final map of Tract No. 70091 located at 101 W. Sthstreet northerly of s" Street of and
westerly of Main Street and accompanying Subdivision Improvement Agreement and Contract with
attached security documents.

FISCAL IMPACT STATEMENT

The Subdivider has paid a fee of $10,900.00 for the processing of this final tract map pursuant to
Section 19.02(A)(2) of the Municipal Code. No additional City Funds are needed.

TRANSMITTALS:

1. Map of Tract No. 70091.

2. Unnumbered file for Tract No. 70091.

3. Subdivision Improvement Agreement and Contract with attached security documents.

DISCUSSION:

The tentative map of Tract No. 70091 was conditionally approved by the Advisory Agency on May
IS, 2008 for a S-lot commercial and residential airspace subdivision project.

The Advisory Agency has determined that this project will not have a significant effect on the
environment.



Council -2- C.D. No.9

The conditions of approval for the tract map have been fulfilled. Transmitted Subdivision
Improvement Agreement and Contract with attached security documents guarantees construction of
the required improvements. Upon approval by the Council, the final map will be transmitted to the
County Engineer for filing with the County Recorder.

The expiration date of the tentative map approval is May 15, 2011.

The subdivider and surveyor for this subdivision are:

Subdivider Surveyor

Rosslyn Lofts Housing Partners, LP
2878 Camino Del Rio South, Suite 240
San Diego, CA 92108

So. Cal. Land Surveyors
P.O. Box 1616
Simi Valley, CA 93062

Report prepared by:

Land Development Group

Respectfully submitted,

~~::#::;:
Land Development Group
Bureau of Engineering

Joseph Gnade
Civil Engineer
Phone (213)977-8931

EY/JG/WS
H:170091



Order Number: 2259-63902
Guarantee Number: G-2631-17431

CLTA Guarantee Form No. 14 (Rev. 4-10-75) Subdivision Guarantee

SUBDIVISION GUARANTEE

Order Number: 2259-63902
Liability: $1,000.00
Subdivision Map of Tract No.: 70091
Consisting of 1 Sheet(s)

Guarantee Number: G-2631-17431
Fee: $500.00

STEWART TITLE GUARANTY COMPANY
a Texas Corporation

GUARANTEES

The County of Los Angeles and any City within which said subdivision is located in a sum not exceeding
$1,000.00

That, according to those public records which, under the recording laws, impart constructive notice of
matters affecting the title to the land included within the exterior boundary shown on the map of the
above referenced subdivision, the only parties having any record title interest in said land whose
signatures are necessary, under the requirements of the Subdivision Map Act, on the certificates
consenting to the recordation of said map and offering for dedication any streets, roads, avenues and other
easements offered for dedication by said map are:

See Attached Schedule "A"

The map hereinbefore referred to is a subdivision of: See Attached Schedule "A"

Dated: August 28, 2009

Countersigned by:

Authorized Countersignature
STEWART TITLE OF CALIFORNIA, INC.

President

Page 1 of3



CLTA Guarantee Form No. 14 (Rev. 4-10-75) Subdivision Guarantee
Order Number: 2259-63902

Guarantee Number: G-2631-17431

SUBDIVISION GUARANTEE

SCHEDULE "A"

Parties:

1. The party whose signature will be necessary, under the requirements of the
Subdivision Map Act on the certificates consenting to the recordation of the
Final Map or Parcel Map of the Land and offering for dedication any streets,
roads, avenues, and other easement offered by such map are:

The Rosslyn Lofts Housing Partners, L.P., a California limited partnership /

2. The signature of one of the parties named below will be required as Trustee
or Beneficiary under Deed of Trust:

(a) California Statewide Communities Development Authority and Citigroup
Financial Products Inc., a Delaware corporation, as Beneficiary or Stewart
Title Guaranty Company, as Trustee, of the Deed of Trust recorded October
9,2007 as File No. 2007-2298226 of Official Records;

The beneficial interest under said deed of trust was assigned to Wells Fargo
Bank, National Association, as Trustee under that certain Trust Indenture
dated as of September 1,2007 recorded: October 9, 2007 as
Instrument/File No. 2007-2298227 of Official Records

(b) The Community Redevelopment Agency of the City of Los Angeles, as
Beneficiary or Stewart Title of California, Inc., as Trustee, of the Deed of Trust tJ
recorded October 9,2007 as File No. 2007-2298231 of Official Records; and

(c) The Community Redevelopment Agency of the City of Los Angeles, as /
Beneficiary or Stewart Title of California, Inc., as Trustee, of the Deed of Trust
recorded October 9,2007 as File No. 2007-2298233 of Official Records.

3. The signatures of one of the parties named hereinafter as owner of the
interest set forth may be omitted under the provisions of Section 66436,

-------SubsHction-(-a-)(-3-)(cr)(1-.;,yiii-)-ofih-e-Subd-ivision-Map-Act;-thei-r-i-nterest-is-stlch,------
that it cannot ripen into a fee title and said signature is not required by the
Local Agency:

None
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CLTA Guarantee Form No. 14 (Rev. 4-10-75) Subdivision Guarantee
Order Number: 2259-63902

Guarantee Number: G-2631-17431
4. The signature of the party named hereinafter will be required as Owner of the

interest shown pursuant to the provisions of Section 66436 of the Subdivision
Map Act:

None

5. It will be a requirement of the local agency int order to file the map named
herein that arrangements be made for the bonding/payment of:

All taxes and bonds

6. The requirement that the Company be provided with two (2) prints of the Final
Map named herein approved by the Local Agency, in order that the Company
may issue its Guarantee for said tract when called for by the City and/or
County.

The Tract hereinbefore referred to is a subdivision oflands described as:

That portion of Lot 1 in Block 9 of Ord's Survey, in the County of Los Angeles, State of
California, as per Map recorded in Book 53, Page 66 et seq, of Miscellaneous Records, in the
Office of the County Recorder of said County, described as follows:

Beginning at the Southeast comer of said Lot, thence Westerly along the Southerly line of said
Lot, 158.10 feet to the Southeasterly line of that certain 20 foot alley described in the deed
recorded March 31, 1898 in Book 1230, Page 40 of Deeds, thence along said alley. North 37° 48'
15" East, 120 feet to the Northerly line of said Lot 1, thence Easterly along said Northerly line,
158.32 feet, more or less, to the most Easterly comer of said Lot, thence Southerly along the
Easterly line of the same, 120 feet to the point of beginning.

Also the right to erect and maintain forever, a building or buildings over and above that portion of
the alley adjoining the above described parcel immediately to the West, such building or
buildings to be at least 18 feet high, as reserved by John H Jones and Carrie M Jones in the deed
to the City of Los Angeles, recorded March 31, 1898 in Book 1230, Page 40 of Deeds.

Page 3 of3



APPROVED FOR THE
~EER~

City of Los Angeles
DEPARTMENT OF PUBLIC WORKS

SUBDIVISION IMPROVEMENT AGREEMENT AND CONTRACT

ACCEPTED
RISK MANAGEMENT

CITY ADMINISTRATIVE OFFICE

C· f4-D O(t6,:)" 1 I
17. ..Z '3" c8'

THIS AGREEMENT AND CONTRACT, made and entered into, by and between the CITY OF LOS
ANGELES, hereinafter designated as the CITY; and THE ROSSLYN LOFTS HOUSING PARTNERS, L.P

hereinafter designated as SUBDIVIDER; WITNESSETH:

.QME.;. For, and in consideration of the approval of the final map of that certain division of land known
as:

TRACT NO. 70091

and for acceptance of the dedication therein by the CITY, the SUBDIVIDER hereby agrees, at his
own costs and expense, to construct and install all public improvements required in and adjoining
and covered by the final map which are shown on plans, profiles and specifications, previously
supplied to the City Engineer; and to furnish all equipment, labor and materials necessary to
construct, instal! and complete the required improvements in a good and workmanlike manner. The
estimated cost for completion of the above-mentioned work and improvement is the sum of ONE
HUNDRED EIGHT THOUSAND AND NO/100 Dollars ($108,000.00) .

TWO; It is agreed that the SUBDIVIDER has furnished to the City Engineer all necessary final
plans, profiles and standard specifications for the required public improvements; or, that in lieu of
such finE;l1plans, profiles and specifications, the City Engineer has been furnished preliminary plans
that are of sufficient detail so as to be approved by the City Engineer for use in the preparation of the
estimated cost of the required improvements. In consideration of the acceptance of such preliminary
plans by the City Engineer, the SUBDIVIDER hereby agrees to furnish all necessary final plans,
profiles and specifications in a form that will be sufficient to be processed and approved by the City
Engineer not later than six (6) months from the date the final map of said subdivision of land is filed
for record with the County Recorder, County of Los Angeles, State of California.

THREE: The SUBDIVIDER agrees to perform all of the above-mentioned work under permit or
permits to be issued by the Board of Public Works, hereinafter designated as the BOARD. All work
shall be performed in accordance with the standards and specifications of the BOARD, as amended,
and to the approval of the City Engineer. The SUBDIVIDER further agrees to pay for such inspection
of work and improvements as may be required by the BOARD, and the performance of the work
shall be further conditioned upon due compliance with all of the provisions of Article 7 of Chapter 1,
and Sections 62.105 through 62.117, inclusive, of the Los Angeles Municipal Code, as amended.

Eng. 3.805A (Rev. 09-94) Bond Ref. No. 10852 Page 1 of 4



Continuation Sheet For:

SUBDIVISION IMPROVEMENT AGREEMENT AND CONTRACT

FOUR: In the event said work is required to be performed under Class "B" Permit as defined in
Section 62.106 of the Municipal Code, the SUBDIVIDER hereby agrees to obtain said permit from
the City Engineer, including payment of all necessary fees as required under the provisions of
Sections 62.110 and 62.111 of said Code, prior to certification of the final map by the City Engineer.

~ If the planting of street trees is required under the conditions of approval established by the
Advisory Agency, the SUBDIVIDER shall pay all necessary planting fees for each tree to be installed
by the CITY; and shall pay all maintenance fees for each tree required to be planted, either by the
CITY or by the SUBDIVIDER, in accordance with the maintenance fee schedule set forth in Section
62.176 of the Municipal Code. Said fees shall be paid to the Bureau of Street Maintenance of the
DEPARTMENT OF PUBLIC WORKS or, if a Class "B" Permit is required, said fees shall be included
in the permit fee deposit.

~ The SUBDIVIDER agrees to perform any changes or alterations required by the CITY in the
construction and installation of the required improvements, provided that all such changes or
alterations do not exceed ten (10) percent of the original estimated cost of such improvements; and
the SUBDIVIDER further agrees; to install such devices for the abatement of erosion or flood hazard
as may be required under the provisions of Section 61.02 of the Municipal Code; the costs of each of
the above to be borne by the SUBDIVIDER.

SEVEN: The SUBDIVIDER expressly agrees to perform the above-mentioned work in a diligent and
workmanlike manner so as to complete the construction and installation of all required public
improvements on or before twenty-four (24) months from the date the final map is filed for record
with the County Recorder, County of Los Angeles, State of California; or within any lawful extension
of said term, or as otherwise provided by law. The SUBDIVIDER acknowledges that in the event any
extension of term is granted, the City Engineer may impose additional conditions in accordance with
Section 17.08G-3 of the Municipal Code.

EIGHT: The SUBDIVIDER agrees to warrant all work performed against any defective workmanship,
or labor done, or defective materials furnished in the performance of the work required by this
contract. The term of this warranty shall expire one year from the date of acceptance of the
completed improvements by the City Engineer, all as required under Chapter 5 of Division 2 of Title
7 of the State of California Government Code, known as the "Subdivision Map Act, II and as
amended. The estimated amount sufficient for warranty is the sum of NONE.

NINE: The CITY shall not, nor shall any officer or employee thereof, be liable or responsible for any
accident, loss or damage happening or occurring from or to the works specified in this contract prior
to the completion and acceptance of the same by the City Engineer; nor shall the CITY, nor any
officer or employee thereof, be liable for any persons or property injured by reason of the nature of
said work, or by reason of the acts or omissions of the SUBDIVIDER, his agents or employees, in
the performance of said work; but all of said liabilities shall be assumed by the SUBDIVIDER. The
SUBDIVIDER further agrees to protect, defend and hold harmless the CITY and its officers and
employees from all loss, liability or claim because of, or ariSing out of, the acts or omissions of the

---,SUBDJ~IDER,-oLbis-agents_ancLemplo-y-.e_es, in the gerformance of this contract, or arising out of the
use of any patent or patented article in the construction of said work. ---'-'---'--=-''-=-=------

Eng. 3.805A (Rev. 09-94) Bond Ref. No. 10852 Page 2 of 4



Continuation Sheet For:

SUBDIVISION IMPROVEMENT AGREEMENT AND CONTRACT

IEbl.;.lt is agreed that the SUBDIVIDER has filed or deposited with the CITY a good and sufficient
IMPROVEMENT SECURITY in accordance with the provisions of Section 17.08G of the Municipal
Code of the CITY, in an amount equal to or greater than the estimated cost of construction and
installation of the required improvements' and an amount sufficient to act as warranty for said
improvements as defined in Article Eight hereof, together with reasonable attorney's fees which may
be incurred by the CITY in enforcing the terms and conditions of this contract. IN ADDITION TO the
Improvement Security, it is further agreed that the SUBDIVIDER has filed or deposited a good and
sufficient PAYMENT SECURITY for labor and materials in an amount not less than fifty (50) percent
of the amount of the Improvement Security, to secure the claims to which reference is made in Title
15, commencing with Section 3082, of Part 4 of Division 3 of the Civil Code of the State of California.
If the sureties or security on either said Improvement Security or Payment Security, or both, in the
opinion of the CITY become insufficient, in any respect, the SUBDIVI DER hereby agrees to furnish
sufficient additional security within ten (10) days after receiving notice from the CITY that said extant
securities are insufficient.

ELEVEN: It is further understood and agreed, that in the event it is deemed necessary to extend the
time for the performance of the work contemplated to be done under this contract, such extensions
of time may be granted by the City Engineer or by the BOARD, or both, either at their own option or
upon request of the SUBDIVI DER, and such extensions shall in no way affect the validity of this
contract, the Subdivision Cash or Negotiable Security Improvement and Warranty Performance
Agreement executed in connection herewith or release the Surety on any Surety Bond or Bonds.
Such extensions of time may be conditioned upon a construction schedule to be specified by the
City Engine~r, and/or a revision of the Improvement Security based on revised estimated
improvement costs, and/or revision of the plans, profiles and specifications used for the construction
and installation of the required improvements to comply with the standards and specifications of the
BOARD in effect at the time such extension of time is granted.

TWELVE: The SUBDIVIDER further agrees to maintain the aforesaid Improvement and Payment
Security in full force and effect, during the term of this contract, including any extensions of time as
may be granted thereto.

THIRTEEN: If the SUBDIVIDER neglects, refuses or fails to prosecute the required work with such
diligence as to insure its completion within the time specified herein, or within such extension of said
time as may have been granted by the City Engineer or by the BOARD, or both, or if the
SUBDIVIDER neglects, refuses or fails to perform satisfactorily any of the provisions of the
improvement construction permit, plans and profiles, or specifications, or any other act required
under this agreement and contract, the BOARD may declare this agreement and contract in default.

Immediately upon a declaration of default, the Subdivider and Surety shall be liable to City for the
cost of construction and installation of the public improvements and for costs and reasonable
expense and fees, including reasonable attorneys' fees incurred in enforcing this Agreement and
Contract.

----A-nQtiGe-of-defaullshaILbe_maile~d_to_tbe SUBDIVIDER and any Surety and the Board shall cause a
demand to be made for payment of any negotiable securities held as Improvement Securities j-:-::-n------
connection with this Agreement and Contract.

Eng. 3.805A (Rev. 09-94) Bond Ref. No.1 0852 Page 3 of 4



Continuation Sheet For:

SUBDIVISION IMPROVEMENT AGREEMENT AND CONTRACT

In the event of such default, the SUBDIVIDER hereby grants to the CITY and/or the Surety upon any
Surety Bond, the irrevocable permission to enter upon the lands of the subject division of land for the
purpose of completing the required improvements. The CITY reserves the right if it elects to do the
work to exclude the SUBDIVIDER from the site in order to 'complete the required work either by
CITY forces or by separate contract.

IN WITNESS WHERf:OF, this instrument has been duly executed by the above named
SUBDIVI DER on 19-..-17 - , 2003 .

THE ROSSLYN LOFTS HOUSING PARTNERS, L.P.

SEE INSTRUCTIONS FOR SIGNATURES AND ACKNOWLEDGMENTS ON "NOTICE TO CLASS
B PERMIT AND BOND APPLICANTS" (FORM ENG. 3.693-REVISED)

District Design Office: CENTRAL

Council District No.:

Date Issued: 08/27/2008

Location: 101 WEST 5TH STREET

Eng. 3.805A (Rev. 09~94) Bond Ref. No. 10852 Page 4 of4



General Acknowledgment

STATE OF CALIFORNIA
COUNTY 'OF lJ)S ~\es
On ~~ 11~1 ~CS
~'" P;~lw"'" .

} SS.

before me

a ~ Public\ personally appeared
~V\. "$~\qj.

DEVIN MCCOLLUM
Commission # 1757214

i Notary Public - California ~
Z San Diego County -

~~~

For Notary Seal or Stamp

who proved to me on the basis of satisfactoryevidence to'be
the person~ whose name(¢) is/at8-subscribed to tne wi.thin
instrument and acknowledged to me that he/~
executed the same inhis/AerltheiF authorized capacity(~
and that by his/~ElrJ#leif,signature(S)on the instrument the .
persorus), or the entity upon behalf of which the personM.
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of
the State of California that the foregoing paragraph is true
and correct.

WITNES my hand and official seal.

Signature ~::::=b/:l~';"::':::==:::::=------

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could prevent fraudulent attachment of this certificate to

another document Ci}jof lu".~":.r~,ot~dbl'c We{P:;

THIS CERTIFICATE MUST BE ATACHED Title of Type -of Document 'Suhdi\JISIQI1. ::RM.~{t\leIN.lt4~Gtvd~..\.-
TO THE DOCUMENT DESCRIBED AT RIGHT: Number of Pages Y Date of D~ent lZ' 17/D$3 .

Signer(s) Other Than Named Above _~.L.::.~A1l.&... ....;'~ :--_



City of Los Angeles
DEPARTMENT OF PUBLIC WORKS
Office of the City Engineer 478847

SURETY'S BOND NO.
CENTRAL

District/Division Design Office
Council District No.
Date Issued: 08/27/2008

CAO-RISK MGMT. NO.

SUBDIVISION IMPROVEMENT AND WARRANTY PERFORMANCE BOND

KNOW ALL MEN BY THESE PRESENTS:

THAT WE THE ROSSLYN LOFTS HOUSING PARTNERS, L. P •.' .
as PRINCIPAL and International Fidelity Insurance Company a corporation
incorporated under the laws of the State of New Jersey and authorized by the
laws of the State of California to execute bonds and undertakings as sole surety, as SURETY, are
held and firmly bound unto the City of Los Angeles, in the JUST and FULL SUM of ONE
HUNDRED EIGHT THOUSAND AND NO/100 Dollars ($108,000.00) . lawful money of the United
States, for the payment of which sum, well and truly to be made, we bind ourselves, our heirs,
executors, administrators,' successors, and assigns, jointly and severally, firmly by these presents.

The CONDITION of the foregoing obligation is such that WHEREAS the PRINCIPAL has entered
or is about to enter into the annexed agreement with the CITY, pursuant to the authority of an act
of the Legislature of the State of California known as the "Subdivision Map Act" (Division 2,
commencing with Section 66410, of Title 7 of the Government Code) and amendments thereto,
and pursuant to the provisions of Article 7 of Chapter 1, and Sections 62. 105 through 62.117,
inclusive, of the Municipal Code of the CITY, as amended,for the construction and installation of
certain public improvements in accordance with the terms and conditions stipulated in said .
agreement, and is required by the CITY to give this bond in connection with the execution of said
agreement as a contract for approval of that certain division of land known' as:

TRACT NO. 70091

NOW, THEREFORE, if the above bounden PRINCIPAL, his or its heirs, executors, administrators,
or assigns, shall in all things stand to and abide by, and well and truly keep and perform the
covenants, conditions and provisions in said annexed agreement and any alteration thereof made
as therein provided, on his or their part, to be kept and performed at the time and in the manner
therein specified, and in all respects according to their true intent and meaning, and shall
indemnify and save harmless the CITY, its officers, agents and employees, as therein stipulated,
then this obligation shall become null and void; otherwise it shall be and remain in full force and
effect.

Eng. 3.805B (Rev. 09/94) Bond Ref. No. 10852 Page 1 of 2



Continuation Sheet For:

SUBDIVISION IMPROVEMENT AND WARRANTY PERFORMANCE BOND

AS PART OF THE OBLIGATION SECURED HEREBY, and in addition to the face amount specified
therefor, there shall be included costs and reasonable expenses and fees, including reasonable
attorney's fees, incurred by the CITY in successfully enforcing such obligation, all to be taxed as
costs and included in any judgment rendered therefor.

THE SURETY hereby stipulates and agrees that no change, extension of time, alteration or
addition to the terms of the annexed agreement, or to the work to be performed thereunder, or to
the specifications accompanying the work to be performed, shall in anywise affect its obligations on
this bond, and it does hereby waive notice of any such change, extension of time, alteration or
addition to the terms of said agreement, or to the work. or to the plans and specifications. The
provisions of Section 2945 of the Civil Code are not a condition precedent to the Surety's obligation
hereunder, and are hereby waived by the SURETY.

IN WITNESS WHEREOF, this instrument has been duly executed by the above named
PRINCIPAL and SURETY on November 11th, 20 _o8__

Principal Signatories

THE ROSLYN LOFTS HOUSING PARTNERS, L.P.

p/~l

_-+=r- __ ~;,...:::::~---.:~_~ Ja_so_n_Je_nl{J_·n_s (Attorney-in-Fact)

Eng. 3.8058 (Rev. 09/94) Bond Ref. No. 10852 Page 2 of 2



General Acknowledgment

STATE OF CALIFORNIA
COUNTY 'OF Sct~D
on:Deaw.W 1#-"zoc/6

} SS"

before me

a NO~Ubli~ personally appeared
gu::PYlS

DEVIN MCCOLLUM
Commission # 1757214

. s. as Notarv Public· California ~
Z - San Diego County ~

t ,;;;;Q .r.:t~~~~}!:oU

For Notary Seal or Stamp

who proved to me on the basis of satisfactoryevidence to'be
the person~ whose name~ is/a-re-subscribedto tile wlthin
instrument and acknowledged to me that he/sReTthey
executed the same in his/~ authorized capacity~
and that by his/~ signature($) on the instrument the .
pers6n~, or the entity upon behalf of which the perSon~:"
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of
the State of California that the foregoing paragraph is true
and correct.

. WITNES~ "" seal.

Signature~ __ -:-:-: ---:. _
Signature of Notary

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could prevent fraudulent attachment of this certificate to
another document .

THIS CERTIFICATE MUST BE ATACHED
TO THE DOCUMENT DESCRIBED AT RIGHT:

TItle of Type -of DocumentS~'gOW:;:;:='"7\\J~i~~:.!..·io=-Vl.:.;..;IA~~~~+E~~-:J:¥.;~[!BtJad
Number of Pages G Date of Document ~~5£l~JJj2...,.~:£,!:::....-~ __
Signer(s) other Than Named Above ...'ti>~o~I1:Lte~ --.: __ -..,.._-.,,..--_



CALIFORNIA ALL·PURPOSE ACKNOWLEDGMENT•
State of California }
County of fld (J..~~o....,

On N,),~tN\.be.( !l. '~"Obbefore me, -ret.. '\.~\ct J<-. )1\ ~c..-e..tl N O'h-,-IU. J'JI."Lh UL.
Date I ---'::~~~='----;:;-He=re::-;l=ns=ert:;-;N:;::a=me::-:a=nd7-Ti~ltl;;"e::iol"'th:::-e-kOH"'=ic=er~~-4'=---':~-=:::~~'

personally appeared <- kl....") Vv'\.. ~(\.l~ "S>
Name(s) of Signer(s)

jdle:O Z e ;:=~~!.:,;~~:~:;1
~ . Notary Public - California !
Z Alameda County •t."."G ,.,czo:r:s=tet!};f12,1

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

WITNES~~:.,hand an~ ~fficial szl' (../,f' ., . 'I.'

Signatu~e-=:~<fc( ft/G~~ A· 7/k~\.
Signature of Notary Public

OPTIONAL------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document

and could prevent fraudulent removal and reattachment of this form to another document.

Place Notary Seal Above

Description of Attached Document

Title or Type of Document: 5J. c:L\\J( :\Gy,,) I IQ(1J\ a»..QJrr- It..;t\.cl WCL((Ci..-f'l-N

Document Date: I'&b\)~(V\. be£ 1\/ "LO-o~ Number of Pages: _

Signer(s) Other Than Named Above:

RIGHTTHUMBPRINT RIGHTTHUMBPRINT
, Of'SIGNER." • , cs Of' SIGNER .~

0 Trustee
Top of thumb here o Trustee

Top of thumb here

0 Guardian or Conservator o Guardian or Conservator ,

0 Other: o Other:

Signer Is Representing: Signer Is Representing:

Capacity(ies) Claimed by Signer(s)

Signer's Name: .JC(jCJ\{\ ..~li'\..kn\j
~ Individual
b Corporate Officer - Title(s):
o Partner - 0 Limited 0 General
o Attorney in Fact

Signer's Name: _

o Individual
o Corporate Officer Title(s): _
o Partner 0 Limited 0 General
o Attorney in Fact

.~
© 2007 NationalNotary Association' 9350 De Soto Ave" p.o, Box 2402 • Chatsworth,CA 91313-2402' www.NalionaINotary.org item #5907 Reorder:CallToll-Free1-800-876-6827



1el(97:;)624-7200 PO"l'ER OF ATTORNEY
INTERNATIONAL FIDELITY INSURANCE COMPANY

HOME OFFICE: ONE NEWARK CENTER, 20TH FLOOR
NEWARK, NEW JERSEY 07102-5207

FOR BID BONDIRIDER/CONSENTSI AFFIDAVITS

KNOW ALL MEN BY THESE PRESENTS: That INTERNATIONAL FIDELITY INSURANCE COMPANY, a corporation organized and existing
laws of the State of New Jersey, and having its principal office in the City of Newark, New Jersey, does hereby constitute and appoint

REX ELEY, JASON JENKINS, CHRIS ELEY

CA.
its true and lawful attomeytsj-in-fact to execute, seal and deliver for and on its behalf as surety, any and all bonds and undertakings, contracts of indemnity and
other writings obligatory m the nature thereof, which are or may be allowed, required or permitted by law, stature, rule, rJ;gl.llation, contract or otherwise, and
the execution of such instrument(s) in pursuance of these presents, shall be as binding upon the said INTERNATIONAL FIDELITY INSURANCE
COMPANY, as fully and amply, to all intents and purposes, as if the same had been duly executed and acknowledged by its regularly elected officers at its
principal office.

This Power of Attorney is executed, and may be revoked, pursuant to and by authority of Article 3-Sectlon 3, of the By-Laws adopted by the Board of
Directors of INTERNATIONAL FIDELITY INSURANCE COMPANY at a meeting called and held on the 7th day of February, 1974.

The President or any Vice President, Executive Vice President, Secretary or Assistant Secretary, shall have power and authority

(1) To appoint Attorneys-in-fact, and to authorize them to execute on behalf of the Company, and attach the Seal of the Company thereto, bonds and
. undertakings, contracts of indemnity and other writings obligatory in the nature thereof and,

(2) To remove, at any time, any such attorney-in-fact and revoke the authority given.

Further, this Power of Attorney is signed and sealed by facsimile pursuant to resolution of the Board of Directors of said Company adopted at a meeting
duly called and held on the 29th day of April, 1982 of which the following is a true excerpt:

N ow therefore the signatures of such officers and the seal of the Company may be affixed to any such fower of attorney or any certificate relating thereto by
facsimile, and any such power of attorney or certificate bearing such facsimile signatures or facsimile sea shall be valid and binding upon the Company and any
such power so executed and certified by facsimile signatures and facsimile seal shall be valid and binding upon the Company in the future with respect to any
bond or undertaking to which it is attached.

IN TESTIMONY WHEREOF, INTERNATIONAL FIDELITY INSURANCE COMPANY has caused this instrument to be
signed and its corporate seal to be affixed by its authorized officer, this 31st day of August, A.D. 1998.

STATE OF NEW JERSEY
County of Essex

On this 31st day of August 1998, before me came the individual who executed theJJrecedingiustrument, to me JJersoually known, and, being by me duly
sworn, said the he is the therein described and authorized officer of the INTERNATIONAL FIDELITY INSURANCE COMPANY; that the seal affixed to
said instrument is the Corporate Seal of said Company; that the said Corporate Seal and his signature were duly affixed by order of the Board of Directors of
said Company.

IN TESTIMONY WHEREOF, I have hereunto set my hand affixed my Official Seal,
at the City of Newark, New Jersey the day and year first above written.

CERTIFICATION

I, the undersigned officer of INTERNATIONAL FIDELITY INSURANCE COMPANY do hereby certify that I have compared the foregoing copy of the
Power of Attorney and affidavit, and the copy of the Section of the By-Laws of said Company as set forth in said Power of Attorney, with the ORIGINALS ON
IN THE HOME OFFICE OF SAID COMPANY, and that the same are correct transcripts thereof, and of the whole of the said originals, and that the said Power
of Attorney has not been revoked and is now in full force and effect

\ \ ~ day of f\.) o~~) 7.,008'

~:r."&~
IN TESTIMONY WHEREOF, I have hereunto set my hand this

Assistant Secretary



City of Los Angeles
DEPARTMENT OF PUBLIC WORKS
Office of the City Engineer

478847

SURETY'S BOND NO.
CENTRAL

District/Division Design Office
. Council District No.
Date Issued: 08/27/2008

SUBDIVISION LABOR AND MATERIAL PAYMENT BOND

CAOwRISK MANAGEMENT NO.

KNOW ALL MEN BY THESE PRESENTS:

THAT WE, THE ROSSLYN LOFTS HOUSING PARTNERS, L.P.

as PRINCIPAL and International Fidelity Insurance Company a corporation
incorporated under the laws of the State of New Jersey and authorized by the
laws of the State of California to execute bonds and undertakings as sole surety, as SURETY, are
held and firmly bound unto the City of Los Angeles, in the "JUST and FULL SUM of FIFTY FOUR
THOUSAND AND 'NO/i00 Dollars ($54,000.00) . lawful money of the United States, for the
payment of which sum, well and truly to be made, we bind ourselves, our heirs, executors,
administrators, successors, and assigns, jointly and severally, firmly by these presents.

The CONDITION of the foregoing obligation is such that WHEREAS the PRINCIPAL has entered
or is about to enter into a contract with the CITY, pursuant to the authority of an act of the
Legislature of the State of California known as the "Subdivision Map Act" (Division 2, commencing
with Section 66410, of Title 7 of the Government Code) and amendments thereto, for the
construction and installation of certain public improvements in accordance with the terms and
conditions stipulated in said contract, and WHEREAS, pursuant to said Code, the PRINCIPAL
must give this PAYMENT BOND as a condition to the execution of said contract, and for approval
by the CITY of that certain division of land known as:

TRACT NO. 70091

NOW, THEREFOR~' if said PRINCIPAL fails to pay the Contractor or his Subcontractors, or fails
to pay persons renting equipment or furnishing labor or materials of any kind for the performance
of said contract, or fails to pay amounts due under the Unemployment Insurance Act with respect
to such work or labor, then said SURETY will pay the same in an amount not exceeding the
amount hereinabove set forth, and, also in case suit is brought upon this bond, will pay, in addition
to the face amount thereof, costs and reasonable expenses and fees, including reasonable
attorney's fees, incurred by the CITY in successfully enforcing such obligation, to be awarded and
fixed by the court, and to be taxed as costs and to be included in the judgment therein rendered.

Eng. 3.805C (Rev. 09·94) Bond Ref. No. 10852 Page 1 of 2



Continuation Sheet For:
SUBDIVISION LABOR AND MATERIAL PAYMENT BOND

IT IS EXPRESSLY STIPULATED AND AGREED that this bond shall insure to the benefit of any
and all persons, companies and corporations entitled to file claims under Title 15 (commencing with
Section 3082) of Part 4 of Division 3 of the Civil Code, so as to give a right of action to them or their
assigns to any suit brought upon this bond.

SHOULD THE CONDITION of this bond be fully performed, then this obligation shall become null
and void; otherwise, it shall be and remain in full force and effect.

THE SURETY hereby stipulates and agrees that no change, extension of time, alteration or
addition to the terms of the contract, or to the work to be performed thereunder, or to plans and
specifications for the work to be performed, shall in any manner affect its obligations on this bond,
and it does hereby waive notice of any such change, extension, alteration or addition. The
provisions of Section 2845 of the Civil Code are not a condition precedent to the SURETY's
obligation hereunder and are hereby waived by the SURETY.

IN WITNESS WHEREOF, this instrument has been duly executed by the above named
PRINCIPAL and SURETY on November 11th ,20 -=0-=-8_

Principal Signatories Principal Signatories
THE ROSSLYN LOFTS HOUSING PARTNERS, L.P.

i IreZ/ l

SURE~' International Fidelity Insurance Company
,1'"'1\. (':>

.- \ ~"-
--"4=F~·:::'...:.:;:.;....::...-_'-._'=~,~~;;::., =--==::::::::...:2"",~ :.::Ja::::.::so::.n:.::Je::::nl::.:tin:.:s {Attorney-in-Fact)

" f! ISurety's 6t1dress: l@ 5 Treat Boulevard, Suite 208, Walnut Creel" CA 94598

By:

Eng. 3.805C (Rev. 09-94) Bond Ref. No. 10852 Page 2 of 2



General Acknowledgment

STATE OF CALIFORNIA
COUNTY 'OF~S«=IA..:'::"~.!11.\=t%:::yO=-- _

on~~ 11::~,l(){)~
4'81i\A tAr<CoLLvlM

} SS.

before me

a N~ry!UbIiC, personally appeared
~~:C6\Q~

DEVIN MCCOLLUM
Commission # 1757214

. ~. Notary Public - California ~
Z San Diego County !:

1. ;;vv;; }~~~-e:~~';oU J

For Notary Seal or Stamp

who proved to me on the basis of satisfactoryevidence to'be
the person~ whose naine(~ is/et'esubscribed to the within
instrument and acknowledged to me that he/she/they
executed the same in 'hislRerJthel~authorized capacity69s}
and that by hislloerlthoir signature(~ on the instrument the .
person(S}, or the entity upon behalf of which the person(p)',
acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of
the State of California that the foregoing paragraph is true
and correct.

. WITNE~ ...::lrd and official seal.

Signatur~L....~:-:-----:-_~:-:C-: -'-- __
Signature of Notary

ATTENTION NOTARY: Although the information requested below is OPTIONAL, it could prevent fraudulent attachment of this certificate to
another document .

THIS CERTIFICATE MUST BE ATACHED
TO THE DOCUMENT DESCRIBED AT RIGHT:

Title ofTypei)fDocumen6~h1\JI~D\A.~t ~Ii ~~
Number of Pages 'Z.. ateofD~t l{~
Signer{s) OtherThan Named Above . .



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT•
State of California }County of ---:--,-A--,-,-l~-,---=--&_: ~_. _

On 1\.'o\kMl~( \ l J )-li~before me, _.....-r;:-,-c ().._-.-'-'f'r.._-...->....\ ~_0-..._~_~"7C---,--;-'-V)-'-f\,.7;.-,.....;i (:=-.;t==-;l~~"'-+'I:c'-f\}"*-\,;=..I~ b-'..i -'--'-(-,f\.1r'---"-j_a[;,.....;I~b=· _I'I-"=c",-,, ,
Date Here Insert Name and litle df the Officer 0

personally appeared JL\...')Gf\. -lLt!\. \L\j'\. S
Name(s) of Signer(s)

who proved to me on the basis of satisfactory evidence to
be the person(s) whose name(s) is/are subscribed to the
within instrument and acknowledged to me that
he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrument the person(s), or the entity upon behalf of
which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph is
true and correct.

Place Notary Seal Above

WITNESS my hand and official seal.. 0 j .

Signatur~'\I~ft~ 1- /l~tfi--tc
Signature of Notary Public

OPTIONAL-------------------------
Though the information below is not required by law, it may prove valuable to persons relying on the document

and could prevent fraudulent removal and reattachment of this form to another document.

Description of Attached Document

TitleorTypeof Document: ~Jc.bc:lT\JB"\ C:X'-_ Ol,..\ou(

DocumentDate:_-'-N-"-=-()-'{--.:e..:-1.M-L.=::.-'==be-:.....:?:c...:('-----.Ji~I-J.-._)...L_:.0=_)\)___"'t~ Numberof Pages: _

Signer(s)OtherThanNamedAbove:

Capacity(ies) Claimed by Signer(s)

Signer'sName: ,~)o~SC""-~(I\.¥-li'S. Signer'sName: _
'Bl Individual 0 Individual
Io CorporateOfficer Tltlets): 0 CorporateOfficer- Title(s): _
o Partner- 0 Limited0 General 0 Partner- 0 Limited0 General
o Attorneyin Fact 0 Attorneyin Fact
o Trustee Top of thumb here 0 Trustee

------!B-GuardiaA-or-GoAseFvatoF'-----I------I--bJ-Gluardian-or-Conser-vator-----I-------I- _
o Other: DOther: _

RIGHTTHUMBPRINT
~ " ; OF SIGNER

Top of thumb here

SignerIs Representing: _SignerIs Representing: _

.~
©2007 National Notary Association· 9350 De Soto Ave.,P.O.Box 2402· Chatsworth,CA 91313-2402· www.NationaINotary.org Item #5907 Reorder:CallToll-Free1-800-876-6827



Tel (973) 624-7200 POWER OF ATTORNEY
INTERNATIONAL FIDELITY INSURANCE COMPANY

HOME OFFICE: ONE NEWARK CENTER, 20TH FLOOR
NEWARK, NEW JERSEY 07102-5207

FOR BID BOND/RIDER/CONSENTS/ AFFIDAVITS

KNOW ALL MEN BY THESE PRESENTS: T~at INTERNATIONAL FIDELITY INSURANCE COMPANY, a corporation organized and existing
laws of the State of New Jersey, and having its principal office in the City of Newark, New Jersey, does hereby constitute and appoint

REX ELEY, JASON JENKINS, CHRIS ELEY

CA.
its true and lawful attorney(s)-in-fact to execute, seal and deliver for and on its behalf as surety, any and all bonds and undertakings, contracts of indemnity and
other writings obligatory III the nature thereof, which are or may be allowed, required or permitted by law, stature, rulel regulation, contract or oth~s~t,and
the execution of such instrurnent(s) in pursuance of these presents, shall be as binding upon the said INTERNaTIONAL FIDELITY INo::>uKAl'lCE
COMPANY, as fully and amply, to all intents and purposes, as if the same had been duly executed and acknowledged by its regularly elected officers at its
principal office. .

This Power of Attorney. is executed, and may be revoked, pursuant to and by authority of Article 3-Section 3, of the By-Laws adopted by the Board of
Directors of INTERNATIONAL FIDELITY INSURANCE COMPANY at a meeting called and held on the 7th day of February , 1974.

The President or any Vice President, Executive Vice President, Secretary or Assistant Secretary, shall have power and authority
(1) To appoint Attorneys-in-fact, and to authorize them to execute on behalf of the Company, and attach the Seal of the Company thereto, bonds and
. undertakings, contracts of indemnity and other writings obligatory in the nature thereof and.

(2) To remove, at any time, any such attorney-in-fact and revoke the authority given.
Further, this Power of Attorney is signed and sealed by facsimile pursuant to resolution of the Board of Directors of said Company adopted at a meeting.

duly called and held on the 29th day of April, 1982 of which the following is a true excerpt:

Now therefore the signatures of such officers and the seal of the Company may be affixed to any such fower of attorney or any certificate relating thereto by
facsimile. and any such power of attorney or certificate bearing such facsimile signatures or facsimile sea shall be valid and bindmg upon the Company and any
such power so executed and certified by facsimile signatures and facsimile seal shall be valid and binding upon the Company in the future with respect to any
bond or undertaking to which it is attached.

IN TESTIMONY WHEREOF, INTERNATIONAL FIDELITY INSURANCE COMPANY has caused this instrument to be
signed and its corporate seal to be affixed by its authorized officer, this 31st day of August, A.D. 1998.

INTERNATIONAL FIDELITY INSURANCE CO

~~
STATE OF NEW JERSEY
County of Essex

On this 31st day of August 1998, before me came the individual who executed the preceding instrument. to me IJersonally known. and, being by me duly
sworn. said the he is the therein described and authorized officer of the INTERNATIONAL FIDELITY INSURANCE COMPANY; that the seal affixed to
said instrument is the Corporate Seal of said Company; that the said Corporate Seal and his signature were duly affixed by order of the Board of Directors of
said Company.

IN TESTIMONY WHEREOF, I have hereunto set my hand affixed my Official Seal,
at the City of Newark, New Jersey the day and year first above written.

---- ......~~ ......""-----------------------~A NOTARY PUBLIC OF NEW JERSEY
NrYComIDlsslon ExpIres Nov. 21~2005-------------

CERTIFICATION
I, the undersigned officer of INTERNATIONAL FIDELITY INSURANCE COMPANY do hereby certify that I have compared the foregoing copy of the

Power of Attorney and affidavit, and the copy of the Section of the By-Laws of said Company as set forth in said Power of Attorney, with the ORIGINALS ON
IN THE HOME OFFICE OF SAID COMPANY. and that the same are correct transcripts thereof, and of the whole of the said originals, and that the said Power
of Attorney has not been revoked and is now in full force and effect

IN TESTIMONY WHEREOF, I have hereunto set my hand this

Assistant Secretary
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THE ROSSLYN LOFTS HOUSING PARTNERS, LP

AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

ARTICLE I -- Preliminary Statement

The Rosslyn Lofts Housing Partners, LP (the "Partnership") was formed as ~ limited
partnership under the laws of the State of California pursuant to an Agreement of Limited
Partnership dated as of March 22,2007, as amended by that certain First Amendment to
Agreement of Limited Partnership dated September 18,2007 A certificate of limited partnership
was filed with the Filing Office on March 22,2007.

The purposes of this amendment to and restatement of said Agreement are to (i) admit
Provident Tax Credit Fund IX, LLC, an Ohio limited liability cornpany.as the Investor Limited
Partner and to admit SCDC, LLC, an Ohio limited liability company, as the Special Limited
Partner; (ii) admit Pacific Housing, Inc., a California nonprofit public benefit corporation, as the
Managing General Partner; (iii) provide for the withdrawal of Islas Development, LLC, a
California limited liability company as the pre-existing limited partner(s); and (iv) set out more
fully the rights, obligations and duties of the General Partners and the Limited Partners and to
restate the Original Agreement in its entirety.

It is hereby agreed that the Original Agreement is hereby amended and fully restated as
provided herein. Capitalized terms not defined in the text hereof shall have the meanings set
forth in Article XI.

ARTICLE II -- Continuation; Name; and Purpose

Section 2.1 Continuation

The parties hereto hereby agree to continue the limited partnership known as The Rosslyn
Lofts Housing Partners, LP, formed pursuant to the provisions of the Uniform Act.

Section 2.2 Name and Office

The Partnership shall continue to be conducted under the name of The Rosslyn Lofts
Housing Partners, LP. The principal office of the Partnership shall be at 2878 Camino del Rio
South, San Diego, California 92108, and the Partnership may also maintain offices at the
Property. The resident agent for service of process on the Partnership shall be CT Corporation
System, 818 W. 7thStreet, Los Angeles, California 90017. The General Partners may at any time
change the location of a Partnership office (but not the identity or address of its resident agent) in
the State and shall give due notice of any such change to the Limited Partners.

Section 2.3 Pumose

The Partnership has been organized to develop, own, and operate a mixed use project that
will (i) provide decent, safe, sanitary and affordable low income housing to poor and
economically disadvantaged persons by acquiring the Land and developing, financing,
rehabilitating, owning, maintaining, operating and selling or otherwise disposing of the Property

10703467.2 - The Rosslyn Lofts Housing Partners, LI'



in accordance and compliance with the Regulatory Agreement and consistent with the charitable
purposes of the Managing General Partner; (ii) provide market rate rental housing and (iii)
provide some commercial and business operations appropriate for the nature of the Project. The
Partnership shall not engage in any other business or activity.

Section 2.4 Authorized Acts

In furtherance of its purposes, but subject to all other provisions of this Agreement
including, but not limited to, Article VI, the Partnership is hereby authorized, and the General
Partners shall have full power, authority and discretion to cause the Partnership:

(i) To acquire by purchase.Tease or otherwise any real or personal property which
may be necessary, convenient or incidental to the accomplishment of the purposes of the
Partnership.

(ii) To construct, rehabilitate, operate, maintain, finance and improve, and to own,
sell, convey, assign, mortgage or lease any real estate and any persona] property necessary,
convenient or incidental to the accomplishment of the purposes of the Partnership.

(iii) To borrow money and issue evidences of indebtedness in furtherance of any or all
of the purposes of the Partnership, and to secure the same by mortgage, pledge or other lien on
the Property or any other assets of the Partnership.

(iv) To employ a Management Agent, which Management Agent may be an Affiliate,
to manage the Property, and to pay reasonable compensation for such services.

(v) To enter into, perform and carry out contracts of any kind, including contracts
with Affiliates, necessary to, in connection with or incidental to, the accomplishment of the
purposes of the Partnership, specifically including, but not limited to, the execution and delivery
ofthe Property Documents, and all other agreements, certificates, instruments or documents
required by the Lenders in connection with the Property Documents and the acquisition,
rehabilitation, development, improvement, maintenance and operation of the Property or
otherwise required by the Lenders in connection with the Property.

(vi) To enter into any kind of activity .and to perform and carry out contracts of any
kind necessary to, or in connection with, or incidental to, the accomplishment of the purposes of
the Partnership, so long as said activities and contracts may be lawfully carried on or performed
by a partnership under the laws of the State.

Section 2.5 Term and Dissolution

The Partnership shall continue in full force and effect until December 31, 2067, except
that the Partnership shall be dissolved prior to such date upon the happening of any of the
following events:

A. The sale or other disposition of all or substantially all the assets of the
Partnership; or

B. The Retirement of a General Partner if no General Partner remains and the
Partnership is not reconstituted with a successor General Partner pursuant to Section 8.3; or

c. The occurrence of any event which would cause the dissolution of the Partnership
10703467.2 - The Rosslyn Lofts Housing Partners. LI'
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under the Uniform Act notwithstanding the agreement of the Partners or the election of the
General Partners to continue the business of the Partnership. The Partners agree, and the General
Partners agree to elect, to continue the business of the Partnership under all circumstances
permitted by the Uniform Act. . .

Upon dissolution ofthe Partnership, unless the Partnership is reconstituted pursuant to
Section 8.3, the General Partners (or their trustees, receivers, successors, or legal representatives)
shall cause the cancellation of the Partnership's Certificate of Limited Partnership as then in . .
force, and shall liquidate the Partnership assets and apply and distribute the proceeds thereof in
accordance with Section 5.3. Notwithstanding the foregoing, in the event such liquidating
General Partners shall determine that an immediate sale of part or all of the Partnership's assets
would cause undue loss to the Partners, the liquidating General Partners may, with the prior
Consent of the Special Limited Partner, in order to avoid such loss, either (i) delay liquidation of,
and withhold from distribution for a reasonable time, any assets of the Partnership except those
necessary to satisfy Partnership debts. and obligations other than debts provided for in
Section 5.2.B, Clauses Two and following, or (ii) distribute the assets to the Partners in kind.

ARTICLE III -- Partners; Capital

Section 3.1 General Partners

The General Partners of the Partnership as of the date hereof are Amerland/Rosslyn
Partners, LLC, a California limited liability company (the "Co-General Partner") and Pacific
Housing, Inc., a California nonprofit public. benefit corporation (the "Managing General
Partner")" at the addresses set forth on the Schedule. At all times when there is only one General
Partner of the Partnership, the term "General Partners" shall refer to such sole General Partner
alone. The General Partners have each made a Capital Contribution to the Partnership in the
total amount of $1 00. 00. The General Partners shall not be obligated or permitted to make
additional Capital Contributions to the Partnership, except that the Co-General Partner shall be
obligated to make such additional Capital Contributions (a) in an amount sufficient to enable the
Partnership to pay any outstanding balance of the Deferred Development Cost Payment in full on
the date set forth in Section 6.11, and (b) to pay the Adjustment Amount as provided in Section
4.2B.

Section 3.2 Limited Partners

A. On the Admission Date, SCDC, LLC, an Ohio limited liability company, shall be
admitted to the Partnership as the Special Limited Partner, Provident Tax Credit Fund IX, LLC,
an Ohio limited liability company, shall be admitted to the Partnership as the Investor Limited
Partner, and thenceforth the Limited Partners shall be those Limited Partners shown on the
Schedule. The addresses of each of the Limited Partners shall be as set forth on the Schedule.

B. Islas Development, LLC, a California limited liability company hereby withdraws
as a Limited Partner, effective on the Admission Date, and acknowledges that as of the
Admission Date it (i) has received a return of its capital contribution in its capacity as a
withdrawn Partner, and (ii) no longer has any interest in or rights or claims against the

------J!artner-ship-in-his-capacitY_ils_a_wjthdrawn Partner or for un12aid fees or compensation earned
prior to the Admission Date.
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Section 3.3 Partnership Capital

A. The capital of the Partnership shall be the aggregate amount of the cash and the
agreed value of property contributed by the General Partners, and.the aggregate amount of the
cash contributed by the Limited Partners, which amounts are hereby agreed to be those set forth
in the Schedule. The Schedule shall be amended from time to time to reflect the withdrawal or
admission of Partners, any changes in the Partnership interests held by a Partner arising from the
transfer of a Partnership interest to or by such Partner and any change in the amounts to be
contributed or agreed to be contributed by any Partner; provided that no funds provided by a
Partner shall be deemed to be additional Capital Contributions unless payment thereof is
pursuant to a specific provision of this Agreement requiring or permitting the making of
additional Capital Contnbutions.

B. An individual Capital Account shall be established and maintained for each Partner,
including any additional or substituted Partner who shall hereafter receive an interest in the
Partnership. The Capital Account of each Partner shall consist of (a) the amount of cash such
Partner contributes to the Partnership, plus (b) the fair market value of any property such Partner
contributes to the Partnership net of any liabilities assumed by the Partnership or to which such
property is subject, plus (c) the amount of profits and gain and tax exempt income allocated to
such Partner, minus (d) the amount oflosses and deductions allocated to such Partner, minus
(e) the amount of all cash distributed to such Partner, minus (f) the fair market value of any
property distributed to such Partner net of any liabilities assumed by such Partner or to which
such property is subject, minus (g) the amount of any other expenditures which are not
deductible by the Partnership for Federal income tax purposes or which are not allowable as
additions to the basis of Partnership property and which are allocated to such Partner. Each
Capital Account shall also be subject to such other adjustments as may be required under the
Code and Treasury Regulations. The Capital Account of a Partner shall not be affected by any
adjustments to basis made pursuant to Section 743 of the Code.

C. The original Capital Account established for any substituted Partner shall be in
the same amount as, and shall replace, the Capital Account of the Partner which such substituted
Partner succeeds, and, for the purposes of this Agreement, such substituted Partner shall be
deemed to have made the Capital Contribution, to the extent actually paid in, of the Partner
which such substituted Partner succeeds. The term "substituted Partner", as used in this
paragraph, shall mean a Person who shall become entitled to receive a share of the profits, losses
and distributions of the Partnership by reason of such Person succeeding to the interest in the
Partnership of a Partner by assignment of all or any part of a Partner's interest in the Partnership.
To the extent a substituted Partner receives less than 100% of the interest in the Partnership of a
Partner he succeeds, the original Capital Account of such substituted Partner and his Capital
Contribution shall be in proportion to the interest he receives and the Capital Account of the
Partner who retains a partial interest in the Partnership and his Capital Contribution shall
continue, and not be replaced, in proportion to the interest he retains. Nothing in this Section 3.3
shall affect the limitations on transferability of Partnership interests set forth in this Agreement.

Section 3.4 Withdrawal of Capital

Except as may be specifically provided in Article V hereof, no Partner shall have the
------rightio-withdraw-fr0m-the-P.artn~ship-alLor-any-parLoLhis-Capital Contribution. No Partner

shall have any right to demand and receive property or cash of the Partnership in return of his
Capital Contribution except as may be specifically provided in this Agreement.
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Section 3.5 Liability of Limited Partners/ Representations and Warranties

No Limited Partner shall be liable for any debts, liabilities, contracts or obligations of the
Partnership except to the extent such Limited Partner shall undertake such liability pursuant to a
separate written instrument. A Limited Partner shall be liable to the Partnership only to make
payments of his Capital Contribution as and when due hereunder, and, after his Capital
Contribution shall be fully paid, no Limited Partner shall, except as otherwise required by the
Uniform Act, be required to make any further Capital Contributions or lend any funds to the
Partnership.

Each Limited Partner represents and warrants to the General Partners and the Partnership
that the execution and delivery of this Agreement and each of the other documents and
agreements described in or contemplated by the Agreement by the Limited Partners, and the
performance of the transactions contemplated by each of such documents; have been duly
authorized by' all requisite actions and proceedings, and will not conflict with or violate the
organizational documents of the Limited Partners or result in a breach of, or default under, any
instrument or agreement to which the Limited Partners are a party or is bound or to which its
property is subject. Each of the Investor Limited Partner and the Special Limited Partner
represents and warrants that it is duly organized, validly existing and in good standing under the
laws of the State of Ohio.

Section 3.6 Additional Limited Partners

A. Except as may be expressly provided elsewhere in this Agreement, the General
Partners shall have no right or authority to admit Limited Partners other than those being
admitted pursuant to Section 3.2 unless such admission shall have received the Consent of the
Special Limited Partner.

B. Any incoming Limited Partner shall, as a condition of receiving any interest in the
Partnership, agree to be bound by the Property Documents to the same extent and on the same
terms as all other Partners of the same class. Any incoming Limited Partner shall also agree to
be bound by the provisions of this Agreement.

C. Upon the admission of any additional Limited Partners, the Schedule shall be
amended to reflect the names, addresses and Capital Contributions of such additional Limited
Partners, and the date each Limited Partner is admitted to the Partnership.

ARTICLE IV -- Limited Partner Capital Contributions

Section 4.1 Payments

A. The Special Limited Partner shall pay its entire Capital Contribution of $100.00 to
the Partnership in cash on the Admission Date. The Investor Limited Partner shall make its
Capital Contributions in the total amount of $16,325, 169) ($16,325,269 minus the $100 Capital

-----Contfioution made-bythe-SpeciaH:imited-PartnerJ,--whieh-shaH-be-paid-in-I-nstal-lments{subj-eGt---------'
to the provision of Section 4.2.B) as set forth in the following payment schedule (the "Payment
Schedule") and upon satisfaction of the conditions set forth in Section 4.1.B:

(1) The first installment in the amount of$4,897,481 (the "First Installment") shall be
10703467.2 - The Rosslyn Lofts Housing Partners, LP
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paid on the latest of (a) the Admission Date, (b) Bond Loan Closing and closing of the City
Loan, (c) acceptance by the Partnership of a commitment for the Permanent Mortgage Loan
acceptable to the Special Limited Partner, and (d) all conditions in 4.lB have been satisfied .

.(2) The second installment in the amount of $6,530, 108 (the "Second Installment")
shall be paid within seven (7) days following the latest of (a) 50% Completion of Construction
has occurred, (b) the date all conditions in 4.1B have been satisfied, and (c) the date all of the
conditions to the payment of the First Installment have been satisfied. If and when paid, the
Second Installment shall be paid directly to the Bond Trustee or otherwise in accordance
with the payment instructions provided by the Bond Trustee on behalf of the Partnership to
be held and released in accordance with the Bond Indenture.

(3) The third installment in the amount of $2,448,790 (the "Third Installment") shall
be paid within seven (7) days following the latest of (a) Full Completion, (b) Basis Certification;
(c) all conditions in 4.1B have been satisfied and (d) satisfaction of all of the conditions to the
payment of the First Installment and Second Installment have been satisfied. If and when paid,
the Third Installment shall be paid directly to the Bond Trustee or otherwise in accordance
with the payment instructions provided by the Bond Trustee on behalf of the Partnership to
be held and released in accordance with the Bond Indenture.

(4) The fourth installment in the amount of$2,448,790 (the "Fourth Installment")
shall be paid within fifteen (15) business days of the latest of (a) Stabilized Occupancy, (b)
8609 Issuance, (c) the date upon which and 'condominium maps have been recorded dividing
the Property into three (3) separate condominium units, (d) all conditions in 4.IB have been
satisfied, (e) satisfaction of all of the conditions to the payment of the First Installment, Second
Installment and Third Installment have been satisfied and (f) October 1, 2010. If and when
paid, the Fourth Installment shall be paid directly to the Bond Trustee or otherwise in
accordance with the payment instructions provided by the Bond Trustee on behalf of the
Partnership to be held and released in accordance with the Bond Indenture.

All Capital Contributions received by the Partnership shall be used only for Partnership
purposes permitted by this Agreement.

B. The obligation of the Investor Limited Partner to pay to the Partnership each
Installment (and each portion of any Installment payable in portions) is subject to the conditions
that (i) each of the preceding Installments shall have become due and payable, (ii) any
Adjustment Amount due from the Co-General Partner shall be deducted from the Installment
pursuant to the terms of Section 4.2 , and (iii) the General Partners shall have delivered to the
Special Limited Partner their written certificate (the "Certificate"), which shall be addressed to
the Special Limited Partner and the Investor Limited Partner and which shall state that, as of the
date of execution of such Certificate, (a) the Installment in question is due and payable to the
Partnership (except with regard to the mere passage oftime to any certain date set forth in the
Payment Schedule), (b) all preconditions (except with regard to the mere passage of time to any
certain date set forth in the Payment Schedule), representations, warranties and agreements
applicable to such Installment set forth in Sections 4.1 and 6.6 and elsewhere in this Agreement

_____ have been satisfied, or are true and correct~as the case may be; and (c) the representations,
warranties, disclosures and certifications contained in the General Partner Closing Certifi~c-at;-e---------
dated as of the date hereof (the "General Partner Closing Certificate") remain true and correct on
the date of the Certificate. The Certificate shall include as exhibits thereto (a) a copy of the title
insurance policy (or, in connection with the Certificate with respect to the First Installment, a
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title insurance commitment) for the Property including all endorsements (the most recent of
which must be dated within 15 days of the date of the Certificate) evidencing the accuracy of the
representation set forth in Section 6.6(10) (title policy needs to be provided only with the
Installment immediately following the issuance of the same "date down" endorsement required
with each installment), and (b) in connection with the Certificate with respect to the Fourth
Installment, an "as built" survey of the Property following Full Completion in form and
substance reasonably satisfactory to the Special Limited Partner and prepared and certified as of
a date within thirty (30) days of the Fourth Installment due date by a surveyor licensed to
practice in the state in which the Property is located (but only if any of the rehabilitation
involved modifications to the "footprint" of the building, modifications to the exterior of any
buildings or parking areas, the construction of any new buildings or parking areas, or any other
modification that would be shown on an as-built survey). The Certificate delivered with respect
to the First Installment shall be dated as of the Admission Date, and the Certificate delivered
with respect to each subsequent Installment shall be dated no earlier than 15 days prior to the
date of payment of such Installment. By acceptance of such Installment on behalf of the
Partnership, the General Partners shall be deemed to have reaffirmed and ratified the Certificate
as of the date such Installment is paid to the Partnership.

C. If as of the date when any Installment or portion thereof would otherwise be
payable to the Partnership pursuant to the Payment Schedule, the Certificate required under
Section 4.1.B cannot truthfully be given, then the Installment shall not be payable to the
Partnership unless and until (a) the General Partners shall resolve the circumstances which
prevent delivery of such Certificate in a manner reasonably satisfactory to the Investor Limited
Partner, (b) the General Partners shall not otherwise be indefault hereunder and (c) the
Certificate shall be delivered in compliance with the provisions of Section 4.1.B; provided,
however, that, if the foregoing prerequisites to payment of such Installment shall not be met on
or before December 31, 2011, then the Partnership shall forever waive all right to receive any
portion of such Installment.

Section 4.2 Special Adjustments

Upon occurrence ofthe events set forth in the following paragraphs, the following
adjustments shall be made:

A. Low Income Housing Credit Adjustment.

(1) If the Annual Reported Credit which will apply to each year of the Credit
Period (as determined from time to time pursuant to Section 4.2.A(6) below) is less than
$1,649,107, then the Capital Contribution obligation of the Investor Limited Partner shall be
reduced by an amount (an "Adjustment Amount") equal to 99% of the excess of (a) the sum of
the Projected Credit for all years included in the table in the definition of "Projected Credit" over
(b) the sum of the Low Income Housing Credit which will be allocated to the Investor Limited
Partner for all such years based on the Annual Reported Credit.

(2) In the event that the Actual Credit for 2009 and/or 2010 is less than the
Projected Credit for such years, respectively (after the Projected Credit has been revised by any

--------=aajUStmennna-de-pursuanHo-Seet-ion-4;-2-;-A(-I-)-abev€-)-and-the-shortfalLwilLhe_deferred_pm:suant ---'
to Section 42(f)(2)(B) of the Code, then the Capital Contribution obligation of the Investor
Limited Partner shall be reduced by an amount (an "Adjustment Amount") equal to 65% of the
total shortfall in Projected Credit, and the Projected Credit for 2018 and/or for 2019 shall be
correspondingly increased. Provided further, with respect to any deferral of Tax Credits
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arising by reason of the deferral provisions of the so-called "two-thirds rule" set forth in
Section 42(f)(3) of the Code ("2/3 Credits"), and assuming that any apartment units not
initially occupied during such first Tax Year are so occupied during the next Tax Year
pursuant to a schedule reasonably projected by the Partners, then the Capital
Contribution obligation of the Investor Limited Partner shall be reduced by an amount (an
"Adjustment Amount") equal to the difference between the total amount of the 213 Credits
and the present value of the 2/3 Credits (such present value shall be determined by
discounting, at an annual rate of 6.5%).

(3) If for any reason the amount of Actual Credit for any year is less than the
Projected Credit for such year (after the Projected Credit has been revised by any adjustments
made pursuant to Sections 4.2.A(1) or 4.2.A(2) above), then the Capital Contribution obligation
ofthe Investor Limited Partner shall be reduced by an amount (an "Adjustment Amount") equal
to the sum of (a) the shortfall in Projected Credit for such year and the total of the present value
of the corresponding shortfall for each future year which will also occur due to the circumstances
in question (such present value shall be determined by discounting, at an annual rate of 6%, such
shortfall from the end of the year in which it occurs back to the date such circumstances occur),
plus (b) the amount of any Low Income Housing Credit recapture amount (as defined in Code
Section 42(j), including any interest and/or penalties due to the Internal Revenue Service) and an
amount sufficient to pay any tax liability owed by the Limited Partners resulting from receipt of
the foregoing amounts (calculated at an assumed tax rate of 40%). Provided, further, the
calculation in this Section 4.2.A(3)(a) shall take into account, to the extent applicable, any
increase in Tax Credits for each Tax Year after the Credit Period but within the Compliance
Period arising by reason of the deferral provisions of Section 42(t)(2) of the Code or the
so-called "two-thirds rule" set forth in Section 42(t)(3) ofthe Code, and assuming that any
apartment units not initially occupied during such first Tax Year are so occupied during the next
Tax Year pursuant to a schedule reasonably projected by the Partners.

(4) In the event that it is determined upon 8609 Issuance that the
Partnership will receive an additional amount of annual Actual Credit with respect to the
Property which is in excess of the Projected Credit (such additional amount, aggregated over all
years in the Credit Period, is referred to hereinafter as the "Additional Credit"), the Investor
Limited Partner agrees that it will make additional Capital Contributions to the Partnership in an
amount equal to 99% of the Additional Credit, with any such additional Capital Contributions
being paid on the same terms and conditions as are applicable to the rest of the investment being
made by the Investor Limited Partner pursuant to this Agreement; provided,however, that in no
event will the Investor Limited Partner be obligated to make additional Capital Contributions as
aforesaid and pursuant to clause (5) immediately below in an aggregate amount in excess of
10.0% of the total agreed-to Capital Contributions of the Investor Limited Partner set forth on
Schedule A as of the Effective Date. Any additional Capital Contributions determined as
aforesaid pursuant to this Section 4.2A(4) shall be applied to increase the Fourth Installment;
provided, however, that if no further Installment remains to be paid, then the entire amount of
such additional Capital Contributions shall be made by the Investor Limited Partner to the
Partnership within thirty (30) days after the determination ofthe amount thereof by the Special
Limited Partner as aforesaid. Notwithstanding the foregoing, however, there shall be no
additional Capital Contributions due under this Section 4.2A(4) unless (i) the determination of
the AdditionaJ Credit shall be supported by a certification of the Accountant's in form and
substance reasonably acceptable to the Special Limitea Partner to the effect that thep,-ro-c-p---'e-rt'-y-w-m'
have sufficient Eligible Basis, given its applicable percentage, so as to enable the Partnership to
claim the entire Additional Credit, (ii) the determination of the amount of the Additional Credit
and the Accountant's certification thereof shall have been finally determined no later than
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December 31, 2010, and (iii) a written amendment to this Agreement, properly reflecting the
effect of this Section 4.2A(4), shall have been executed by the General Partners and delivered to
the Special Limited Partner.

In the event that the Actual Credit for 2009 is greater than the Projected Credit for
such year (after the Projected Credit has been revised by any adjustment made pursuant to
Section 4.2.A(1) above), then the Fourth Installment of the Investor Limited Partner shall be
increased as determined by the Special Limited Partner by an amount (a "Timing Adjustment
Contribution") equal to the additional capital necessary to maintain the Investor Limited Partner's
rate of return projected in the Financial Forecast attached as Exhibit 2 assuming the accelerated
actual credit delivery, any shortfall in projected losses and the revised timing of capital
contributions (either actual or reasonably projected at the time of such determination).
Notwithstanding the foregoing, no Timing Adjustment Contribution shall be required if a request
is not received by Special Limited Partner from the Co-General Partner prior to April 15,2010,
and a written amendment to this Agreement, properly reflecting the effect of this
Se<;tion4.2A(4), shall have been executed by the General Partners and delivered to the Special
Limited Partner.

(5) "Projected Credit" shall mean the amount for each year expected to be
allocated to the Investor Limited Partner as set forth in the table below:

Projected Credit

2009 $954,499
2010 and each year thereafter
through 2018 $1,649,017
2019 $694,518

When any adjustment is made pursuant to this Section 4.2.A, the "Projected Credit" for purposes
of any future adjustment shall be revised to equal the Actual Credit on which such adjustment
was computed.

(6) "Actual Credit" means, with respect to any tax year, the total amount of
Low Income Housing Credit actually reported by the Partnership on its tax return for that tax
year and allocated to the Investor Limited Partner (or, if less, such total amount determined after
an audit by the Internal Revenue Service), as subsequently adjusted (if applicable) by any Low
Income Housing Credit recapture amounts (as defined in Section 42(j)(2) of the Code).

(7) "Annual Reported Credit" means the annual amount of Low Income
Housing Credit which is expected to be allocated by the Partnership to the Investor Limited
Partner on the Partnership tax return for each year of the Credit Period (subject only to timing
adjustments such as placed in service, occupancy and Partner admission dates), as determined
and reflected in a statement to be prepared by the Accountants after Full Completion and again
upon 8609 Issuance and which (a) shall assume that 87.2% ofthe apartment units in the Property
will be Low Income Units, (b) shall be based on an unaudited determination by the Accountants
after Full Completion and based on an audit by the Accountants of Development Costs after
8609 Issuance, (c) for purposes ofTheoetennmafion maae upon the achteverrrenrnf-Full----------
Completion, shall assume that the Property will not be condominiumized if the condominium
map has not been approved and recorded at such time, (d) shall include supporting
documentation and/or certifications from the General Partners and the Accountants indicating the
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date when the low income building was placed in service and indicating the number and
percentage of tenants occupying low income units in the Property who are Qualified Tenants,
and (e) on which the Accountants shall express a favorable opinion as to fair presentation as to
the Forms 8609 presentation. In no event shall the amount ofthe Development Services Fee
which is taken into account in computing the Annual Reported Credit exceed the lesser of (i) the
amount of such fee actually paid or to be paid pursuant to Section 6.11 and (ii) the amount
allowable by the Credit Agency.

B. Adjustment Procedure.

(1) Any Adjustment Amount determined pursuant to Section 4.2A;(1), (2), or (3) shall be
applied to the Installment next due to be paid by the Investor Limited Partner, with any portion
of such Adjustment Amount in excess of the amount of such Installment then being applied to
the next succeeding Installment or Installments, provided that if no further Installments remain to
be paid or if the Adjustment Amount shall exceed the sum of the amounts of the remaining
Installments, then the Co-General Partner shall within forty-five (45) days after such Adjustment
Amount has been determined, make a Capital Contribution to the Partnership in the amount of
the entire Adjustment Amount or the balance of the Adjustment Amount, as the case may be (a
"Credit Adjuster Advance"), and the entire Credit Adjuster Advance shall be immediately
distributed to the Investor Limited Partner and shall neither constitute nor be limited by Cash
Flow or Capital Transaction Proceeds. In the alternative, ifthe Accountants determine that the
Capital Contribution and distribution contemplated by the immediately preceding sentence
would prevent the Investor Limited Partner from being allocated 99.99% oflosses and tax
credits, then the Co-General Partner shall pay the entire Credit Adjuster Advance directly to the
Investor Limited Partner. Any Adjuster Amount which is not paid by the Co-General Partner
within forty-five (4S) days after such Adjustment Amount has been determined, shall bear
interest at 18% per annum from the date that the last Low-Income Housing Tax Credit which
resulted in the Adjustment Amount would have been available to the Investor Limited Partner or
the maximum interest rate allowed by law, whichever is less.

(2) Notwithstanding the foregoing, the Co-General Partner shall have no obligation to
make a Credit Adjuster Advance after the fifth (Sth) anniversary ofthe commencement of the
Compliance Period unless the need for such Credit Adjuster Advance was caused by events
occurring prior to the fifth (Sth) anniversary of the commencement of the Compliance Period.
Any amounts due to the Investor Limited Partner but not payable by the Co-General Partner
because of the preceding sentence shall be treated as a loan made by the Investor Limited Partner
to the Partnership and paid pursuant to Section S.2 of this Agreement

C. Special Provisions.

Notwithstanding the provisions of this Section 4.2, no Adjustment Amount shall be
payable pursuant to Section 4.2.A for any difference in Actual Credit compared to Projected
Credit or for any difference in Annual Reported Credit compared to Projected Credit, to the
extent such difference results solely from (a) any change in the Code occurring after the
Admission Date, (b) any action taken by the Limited Partners in violation of this Agreement, or
(c) any sale, transfer, assignment or disposition of all or a portion of the Partnership interest of
either Limited Partner (or of any interest in a Limited Partner).~------------------~~------------------------------------~

Section 4.3 Repurchase Obligation of the General Partners

A. Upon the occurrence of any of the Repurchase Events set forth below, each
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Limited Partner shall have the right to elect to sell its interest in the Partnership by sending
written notice (the "Election Notice") thereof to the General Partners at any time (provided that
such notice must be sent within 90 days after receipt by such Limited Partner of notice of the
occurrence of a Repurchase Event from the General Partners, and the General Partners shall be
obligated to promptly give notice oftbe occurrence of a Repurchase Event to each Limited
Partner). The purchase shall be made by the Co-General Partner within thirty (30) days after the
receipt of the Election Notice.

B. "Repurchase Events" shall mean any of the following;

(l) The failure of the Partnership to achieve Full Completion by April 1,
2010, or the occurrence of a default under, or demand for payment of any loan secured by
any Mortgage prior to Stabilized Occupancy; or

(2) Either : (a) the failure of Basis Certification to occur by June 1,2010 (or
any later date fixed by the General Partners with the Consent ofthe Special Limited
Partner); or (b) the failure of (i) 8609 Issuance by December 31, 2009 and recording of a
valid extended use agreement as required pursuant to Section 42 of the Code, or (ii) the
allocation to the Partnership on Forms(s) 8609 of Low Income Housing Credit in an
amount less than 80% ofthe maximum annual Projected Credits, or (iii) the failure of207
units in the Property to be initially occupied by Qualified Tenants by December 31, 2009;
or

(3) Closing and full funding of the Permanent Mortgage Loan shall not have
occurred prior to the earlier of (a) May 1, 2011, or (b) 90 days prior to the earlier of .
maturity of the Construction Mortgage Loan or expiration of the commitment letter for
the Permanent Mortgage Loan, unless the same are otherwise extended; or

(4) The Partnership shall fail to meet the Minimum Set-Aside or the Rent
Restriction Test by the end of the first year of the Credit Period; or

(5) Prior to the conversion of the Bond Loan from its construction phase to its
permanent phase, (a) foreclosure proceedings shall have commenced under the
Construction Mortgage Loan or the mortgages pursuant to the Secondary Loans and such
proceedings shall not have been dismissed within sixty (60) days, (b) any of the
commitments of any Lender or Credit Agency to provide the Permanent Mortgage Loan
andlor the Secondary Loans shall be terminated or withdrawn and not reinstated or
replaced within ninety (90) days with terms which shall have received the Consent of the
Special Limited Partner and (if required) the approval of any Agency or other Lender, or
(c) the Construction Lender or Secondary Lender shall have irrevocably refused to make
any further advances under the Construction Mortgage Loan or the Secondary loans,
respectively, and such decision shall not have been reversed or the Construction Lender
andlor the Secondary Lender replaced within ninety (90) days. ; or

(6) Failure of the Partnership to receive from the City of Los Angeles a
________ .~roQer1y_illJprovedstamped tentative map (without conditions or subject only to those

conditions acceptable to the Special Limited Partner in its sole and absolute alscretiOTI)~-------
subdividing the Property into three (3) separate condominium units by December 31,
2008 or failure to record the final approved condominium map prior to December 31,
2009.
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C. The purchase price for the interest of a Limited Partner purchased pursuant to
Section 4.3 shall be an amount in cash equal to the Outstanding Capital of each selling Limited
Partner plus interest at the annual rate often percent (10%) from the occurrence ofthe
Repurchase Event through the date' the purchase price is paid. If at the time of such repurchase,
the payment of the purchase price plus interest to the selling Limited Partners constitutes a
violation of the Uniform Act, the Co-General Partner shall (i) contribute sufficient additional
Capital to the Partnership to permit such repurchase without constituting such a violation, and
(ii) shall indemnify and hold harmless each selling Limited Partner against all loss and damage
by reason of such repurchase being in violation of the Uniform Act.

D. Upon the purchase of such interest the Co-General Partner shall become
Substitute Investor Limited Partner to the extent of the Limited Partner interest acquired by
them, and the interest as a Limited Partner of each selling Limited Partner shall terminate;
provided that the Co-General Partner shall remain liable to indemnify each of the Limited
Partners against any losses, judgments, liabilities, expenses and amounts paid in settlement of
any claims sustained by such Limited Partner (including reasonable attorneys' fees, fines,
damages and similar payments) in connection with the Partnership or its affairs to the extent
provided in Section 6.7 hereof. Upon the occurrence of any event which requires the General
Partners to give notice of the obligation of the Co-General Partner to purchase the interest of the
Limited Partners, as herein described, the Investor Limited Partner shall have no further
obligation to pay any subsequent Installment of its Capital Contribution unless the Investor
Limited Partner fails to elect, within the time described above, to have its interest repurchased.

ARTICLE V -- Profits, Losses and Distributions

Section 5.1 Profits, Losses and Tax Credits

A. Except as otherwise provided in this Article V, for each fiscal year or portion
thereof, all profits, tax-exempt income, gains, losses, nondeductible expenditures and tax credits
incurred andlor accrued by the Partnership, other than those arising from a Capital Transaction,
shall be allocated .0045% to the Managing General Partner, .0055% to the Co-General Partner,
and 99.99% to the Investor Limited Partner.

B. Except as otherwise provided in this Article V, all profits and losses arising from
a Capital Transaction shall be shared by the Partners, as of the end of the fiscal year in which
such Capital Transaction occurs, as follows:

As to profits:

First, an amount of profit equal to the aggregate negative balances (if any) in the Capital
Accounts of all Partners having negative Capital Accounts shall be allocated to such Partners in
proportion to the negative Capital Account balances until all such Capital Accounts shall have a
zero balance; and

S-econd-;-an-amount-ofprofits-shal1-be-aU0Gated-to-each-of-theJ~artners-untiLthe_pDsitL'Le,--- _
balance in the Capital Account of each Partner equals the amount of cash which would be
distributed to such Partner in accordance with the provisions of Clauses (4), (14), (15) and (16)
of Section 5.2.B ifthe aggregate amount of such Capital Accounts balances were cash available
for distribution.
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As to losses:

First, an amount of.losses equal to the aggregate positive balances (if any) in the Capital
Accounts of all Partners having positive balance Capital Accounts shall be allocated to such
Partners in proportion to their positive Capital Accountbalances until all such Capital Accounts
shall have zero balances; provided, however, that if the amount oflosses so to be allocated is less
than the sum of the positive balances in the Capital Accounts of those Partners having positive
balances in their Capital Accounts, then such losses shall be allocated to the Partners in such
proportions and in such amounts so that the Capital Account balances of each Partner shall equal,
as nearly as possible, the amount such Partner would receive if an amount equal to the excess of
(a) the sum of all Partners' balances in their Capital Accounts computed prior to the allocation of
losses under this clause First over (b) the aggregate amount oflosses to be allocated to the
Partners pursuant to this clause First were distributed to the Partners in accordance with the
provisions of Clauses (4), (14), (15) and (16) of Section 5.2.B; and

Second, the balance, if any of such losses, to those Partners and in those percentage
shares set forth in Section S.l.A.

C. Notwithstanding the foregoing provisions of Sections 5.l.A and 5.l.B, in no event
shall any losses be allocated to a Limited Partner if and to the extent that such allocation would
cause, as of the end of the Partnership taxable year, the negative balance in such Limited
Partner's Capital Account to exceed such Limited Partner's obligation, if any, to restore deficits
in his Capital Account pursuant to Section 5.3.A or deemed under Treasury Regulation
Section 1.704-1(b)(2)(ii)(c) plus such Limited Partner's share of Partnership Minimum Gain plus
such Limited Partner's share of Partner Non-Recourse Debt Minimum Gain. Any losses which
are not allocated to the Limited Partners by virtue of the application of this Section 5.1.C shall be
allocated to the General Partners. For purposes of this Section, a Partner's Capital Account shall
be treated as reduced by Qualified Income Offset Items.

D. The terms "profits" and "losses" used in this Agreement shall mean income and
losses, and each item of income, gain, loss, deduction or credit entering into the computation
thereof, as determined in accordance with the accounting methods followed by the Partnership
computed in a manner consistent with Treasury Regulation Section 1.704-1(b)(2)(iv). Profits
and losses for federal income tax purposes shall be allocated in the same manner as profits and
losses in this Section 5.1 subject to Section SA.A.

Section 5.2 Distributions Prior to Dissolution

A. Distributions of Cash Flow. Cash Flow for each fiscal year (or fractional portion
thereof) following the Admission Date but prior to the occurrence of Stabilized Occupancy
shall be applied first to pay any unpaid Development Costs (other than the Development
Services Fee) and the balance, if any, shall be paid to the Co-General Partner as an
Incentive Lease-Up Fee. Following Stabilized Occupancy, Cash Flow for each fiscal year (or
fractional portion thereof) thereafter shall be applied as follows:

(1) to the payment of any unpaid Asset Management Fees;

(2) first, to the Investor Limited Partner in payment of any Adjustment
Amount due to the Investor Limited Partner plus interest as required thereon for which
payment has not been made as required pursuant to Section 4.2 (payments made pursuant
to this Section 5.2A(2) shall be considered as payments made by the Partnership in
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satisfaction of amounts owed to the General Partner under Sections 5.2A(5), (6), (7), (8),
(9), (10), (11), (13), (14) and (15), in such order, and then shall be considered as
payments made by the General Partner to the Investor Limited Partner in satisfaction of
an Adjustment-Amount owed pursuant to Section 4.2) 'and second, to the Investor
Limited Partner in payment of any Credit Adjustment Advance due to the Investor
Limited Partner pursuant to Section 4.2B(2);

(3) to the repayment of any outstanding Limited Partner Loans;

(4) to replenishment of the Operating Reserve to the extent required pursuant
to Section 6.14.B;

(5) to the payment of any unpaid Base Management Fee from prior years in
accordance with section 6.12C, if any;

(6) to the payment of the Supplemental Management Fee for such fiscal year;

(7) payment to the Co-General Partner of the Partnership Management
Fee;

(8) to the Managing General Partner, payment of any accrued but unpaid
Managing General Partner Fee;

(9) to payment of any deferred Development Services Fee and then to the
Developer or the Guarantor, as applicable, payment of Deferred
Development Cost Payment until paid in full;

(10) to the repayment of any outstanding General Partner Loans;

(11) to the repayment of any outstanding Operating Deficit Loans;

(12) to pay any amounts owed under the Secondary Loan

(13) 10% of the remaining Cash Flow to the Investor Limited Partner;

(14) To the payment of the Incentive Management Fee pursuant to Section
6.12.D. hereof;

(15) all remaining Cash Flow shall be distributed 0.0045% to the Managing
General Partner, .01% to the Investor Limited Partner and 99.9855% to the
Co-General Partner.

The Partnership shall, subject to any applicable limitation on the distribution
of Cash Flow and any required approval by any Lender, distribute Cash Flow quarterly as
follows: (i) upon receipt of the applicaBle quarterly-financia-l-statements,up-to-'1-a.9lo-of-thec--- _
available Cash Flow will be distributed pursuant to this Section 5.2A, provided that the
actual results of operations through the end of such quarter are adjusted to reflect
operating costs including debt service, taxes, insurance and other operating expenses on an
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annualized basis; and (ii) upon receipt of the annual audited financial statement each year,
all of the remaining Cash Flow for the entire year will be allocated pursuant to the terms of
this Section 5.2. In addition, if an Operating Deficit were to occur in a year in which
quarterly distributions of Cash Flow or other fees were previously made to a General
Partner, the Guarantor or the Developer, or if the audit for such year or if a Lender
determines that there was inadequate Cash Flow to make such Cash Flow or fee
distribution, the General Partner, the Guarantor and the Developer (as applicable) will
within five (5) business days return all or a portion of such distributions to the Partnership
to fund Operating Expenses then due.

B. Distributions of Capital Transaction Proceeds. Prior to dissolution, if the General
Partners shall determine from time to time that there are cash proceeds available for distribution
from a Capital Transaction, such cash proceeds shall be applied or distributed, as the case may
be, as follows:

(1) to the discharge, to the extent required by any lender or creditor; of debts
and obligations of the Partnership, but excluding debts and obligations
provided for below in this Section 5.2.B;

(2) to fund reserves for contingent liabilities to the extent deemed reasonable
by the General Partners, the Special Limited Partner and the Accountants;

(3) to the payment of any unpaid Asset Management Fees;

(4) first, to the Investor Limited Partner in payment of any Adjustment
Amount due to the Investor Limited Partner for which payment has not
been made as required pursuant to Section 4.2 (payments made pursuant to
this Section 5.2.B(4) shall be considered as payments made by the
Partnership in satisfaction of amounts owed to the General Partner under
Sections 5.2.B (6), (9), (10) and (13), in such order, and then shall be
considered as payments made by the General Partner to the Investor
Limited Partner in satisfaction of ail Adjustment Amount owed pursuant to
Section 4.2) and second, to the Investor Limited Partner in payment
of any Credit Adjustment Advance due to the Investor Limited
Partner pursuant to Section 4.2B(2);

(5) to the repayment of any outstanding Limited Partner Loans;

(6) to pay any unpaid Base Management Fees, if any;

(7) to pay any accrued but unpaid Partnership Management Fee;

(8) to the Managing General Partner, payment of any accrued but unpaid
Managing General Partner Fee;

(9) to the payment of any unpaid Supplemental Management Fee; jf any;

-------- I(-1n)_t(t.th~pa)']llent in full of any deferred Development Services Fee and then
to the Developer or the Guarantor, as applicable, the payment of'----------
outstanding Deferred Development Cost Payment;
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(11) to the payment of any outstanding General Partner Loans;

(12) to the payment of outstanding Operating Deficit Loans;

(13) to the payment of any amounts owed under the Secondary Loan;

(14) to distribute to the Investor Limited Partner an amount equal to the Exit
Taxes arising from such Capital Transaction;

(15) to the Special Limited Partner in an amount not to exceed $10,000;

(16) any balance thereof, ninety percent (90%) to the Co-General Partner and
ten percent (10%) to the Investor Limited Partner. .

Section 5.3 Distributions Upon Dissolution

A. Upon dissolution and termination, after payment of, or adequate provision for, the
debts and obligations of the Partnership, the remaining assets of the Partnership (or the proceeds
of sales or other dispositions in liquidation of the Partnership assets, as may be determined by the
remaining or surviving General Partners) shall be distributed to the Partners in accordance with
the positive balances in their Capital Accounts after taking into account all Capital Account
adjustments for the Partnership taxable year, including adjustments to Capital Accounts pursuant
to Sections 5.l.B and 5.3.B.

B. With respect to assets distributed in kind to the Partners in liquidation or
otherwise, (i) any unrealized appreciation or unrealized depreciation in the values of such assets
shall be deemed to be profits and losses realized by the Partnership immediately prior to the
liquidation or other distribution event; and (ii) such profits and losses shall be allocated to the
Partners in accordance with Section 5.1.B hereof, and any property so distributed shall be treated
as a distribution of an amount in cash equal to the excess of such fair market value over the
outstanding principal balance of and accrued interest on any debt by which the property is
encumbered. For the purposes ofthis Section 5.3 .B, "unrealized appreciation" or "unrealized
depreciation" shall mean the difference between the fair market value of such assets, taking into
account the fair market value of the associated financing (but subject to Section 7701 (g) of the
Code), and the Partnership's adjusted basis in such assets computed in accordance with Treasury
Regulation Section 1.704-1(b). This Section 5.3.B is merely intended to provide a rule for
allocating unrealized gains and losses upon liquidation or other distribution event, and nothing
contained in this Section 5.3.B or elsewhere in this Agreement is intended to treat or cause such
distributions to be treated as sales for value. The fair market value of such assets shall be
determined by an appraiser to be selected by the General Partners with the Consent of the Special
Limited Partner.

Section 5.4 Special Provisions

Notwithstanding the foregoing provisions in this Article V:

A. For federal income tax purposes, income, gain, loss and deduction with respect to
propet1ywhich-has-a-variation-between-its-basi-s-Gomputed-in-accordance-withJreasur-Y _
Regulation Section 1.704-1 (b) and its basis computed for federal income tax purposes shall be
shared among Partners so as to take account of such variation in a manner consistent with the
principles of Section 704(c) of the Code.
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B. Except as otherwise provided in this Article V where profits, losses or
distributions are allocated according to Capital Account balances, all profits, losses, credits and
distributions shared by the Partners in each class of Partners (e.g., the General Partner class or
the Limited Partner class) shall be shared by each Partner in such class in the percentages set
forth on the Schedule.

C.l. If (i) the Partnership incurs recourse obligations or Partner Non-Recourse Debt to
the General Partners or their Related Persons (including without limitation Operating Deficit
Loans) or (ii) the Partnership incurs losses from extraordinary events which are not recovered
from insurance or otherwise (collectively "Recourse Obligations") in respect of any Partnership
taxable year, then at the election of the Special Limited Partner the calculation and allocation of
profits and losses shall be adjusted as follows: first, an amount of deductions (consisting of
operating expenses but not cost recovery deductions) attributable to the Recourse Obligations
shall be allocated to the General Partners; and second, the balance of such deductions shall be
allocated as provided in Section 5.1.A.

C.2. If the Partnership makes any payment with respect to an obligation with respect to
which a special allocation of deductions was made under Section 5.4.C.I, then the calculation
and allocation of profit and losses in respect of the Partnership taxable year of such payment
shall be adjusted as follows: first, an allocation of gross income shall be allocated to the Partner
or Partners to whom the deductions were allocated under Section 5.4.C.1 in an amount equal to
the lesser of (i) the amount of such deductions minus all previous allocations with respect to such
deductions under this Section 5A.C.2 or (ii) the amount of such payment; and second, the
balance of such gross income shall be allocated as provided in Section 5.l.A.

D. If there is a net decrease in Partner Non-Recourse Debt Minimum Gain during a
Partnership taxable year, then each Partner with a share of the minimum gain attributable to such
debt at the beginning of such year will be allocated items of income and gain (including gross
income if necessary) for such year (and, if necessary, subsequent years) in proportion to, and-to
the extent of, an amount equal to such Partner's share of the net decrease in Partner Non-
Recourse Debt Minimum Gain during the year. A Partner is not subject to this Partner Non-
Recourse Debt Minimum Gain chargeback to the extent that any of the exceptions provided in
Treasury Regulation Section 1.704-2(i)(4) applied consistently with Treasury Regulation Section
1.704-2(f)(2)-(5) apply. Such allocations shall be made in a manner consistent with the
requirements of Treasury Regulation Section 1.704-2(i)(4) under Section 704 of the Code.

E. If the Partnership shall receive any purchase money indeb-tedness in partial
payment of the purchase price of the Property and such indebtedness is distributed to the Partners
pursuant to the provisions of Section 5.2.B or Section 5.3, the distributions of the cash portion of
such purchase price and the principal amount of such purchase money indebtedness hereunder
shall be allocated among the Partners in the following manner. On the basis of the sum of the
principal amount of the purchase money indebtedness and cash payments received on the sale
(net of amounts required to pay Partnership obligations and fund reasonable reserves), there shall
be calculated the percentage of the total net proceeds distributable to each class of Partners based
on Section 5.2.B or under Section 5.3, as applicable, treating cash payments and purchase money
indebtedness principal fungibly for this purpose, and the respective classes shall receive such
respective percentages of the net cash purchase price and purchase money principal. Payments

------on-sueh-purehas8-money-indehtednessIetained by: the Partnership shall be distributed in
accordance with the respective portions of principal allocated to the respective classes ofPr;;-a:;:+rt:;;-no.er;:--------'
in accordance with the preceding sentence, and if any such purchase money indebtedness shall
be sold, the sale proceeds shall be allocated in the same proportion.
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F. Ifthere is a net decrease in Partnership Minimum Gain during a Partnership
taxable year, each Partner will be allocated items of income and gain (including gross income if
necessary) for such year (and, if necessary, subsequent years) in the proportion to, and to the
extent of, an amount equal to such Partner's share of the net decrease in Partnership Minimum
Gain during the year. A Partner is not subject to this Partnership Minimum Gain chargeback to
the extent that any of the exceptions provided in Treasury Regulation Section 1.704-2(f)(2)-(5)
apply. Such allocations shall be made in a manner consistent with the requirements of Treasury
Regulation Section 1.704-2(f) under Section 704 of the Code.

G. If a Limited Partner unexpectedly receives (1) an allocation ofloss or deduction
or expenditures described in Section 70S(a)(2)(B) of the Code made (a) pursuant to Section
704(e)(2) of the Code to a donee of an interest in the Partnership, (b) pursuant to Section 706(d)
ofthe Code as the result of a change in any Partner's interest in the Partnership, or (c) pursuant to
Regulation Section 1.751-1 (b)(2)(ii) as a result of a distribution by the Partnership of unrealized
receivables or inventory items or (2) a distribution, and such allocation and/or distribution would
cause the negative balance in such Partner's Capital Account to exceed such Partner's obligation,
if any, to restore deficits in its Capital Account pursuant to Section S.3.A or deemed under
Treasury Regulation Section 1.704-1(b)(2)(ii)( c) plus its share of Partner Non-Recourse Debt
Minimum Gain plus its share of Partnership Minimum Gain, then such Partner shall be allocated
items of income and gain (including gross income if necessary) in an amount and manner
sufficient to eliminate such negative balance as quickly as possible. If the Co-General Partner
receives a distribution of Cash Flow and such distribution would cause a negative balance in the
Co-General Partner's Capital Account, then there shall be allocated to the Co-General Partner an
amount of gross income equal to the amount 'of such distribution. For purposes of this Section, a
Partner's Capital Account shall be treated as reduced by Qualified Income Offset Items.

H. Notwithstanding anything to the contrary herein, it is the intention of the
Partnership to conform to the requirements of any Treasury regulations issued with respect to the
allocation of Partnership items, in a manner maximizing the benefits to the Limited Partners,
particularly with regard to any special provisions with respect to non-recourse indebtedness. The
General Partners may, with the Consent of the Special Limited Partner, amend Article V to
comply with any such regulations.

I. If any portion of the Property is deemed to be tax-exempt use property within the
meaning of Section 168(h) of the Code, then depreciation deductions with respect to the Property
shall be allocated as follows: first, to those Partners who are not tax-exempt entities or who are
entitled to the exception provided in Section 514(c)(9) of the Code, an amount of depreciation
equal to their share of depreciation as if no part of the depreciation of the Property were required
to be computed under Section 168(g) of the Code, and, second, the remainder of the depreciation
deductions with respect to the Property shall be allocated to those Partners which are tax-exempt
entities not entitled to the exception under Section 514(c)(9) ofthe Code.

J. In applying the provisions of Article V with respect to distributions and
allocations, the following ordering of priorities shall apply:

(1) Capital Accounts shall be deemed to be reduced by Qualified Income
Offset Items.

(2) Capital Accounts shall be reduced by distributions of Cash Flow under
Section 5.2.A.

(3) Capital Accounts shall be reduced by distributions from Capital
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Transactions under Section 5.2.B.

(4) Capital Accounts shall be increased by any Minimum Gain chargeback
under Section S.4.D or S.4.F. .

(S) Capital Accounts shall be increased by any Qualified Income Offset under
Section S.4.G.

(6) Capital Accounts shall be increased by allocations of profits under
Section S.l.A.

(7) Capital Accounts shall be reduced by allocations oflosses under
Section S.1.A.

(8) Capital Accounts shall be reduced by allocations of losses under
Section S.l.B.

(9) Capital Accounts shall be increased by allocations of profits under
Section S.l.B.

K. To the maximum extent permitted under the Code, allocations of profits and
losses shall be modified so that the Partners' Capital Accounts reflect the amount
they would have reflected if adjustments required by Sections S.4.D, S.4.F and
S.4.G had not occurred.

L. Notwithstanding anything herein to the contrary, there shall be allocated to the
Co-General Partner each year an amount of gross income equal to any GP
Distribution made pursuant to Section S.2A.

ARTICLE VI -- General Partner Rights, Powers and Duties

Section 6.1 Restrictions on Authority

Notwithstanding any other provisions of this Agreement, the General Partners shall have
no authority (a) to perform any act in violation of (i) any applicable law or regulations, (ii) any
agreement between the Partnership and the Lenders or (iii) the Property Documents, or (b) to do
any act required to be approved or ratified by the Limited Partners under the Uniform Act unless
such approval or ratification is given in advance. The General Partners shall not have any
authority to do any of the following specific acts without the Consent of the Special Limited
Partner:

(1) following achievement of Full Completion, to construct any new capital
improvements, or to replace any existing capital improvements, which construction or
replacement would substantially alter the character or use of the Property, or

(2) to acquire any real property in addition to the Property, other than fee title
----------::o=-r-;;-e:=:as=e~m~e~nnrt(}d~e-minimis-pareels-ef-land-for-tbe-purpose_oLcorrecting record title to the

Property, or

(3) except to the extent permitted under Section 6.13.B, if any, to be
personally liable on, or to guarantee, or to permit any Related Person of a Partner of the
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Partnership to be personally liable on, to guarantee or otherwise bear the Economic Risk
of Loss with respect to, the Mortgages, or

(4) except as otherwise provided in Section 6.13.D, to refinance any
Partnership indebtedness, to sell, conveyor mortgage the Property, to materially amend
or modify any Mortgage or Property Document, to submit any application to refmance
any Partnership indebtedness, to execute any document in connection with the Permanent
Mortgage Loan, or to market the Property for sale, or

(5) to permit the occupancy of Low Income Units in the Property in violation
of Minimum Set Aside or any other requirement which must be complied with to enable
the Property to generate the Projected Credit, or

(6) to lease (i) pursuant to one lease (or pursuant to a series ofleases which
are negotiated as part of one transaction) more than 10% of the Property as an entity or
(ii) the Property in such a manner as to cause the Property or any part thereof to be
treated as tax-exempt use property within the meaning of Section 168(h) of the Code, or

(7) to borrow on the general credit of the Partnership, except as specifically
permitted hereunder as to Operating Deficit Loans and pursuant to Section 6.13, or

(8) to cause the Partnership to operate any business on the Property other than
the business of renting dwelling units and renting the commercial space pursuant to the
Master Lease, or to rent any portion of the Property other than for occupancy as a
dwelling unit and pursuant to the Master Lease, or

(9) to cause the Partnership to take any action referred to in clause (ii) of the
definition of "Event of Bankruptcy" in Article XI.

(10) To amend, modify or terminate the Master Lease, release the Guarantor
from any of its obligations under the Guaranty of Lease, or enter into any sublease of
commercial space under the Master Lease for a use other than a Permitted Use under the
Master Lease.

Section 6.2 Personal Services

No Affiliate shall receive any compensation from the Partnership for services rendered to
the Partnership in connection with the rehabilitation or operation of the Property or any other
aspect of the business of the Partnership unless such compensation is provided for in Article VI
or, if for services not compensated for pursuant to Article VI, such compensation is reasonable,
does not exceed fees which would be payable on an arms-length basis to a non-Affiliate in the
business of supplying such services, and complies with Lender regulations. Any Partner may
engage independently or with others in other business ventures of every nature and description
including, without limitation, the ownership, operation, management, syndication and
development of real estate, including real estate which may be in competition with the Property
and neither the Partnership nor any Partner shall have any rights by virtue of this Agreement in
and to such independent ventures or the income or profits derived there from.

Section 6.3 Business Management and Control; Tax Matters Partner

A. The General Partners shall have the exclusive right to manage the business of the
Partnership and, subject to all provisions of this Agreement including without limitation
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Articles III and VI, shall have full power, authority and discretion to cause the Partnership to do
any of the acts described in Section 2.4 hereof. No Limited Partner (except one who may also be
a General Partner, and then only in his capacity as General Partner) shall participate in or have
control over the Partnership business, except as provided in Article VIII hereof or as required by
law. The Partners hereby consent to the exercise by the General Partners of the powers
conferred on them by this Agreement. No Limited Partner (except one who may also be a
General Partner, and then only in his capacity as a General Partner) shall have any authority or
right to act for or to bind the Partnership.

B. All Partners hereby agree that, as long as it shall be a General Partner,
Amerland/Rosslyn Partners, LLC shall be the "Tax Matters Partner." The Tax Matters Partner
shall employ experienced tax counsel to represent the Partnership in connection with any audit or
investigation of the Partnership by the Internal Revenue Service, and in connection with all
subsequent administrative and judicial proceedings arising out of such audit, and the fees of
counsel shall be a Partnership expense. The Tax Matters Partner shall keep the Partners
informed of all administrative and judicial proceedings, as required by Section 6223(g) of the
Code, shall furnish to each Partner (within five days after receipt) a copy of each notice or other
communication received by the Tax Matters Partner from the Internal Revenue Service, and shall
not respond to any notice orother communication from the Internal Revenue Service which
questions or challenges any item which has been or may be reported on a Partnership tax return
until after the Special Limited Partner has reviewed and commented on the proposed response.
The Tax Matters Partner shall have no authority, without the Consent of the Special Limited
Partner, to (i) enter into a settlement agreement with the Internal Revenue Service which
purports to bind Partners other than the Tax Matters Partner, (ii) file a petition as contemplated in
Section 6226(a) or 6228 of the Code, (iii) intervene in any action as contemplated in Section
6226(b) of the Code, (iv) file any request contemplated in Section 6227(b) of the Code, (v) enter
into an agreement extending the period oflimitations as contemplated in Section 6229(b)(1 )(B)
of the Code or (vi) to file any tax related litigation in acourt other than the United States Tax
Court, or (vii) to engage in any communication (written or oral) with the Internal Revenue
Service or the Credit Agency, or submit any report or other correspondence to the Internal
Revenue Service or the Credit Agency.

Section 6.4 Authority of General Partners

A. Every contract, deed, mortgage, lease and other instrument executed by each of
the General Partners shall be conclusive evidence in favor of every Person relying thereon or
claiming there under that, at the time of the delivery thereof (except as shown in certificates or
other instruments duly filed with the Filing Office), (a) the Partnership was in existence, (b) this
Agreement had not been terminated or canceled or amended in any manner so as to restrict such
authority, and (c) such General Partner were duly authorized to execute such instrument. Except
as otherwise provided in a certificate or other instrument filed in the Filing Office with respect to
the Partnership, any Person dealing with the Partnership or the General Partners may always rely
on a certificate signed by the General Partners hereunder:

(1) as to who are the General Partners or Limited Partners hereunder,

(2) as to the existence or nonexistence of any fact or facts which constitute
---- conditions_pIe~c~edenUo_acts_b_y-th~LGeneralPartners or are in any other manner g,~elTI1,,-,,==an=e=-- _

to the affairs of the Partnership,

(3) as to who is authorized to execute and deliver any instrument or document
of the Partnership,
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(4)
thereto, or

as to the authenticity of any copy of this Agreement and amendments

(5) as to any act or failure to act by the Partnership or as to any other matter
whatsoever involving the Partnership or any Partner.

Except as otherwise set forth in this Agreement and subject to the applicable Lender rules
and regulations and the provisions of the Project Documents, the General Partners (acting
unanimously for and on behalf of the Partnership), in extension and not in limitation of the rights
and powers given by law or by the other provisions of this Agreement, shall, in its sole
discretion, have the full and entire right, power and authority in the management of the
Partnership business to do any and all acts and things necessary, proper, convenient or advisable
to effectuate the purpose of the Partnership. In furtherance and not in limitation of the foregoing
provisions, the General Partners are specifically authorized and empowered to jointly execute
and deliver, on behalf of the Partnership, any reimbursement agreement, multifamily note,
acknowledgment, acceptance and agreement to intercreditor agreement, agreement to amend or
comply, assignment of management agreement, exceptions to nonrecourse guaranty, amended
and restated financing agreement, interest rate hedge assignment and security agreement, interest
rate hedge reserve agreement, pledge, security and custody agreement, regulatory agreement and
declaration of restrictive covenants, amended and restated remarketing agreement, multifamily
deed of trust, assignment of rents, security agreement and fixture filing (California), Extended
Use Agreement, special rider to security instrument, UCC~1 financing statement, environmental
indemnity agreement,.1etter agreements/confirmations re interest rate caps or swaps, ISDA
master agreements, tax certificate, reliance certificate, borrower certificate(s), and any and all
other agreements, certificates, documents and instruments to be executed, acknowledged or
delivered by the Partnership relating to the Bonds, the Mortgage, and the other Project
Documents, and to execute any and all other instruments and documents, and amendments
thereto, as shan be required in connection with the Permanent Mortgage Loan, including, but not
limited to, executing any mortgage, note, contract, building loan agreement, bank resolution and
signature card, release, discharge, or any other document or instrument in any way related
thereto or necessary or appropriate in connection therewith, and to execute all contracts,
conveyances oftitle, loan documents, deeds of trust, agreements and any or all other matters and
documents affecting or relating to the business of the Partnership. All decisions made for and on
behalf of the Partnership by the General Partners shall be binding upon the Partnership. No
person dealing with the General Partners shall be required to determine their authority to make
any undertaking on behalf of the Partnership, nor to determine any facts or circumstances
bearing upon the existence of such authority. As part of their obligations as General Partners, the
Managing General Partner and the Co-General Partner shall take all actions on behalf of the
Partnership that pertain to the acquisition of the Land, the admission of the Investor Limited
Partner to the Partnership and the obtaining of the Permanent Mortgage Loans.

B. If there shall be more than one General Partner serving hereunder, each General
Partner (subject to the provisions of Section 8.6)may from time to time, by an instrument in
writing or by a provision in this Agreement, delegate his powers and authority hereunder to
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another General Partner or General Partners to the extent stated therein. Such writing shall fully
authorize such other General Partner to act alone without the requirement of any actor signature
of the delegating General Partner and to take any action of any type and to do anything and
everything which a General Partner may be authorized to take or do hereunder; and the
delegating General Partner thereafter shall have no right, power or authority to act for the
Partnership with respect to the powers or authority so delegated. No such delegation shall
relieve the delegating General Partner of any of its duties or obligations under this Agreement or
otherwise with respect to the Partnership.

C. The Managing General Partner shall be the "managing general partner" of
the Partnership; as such term is used in Section 214(g) of the California Revenue and Taxation
Code and as further defined in the rules and regulations ("Property Tax Rules") of the California
State Board of Equalization (the "BOE"), specifically, BOE Property Tax Rule 140.1(a)(10).
Except as otherwise set forth in this Agreement, the Managing General Partner, within the
authority granted to it under this Agreement, shall have material participation in the control,
management and direction of the Partnership'S business for the purposes stated in Article III, and
shall manage and control the affairs of the Partnership to the best of its ability and use its best
efforts to carry out the purpose of the Partnership. In so doing, the Managing General Partner
shall take all actions necessary or appropriate to protect the interests ofthe Partners and of the
Partnership. The Managing General Partner shall devote such of its time as is necessary to the
affairs of the Partnership.

D. The Managing General Partner shall undertake the following substantial
management duties on behalf of the Partnership:

(i) execute (together with the Co-General Partner) and deliver all Partnership
documents on behalf of the Partnership;

(ii) Participate (together with the Co-General Partner). in hiring and overseeing
the work of the Management Agent;

(iii) Participate (together with the Co-General Partner) in hiring and overseeing
the work of all persons necessary to provide services to the Partnership for the management and
operation of the Partnership business, including the Management Agent, auditors, attorneys and
other professionals rendering services to the Partnership;

(iv) Execute (together with the Co-General Partner) and enforce all contracts
executed by the Partnership;

(v) Prepare or cause to be prepared all reports to be provided to the Partners or
Lenders consistent with the requirements of this Agreement or the Project Documents, as
applicable; and

(vi) to provide any other service required under this Agreement.

E. The parties acknowledge that the savings contemplated by the exemption
provided by Section 214(g) ofthe California Revenue an(rTaxatIOn Cooe("PropeftyT'<>'axv-----------
Savings") are necessary in order for the Partnership to meet its debt underwriting and financing
assumptions, and therefore to keep the Property affordable to low-income tenants. The parties
further acknowledge that the Partners would not undertake to develop the Property and provide
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the affordable housing created by the Property unless the PropertyTax Savings were available to
help underwrite the Bond Loan. The Partners shall use their best efforts to maintain the Property
Tax Exemption during the life of the Partnership.

F. In addition to the duties of the Managing General Partner specifically set forth
above, to the extent not already designated as duties of the Managing General Partner in the
Partnership Agreement, the Managing General Partner with the written Consent of all Partners
may also undertake any or all of the following specific management duties:

(i) acquire, hold, assign or dispose of property or any interest in property,;

(ii) borrow money on behalf of the Partnership, encumber Partnership assets,
place title in the name of nominee to obtain financing;

(iii) prepay in whole or in part, refinance, increase, modify or extend any
obligation;

(iv) function as the federal and state tax matters person;

(v) ensure that charitable services or benefits such as vocational training,
educational programs, cultural activities, family counseling and/or linkages to health andlor
social services are provided or information regarding charitable services or benefits are made
available to the low income housing tenants;

(vi) coordinate all present and future development, construction or
rehabilitation of projects;

(vii) maintain the Partnership books and records;

(viii) maintain the Partnership bank account;

(ix) pay organizational expenses incurred in creation of the Partnership and all
operational expenses; and

(x) maintain all required reserves.

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

(H) The Managing General Partner shall submit on an annual basis a certification to
the county assessor for Los Angeles County certifying that the Property meets all of the
requirements of BOE and the Property Tax Rules applicable to the Property Tax Exemption.

BOE Certification.

(i) Under BOE Property Tax Rule 140.2, a limited partnership in which the
managing general partner is an eligible nonprofit corporation or eligible limited liability
company meeting the requirements of BOE Property Tax Rule 140.1 that owns low income
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property for which it intends to claim the welfare exemption from real property taxes under
California Revenue and Taxation Code Section 236 and 214(g) must file with the BOE an
application for Supplemental Clearance Certificate (the "Supplemental Certificate") for each low
income housing project. The application for Supplemental Certificate requires that the General
Partners must certify, under penalty of perjury, the following (the "Supplemental Certification"):

(1) the acquisition, construction, development or operation of the
Property, or any combination of these factors, is financed with low income housing tax credits or
government financing as defined in BOE Property Tax Rule 140;

(2) there is an enforceable and verifiable regulatory agreement or
recorded deed restriction as defined in BOE Property Tax Rule 140, that restricts all or a portion
of the property's usage for rental to lower income households and the units designated for use by
lower income households are continuously available to or occupied by lower income households
at rents that do not exceed those prescribed by the terms of a regulatory agreement or recorded
deed restriction, as defined in BOE Property Tax Rule 140, or to the extent that none are
provided in the regulatory agreement or recorded deed restriction, at rents that do not exceed
those prescribed by section 50053 of the California Health and Safety Code;

(3) funds that would have been necessary to pay property taxes are
used to maintain the affordability of, or reduce rents otherwise necessary for, the units to be
occupied by lower income households; .

(4) the Managing General Partner meets the requirements of BOE
Property Tax Rule 140.1; and

(5) all of the information provided as part of the application of
Supplemental Certificate, including any accompanying statements or documents, is true, correct
and complete to the best knowledge and belief of the personts) signing the application.

(ii) The Supplemental Certificate will only be granted if the Managing
General Partner has already been granted an Organizational Clearance Certificate by the BOE as
required under California Revenue and Taxation Code Section 254.6. The application for the
Supplemental Certificate is filed prior to the initial Property Tax Exemption filing and is not
required to be filed thereafter. In addition, in lieu of submitting the Partnership'S limited
partnership agreement annually to the BOE for review, the Managing General Partner, on an
annual basis, may file Forms BOE-267-Ll or BOE-267-L2 (the "Annual Certificate"). The
Annual Certificate requires that the Managing General Partner certify, under penalty of perjury,
that the Partnership'S limited partnership agreement provides sufficient management authority
and duties to qualify it as the managing general partner of the Partnership (the "Annual
Certi fication").

(iii) The Partners have determined that, in order to obtain the Property Tax
-- --'..:.ExemptionJo_themost timel}' and efficient manner, it is in the best interest of the Partnership

that the General Partners file the Supplemental Certificate and, thereafter, that the Managing
General Partner file the Annual Certificate in connection with the Partnership'S annual claim for
the Property Tax Exemption. The General Partners hereby agree to file the Supplemental
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Certificate and related documentation with the BOE in compliance with applicable procedures.
The Managing General Partner hereby agrees to annually file the Annual Certificate. The
Limited Partners acknowledge that both the Supplemental Certificate and the Annual Certificate
require that the Managing General Partner, and in the case of the Supplemental Certificate, the
Co-General Partner, attest to certain matters related to the management of the Partnership under
penalty of perjury. The Limited Partners agree to provide the General Partners, and the General
Partners agree to provide each other, with all necessary information, documentation and/or
certifications reasonably required by' the General Partners in order to allow the General Partners
to determine that the requirements of the Supplemental Certificate and Annual Certificate have
been met.

(iv) In the event that the Managing General Partner no longer meets the
definition of ''managing general partner," as defined in BOE Property Tax Rule 140.1, or the
Managing General Partner withdraws from the Partnership, the Partnership shall report such
event to the BOE and the assessor of the county in which the Property is located no later than the
next succeeding annual filing deadline for the welfare exemption claim ..

Any savings to the Partnership and the Property attributable to the Property Tax
Exemption shall be used to maintain the affordability of the units occupied by lower income
individuals or otherwise passed on to low income tenants at the Property in accordance with all
applicable provisions of Section 214(g) of the California Revenue and Taxation Code, as
amended.

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

(i) accounting books and records;

(ii) tax returns;

(iii) budgets and financial reports;

(iv) reports required by Lenders;

(v) documents related to the construction of the Property;

(vi) legal documents such as contracts, deeds, notes, leases and deeds of trust;

(vii) documents related to complying with government regulations and filings;

(viii) documents relation to property inspections;

(ix) documents related to charitable services or benefits provided or the
------infoFmation-pwvided-regarding-such-services-or-henefits;-- _

(x) reports prepared for the Partners;

(xi) bank account records
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(xii) audited annual financial statement of the Partnership; and

(xiii) property management agreement.'

To the extent that any such Management Documents are not within the control or
possession of the Managing General Partner, the Co-General Partner agrees to provide or cause
to be provided copies of such documents to the Managing General Partner upon written request
from the Managing General Partner. The Co-General Partner and the Limited Partners shall
have the right upon two (2) business days' notice, during reasonable business hours, to inspect
all records and documents maintained by the Managing General Partner.

Section 6.5 Duties and Obligations

A. The General Partners shall promptly take all actions which may be necessary or
appropriate for thecompletion of rehabilitation of the Property and the proper maintenance and
operation of the Property in accordance with the provisions of this Agreement, the Project
Summary attached hereto as Exhibit 3, the Property Documents, and applicable laws and
regulations; and in compliance with the representations and warranties in Section 6.6 and any
Mortgage requirements; and in a manner consistent with the fiduciary obligations of the General
Partners under law. The General Partners shall devote to the Partnership such time as may be
necessary for the proper performance of their duties. The General Partners shall cause the
project architect and any inspecting architect to use only those Plans and Specifications approved
in writing by the Special Limited Partner, and shall also make their best efforts to cause all
reports and certifications prepared by the inspecting architect to be addressed directly to the
Limited Partners.

B. The General Partners shall cause the Partnership to obtain and keep in force, during the
term of the Partnership, comprehensive casualty insurance, including, but not limited to, "All-
Risk" Property insurance, and Commercial General Liability insurance in favor of the
Partnership (i) with such companies and in such amounts as shall be satisfactory to the Lenders,
the Special Limited Partner and any Credit Agency, or, if the Property is no longer subject to
Lender or Agency regulation or requirements, as shall be customary for apartment complexes
similar to the Property, and (ii) in amounts which shall be no less than those amounts which are
customary in the area for apartment complexes such as the Property and, in any event, sufficient
to prevent the Partnership from becoming a co-insurer under any such policies.

In addition to the foregoing, the following specific coverage shall be maintained:

(I) Construction Phase: During rehabilitation, the following insurance coverage must
be maintained:

(a) Owner's Commercial General Liability Insurance: Insurance ofthe real
estate development class in amounts not less than $1,000,000 per
occurrence/$2,000,000 general aggregate on a per location basis, with a

--------------'ma*imum-deductjble-of$JD,nnO_-1ILadditio~,,~an~U~m=b'_"_re=l=la/E"'-==x-"'-'ce""'s""-s--_-----_
Liability policy is required in the amount of $5,000,000 (1 through 10
stories) or $10,000,000 (greater than 10 stories). If the project is new
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construction (i.e. - not an acquisition/rehab) the Umbrella/Excess Liability
policy in this Section 6.5B(l )(a) shall not be required.

(b) All-Risk Builder's Risk Insurance: Providing coverage in an amount
equal to 100% of completed construction value, with an agreed-value
clause or no co-insurance, including rent loss or equivalent soft cost
coverage in an amount equal to actua1loss sustained or 12 months' gross
income/rents. Policy must include a "Permission to Occupy" clause. For
rehabilitation projects, the original building's value is to be included in the
Builder's Risk policy or insured under a separate policy. Maximum
deductible of $25,000.

(c) General Contractor's Commercial General Liability Insurance: Insurance
of the construction exposure for not less than $1,000,000 per
occurrence/$2,000,000 general aggregate on a per project aggregate basis,
including Products/Completed Operations. in addition, an Umbrella
Liability/Excess Liability policy is required in the amount of$5,000,000
(for structures 1 through 10 stories), or $10,000,000 (11 or more stories).
All policies in this paragraph shall name the Partnership and the Investor
Limited Partner as an Additional Named Insured unless the Owners
UmbrellafExcess Liability coverage in 6.5B(1)(a) above is purchased by
the Partnership and endorsed to include construction related exposure.

(d) General Contractor's Pollution Coverage: Minimum of $5,000,000
required for substantial rehabilitation/renovation of existing structures,
and/or if lead and/or asbestos is present on the Property. Policy shall
provide defense and indemnity coverage for bodily injury, property
damage, and environmental investigation and clean-up costs for pollution
conditions arising from the General Contractor's operations.

(e) General Contractor's Commercial Automobile Liability: covering all
autos, vans or trucks used for business purposes, if any, in the amount of
$1,000,000 combined single limit for bodily injury/property damage

(f) General Contractor's Workers' Compensatiori and Employer's Liability:
Statutory limits for Workers' Compensation, and Employers Liability with
limits of $1,000,000.

(g) Architect's Errors and Omissions Insurance: Insurance in an amount equal
to the greater of$1,000,000 or 10% ofthe construction contract amount, in
a form satisfactory to the Special Limited Partner.

(h) Civil Engineer's Errors and Omissions Insurance: Insurance in an amount
equal to the greater of$I,OOO,OOOor 10% of the construction contract

--------------a-m-o-u-n~t, in a form satisfactory to llie SpeciarLlmilea-Pait~n~el;;-·.------------
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(2) Permanent Insurance: After Full Completion with respect to each building in the
Property, the following insurance coverage must be maintained as to such
building:

(a) Owner's Commercial General Liability Insurance: Insurance in amounts
not less than $1,000,000 per occurrence/$2,000,000 general aggregate on a
per location aggregate basis, with a maximum deductible of $10,000. In
addition, an Umbrella/Excess Liability policy is required in the amount of
$5,000,000 (1 through 10 stories) or $10,000,000 (greater than 10 stories).

(b) Owner's "All-Risk" Property Insurance: Insurance on buildings and
personal property in an amount not less than 100% of replacement value
of such buildings and personal property, including Agreed Value clause or
no co-insurance provision. Maximum deductible of $25,000.

(c) . Owner's Business Income/Rent Loss Insurance: Insurance in an amount
equal to actual loss sustained or twelve (12) months' gross rental income.

(3) Additional Owner/Partnership Coverage, if Applicable:

(a) Ordinance and Law Coverage - required in the following amounts when
the apartment complex represents a non-conforming use under current
building, zoning or land-use laws or ordinances:
Loss of Undamaged Portion of the Building - full replacement cost of the
structure with agreed-value clause
Demolition Cost - minimum 10% of the replacement cost
Increased Cost of Construction - minimum 10% of the replacement cost

(b) Boiler and Machinery Insurance - required when any centralized HVAC
equipment is in operation at the property andlor when the apartment
complex contains boilers or other pressure-fired vessels that are required
to be regulated by the state in which the property is located.
Coverage = Full replacement cost of the building that houses the
equipment
Deductible no greater than the deductible on the property insurance policy

(c) Sinkhole / Mine Subsidence - required when the apartment complex is
located in an area that is prone to sinkhole/mine subsidence.
Coverage = 100% replacement costs

-----------~d~--Windst0ffi1-Go¥emg.e-=-r:equirediLthe~11.::Risk~pro;perty- damag,-'-e _
insurance excludes wind-related events. Must include business
income/rent loss coverage for a minimum of 12 months. May be issued
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under a state-managed program ifthat is the only coverage that is
available.
Coverage = 100% replacement costs or .actual cash value
Maximum deductible = 5% of the total insured value

(e) Flood Insurance - required if property is located in a 100 Year Flood Zone
(special flood hazard area with a FEMA designation of Zone A 0 r V).
Coverage = 100% of the full replacement cost or, if-that is unavailable,
then the maximum amount of insurance available under the National
Flood Insurance Program (NFIP). An excess Flood or Difference in
Conditions (DIC) policy should provide for the difference, if any, between
the maximum limit provided by NFIP policies and the full replacement
cost.
Maximum deductible = 2% of the total insured value per building

(f) Earthquake Insurance - required if property is located in an area prone to
seismic activity (seismic zones 3 or 4) and Probable Maximum Loss
percentage is greater than 20%. Projects located in areas prone to seismic
activity need to be carefully evaluated for seismic risk. Each evaluation
should include a determination of whether certain property risk factors
exist on the property.
Coverage = 100% of the full replacement cost
Maximum deductible = 5% of the total insured value

(g) Commercial Auto Liability - required on any cars, vans or trucks owned
or leased by the owner/partnership for use at the apartment complex for
business purposes, if any. Coverage = $1,000,000 combined single limit
bodily injury/property damage

(4) Proof of Insurance: Insurance coverage must be evidenced by certificates of
insurance on ACORD forms (ACORD 27 for casualty insurance, and ACORD 25
for general liability insurance). Properly endorsed policies certified as true and
correct by the insurance agent must follow within 90 days of closing. All
evidence of insurance must satisfy the following requirements: (a) the
Partnership (rather than the General Partners or the Developer) should be the
named insured; (b) policies must be written with a company carrying a minimum
A.M. Best rating of "A" and a size rating of "VI1I" or better; (c) all binders and
policies should contain a cancellation clause stating that the policy will not be
canceled or non-renewed without at least thirty (30) days prior written notice to
the Partnership (may be 10 days notice for non-payment of premium only); (d)
certificates must document policy coverage amounts, deductibles, and policy
expiration dates for each type of insurance shown on the certificate; and (e) all
binders and policies must be accompanied by evidence of premium payment.

-----------Other than those aeauctibles seCrorth aoove, no oeaucfllJlesluuroe grearerfl1=an;;;;---------
$10,000. The General Partners shall cause the applicable insurer to name the
Investor Limited Partner and Special Limited Partner as "additional insureds" on
each Partnership insuranoe policy. Prior to the expiration date for any such
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Partnership insurance policy, the General Partners shall deliver to the Special
Limited Partner a copy ofthe comparable new or replacement policy, including
all endorsements thereto.

C. The General Partners shall obtain an owner's title insurance policy insuring title to
the Property in favor of the Partnership in an amount (which amount is hereby agreed to be
$51,394,000 sufficient to cover the sum of the outstanding amount of all Mortgages, the Capital
Contributions of all Partners and the.anticipated Deferred Development Cost Payment (which
policy shall include all endorsements requested by the Special Limited Partner, including without
limitation, the so-called "non-imputation" and "Fairway" endorsements, as well as zoning
(Form 3.1), owner's comprehensive (with mineral rights coverage, if applicable), blanket
easement (if applicable), contiguity (if appropriate), subdivision, access, separate tax parcel, and
survey endorsements) and be subject to no exceptions other than those referred to in
Section 6.6(10).

D. .The General Partners shall take such actions as are necessary to make the
Partnership eligible for the Projected Credit (including without limitation, causing the Property
to be rehabilitated, operated and managed in such a manner that the Property complies with all
Project Documents, including but not limited to the Tax Credit Application, and complies with
the requirements of the Credit Agency and, renting of all of the dwelling units as Low Income
Units in accordance with the requirements of Section 42 of the Code and all rules and regulations
thereunder). The Managing General Partners shall, on behalf of the Partnership, provide the
tenants with an after school program and educational classes for a minimum of ten (10) years, as
required pursuant to that certain Tax Exempt Reservation Letter issued by the Credit Agency
dated September 26,2007. The General Partners shall operate the Property such that the right of
each tenant to occupancy of a dwelling unit shall be pursuant to an agreement and for a charge
which shall be separate from the agreements and charges for the right of such tenant to receive
any services or any other benefits, and no tenant shall be required to receive or pay for any of
such other benefits as a condition of occupancy. Upon not less than three (3) days prior written
notice, the General Partners shall cause the Partnership and the Management Agent to make
available, to representatives of the Special Limited Partner at the offices of the Management
Agent during regular business hours (or, at the option of the Special Limited Partner, to send
copies of such documents to the Special Limited Partner), all tenant files and leasing practices
and procedures relating to the Property for review of compliance with Section 42 of the Code
and the rules and regulations there under, the Property Documents, rules and policies of the
Credit Agency and applicable file maintenance procedures, The General Partners will cause the
Management Agent to cure promptly all deficiencies in the tenant files or practices and
procedures identified by the Special Limited Partner. The General Partners shall notify the
Special Limited Partner immediately if they become aware of any material opposition by
community residents or governmental authority to (or material investigation of) the Property, the
General Partners, Developer, the Guarantors or any Affiliates thereof that would have a material
adverse effect on the Property, the Partnership or its Partners. .

E. The General Partners shall elect to commence the Credit Period for each building
including Low Income Units at the time such building is placed in service, except that, upon the
written request of the Special Limited Partner, the General Partners shall elect, for any building
in which all Low Income Units are not occupied by Qualified Tenants by the end ofthe calendar

------y-ear-l-n~wc-tniC11 such-ouilcling is pl-ace-d-in-s-ervke;Lo-defercommerrcement-ofthe-Eredit-Perioci-for-------
such building to January 1 of the next year.

F. The General Partners shall (i) not store (except in compliance with applicable
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Hazardous Waste Laws) or dispose of any Hazardous Material at the Property, or (with respect to
the Co-General Partner only) at or on any other Facility or Vessel owned, occupied, or operated
by the Co-General Partner or any Person for whose conduct the Co-General Partner is or was
responsible; (ii) not transport or arrange for the transport of any Hazardous Material (except in
compliance with applicable Hazardous Waste Laws); (iii) provide the Special Limited Partner
with written notice (x) upon any General Partner's obtaining actual knowledge of any potential or
known release, or threat of release, of any Hazardous Material at or from the Property or any
other Facility or Vessel owned, occupied, or operated by any General Partner or any Person for
whose conduct any General Partner is or'was responsible or whose liability may result in a lien
on the Property; (y) upon any General Partner's receipt of any notice to such effect from any
Federal, state, or other governmental authority; and (z) upon any General Partner's obtaining
knowledge of any incurrence of any expense or loss by any such governmental authority in
connection with the assessment, containment, or removal of any Hazardous Material for which
expense or loss any General Partner may be liable or for which expense or loss a lien may be
imposed on the Property; and (iv) indemnify and hold harmless the Partnership and the other
Partners against any losses, judgments, liabilities, expenses and amounts paid in settlement of
any claims sustained by any of said indemnitees (including reasonable attorneys' fees, fines,
damages and similar payments) in connection with the violation by the General Partners of any
of the foregoing covenants in connection with the Property or with the presence of any
Hazardous Material at the Property. '

G. At any time following the end of the Compliance Period, the General Partners
shall have the right in their sole and absolutediscretion to sell the Property at a price equal to the
fair market value (as determined in Section 6.5H below); provided, however, any such sale
pursuant to this Section 6.5G shall require that the Investor Limited Partner receive at a
minimum the Put Option price pursuant to Section 6.5.1hereof. The Capital Transaction
Proceeds resulting from any such sale shall be distributed to the Partners in accordance with
Section 5.2B hereof.

H. The Co-General Partner shall have the right to purchase the Property during the
one (1) year period immediately following the Compliance Period, at a price equal to fair market
value, as determined below. In the alternative, the Co-General Partner shall have the right during
this one (1) year period to purchase the Interests of any of the Limited Partners for a price equal
to the amount such Limited Partners would have received pursuant to Section 5.2B if the
Property were sold at fair market value.

The Co-General Partner and the Special Limited Partner shall use reasonable efforts to agree
upon the fair market value ofthe Property. Ifthe Co-General Partner and the Special Limited
Partner fail to reach agreement as to the fair market value within thirty (30) days after the Co-
General Partner notifies the Special Limited Partner in writing of its intention to purchase the
Property pursuant to this Section 6.5G, the General Partners and the Special Limited Partner
shall each appoint an MAl appraiser within the following thirty (30) days; the two appraisers
shall then appoint a third MAl appraiser within the following ten (10) days; each of the
appraisers shall determine the fair market value of the Property, which determinations shall be
made within thirty (30) days after the appointment of the third appraiser. "Fair Market Value"
for purposes of this Section 6.5.0 shall then be the fair market value agreed upon by the Co-

------GeneraLEartneLand_tbe-Rpecial Limited Partner,~ in the absence of such agreement, the
average of the three determinations of the appraisers. The Co-GenerruPartner snaIl tender the
purchase price, payable in cash in full at the closing, within 60 days after the determination of
the Fair Market Value.
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L Unless the Co-General Partner shall have exercised its option in Section 6.5H, for
the twenty-four: (24) month period following the end of the Compliance Period, the Investor
Limited Partner shall have the option to force a sale of its limited partnership interest (the "Put
Option") to the Co-General Partner for an amount determined by the Accountants, which is
sufficient to pay: (a) any unpaid Credit Recovery Loans, any Adjustment Amounts due, any
loans or other advances made by the Investor Limited Partner and any and all other amounts then
owing to the Investor Limited Partner under this Agreement, (b) to the Investor Limited Partner
cash proceeds sufficient to enable the Investor Limited 'Partner to pay, on an after-tax basis, any
taxes that would be imposed on the Investor Limited Partner if the Property were sold for an
amount equal to the outstanding indebtedness secured by the Property and the Partnership was
dissolved in the same tax year, including all taxes projected to be imposed on the Investor
Limited Partner as a result of the sale pursuant to the Put Option.

J. The General Partners shall operate the Partnership and the low income portion of
the Property strictly in accordance with the Tax Credit Application and ~I1rules and regulations
promulgated by the Credit Agency, including without limitation, the California qualified
allocation plan.

K. By written notice delivered to the Special Limited Partner by certified or
registered mail or by overnight courier (with proof or receipt) at least three (3) weeks in advance,
the General Partners will invite the Limited Partners, and their investors and representatives, to
attend any groundbreaking, ribbon-cutting or other public relations ceremony or event for the
Property or Partnership, and shall duly recognize the Limited Partners, and their investors and
representatives, at such ceremony or event. The Limited Partners and their Affiliates have the
right to advertise, announce, publish and otherwise disclose the completion of this transaction,
including without limitation, the Property name, location, Investor Limited Partner Capital
Contribution amount, financing terms and other pertinent transaction information.

L. The General Partners shall be responsible for organizing the Partnership, causing
the Partnership to acquire the Property, processing necessary documents with the Credit Agency
in connection with the Tax Credits, arranging the Permanent Mortgage Loan financing for the
Property and arranging for the admission to the Partnership of the Investor Limited Partner. In
consideration for their services set forth in this Section 6.S.L, the General Partners have received
their interest in the profits of the Partnership as set forth in Section S.1.

M. In the event of a default by the General Partners in the performance of any of their
obligations under this Agreement, then the amount in default shall be offset against all payments
from the Partnership to the General Partners, including repayments of loans, returns of Capital
Contributions and payments of fees. Nothing in Sections 6.7 or 6.8 shall have the effect of
relieving the General Partners of any liability for any oftheir obligations set forth in this
Agreement.

N. [Intentionally omitted.].

O. On or before the date which is twenty (20) days after Full Completion, the
------GeneraLE.artners~halLd_eJjver to the S]2ecial Limited Partner a radon gas test measurement report

and conclusion for each building in the Property, unless the Property is located in a county in the
lowest risk EPA radon map Zone 3. The radon report shall have been prepared by a radon
service professional (a) who meets the requirement of the State, if any, for providing such radon
reports, and (b) who has a proficiency listing, accreditation, or certification in radon test
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measurement from either (1) the National Environmental Health Association (NEHA) National
Proficiency Program or (2) the National Radon Safety Board (NRSB). If the radon report
demonstrates that the radon gas level for any building in the Property exceeds the EPA standard
for radon action or remediation then in effect (which standard is currently four Pico curies per
liter), the General Partner within sixty (60) days after receipt of such report, shall cause the
Partnership to install a radon mitigation system or take such other mitigation measures
recommended by the radon report, and shall provide to the Special Limited Partner within fifteen
(15) days after the implementation of such mitigation system and/or measures, a follow-up radon
report which confirms the effectiveness of such measures.

P. The General Partner shall cause all leases for dwelling units in the Property to
contain a provision obligating the tenant to notify the Management Agent immediately of any
suspected water leaks, moisture problems, or mold in the dwelling unit or common areas of the
Property.

Q. The General Partner shall on behalf ofthe Partnership, agree to contract with the
Construction Consultant to perform an l l-month warranty review of the Property, and to issue a
written report thereof. The General Partner shall provide a copy of such report to the Special
Limited Partner within ten (10) days of its receipt thereof. The General Partner agrees to
diligently pursue remediation of any adverse findings of such report with the General Contractor
prior to expiration of the warranty period.

Section 6.5.1. Additional Managing General Partner Provisions

A. The Managing General Partner may delegate all or any of its powers, rights and
obligations hereunder to the Co-General Partner, and may appoint, employ, contract or otherwise
deal with the Co-General Partner for the transaction of the business of the Partnership. The
Co-General Partner may, under the supervision of the Managing General Partner, perform any
acts or services for the Partnership as the Managing General Partner may approve; provided,
however, such delegation does not excuse the Managing General Partner from overseeing and
supervising on an ongoing basis the activities delegated. T4e Managing General Partner may not
delegate any of its powers, rights and obligations hereunder to a party other than the Co-General
Partner without the prior written consent of the Co-General Partner. If the Managing General
Partner elects to delegate one or more of its substantial management duties under Section
6.4D, the Managing General Partner shall retain such records as are reasonably required to
demonstrate that it is actually supervising the performance of the delegated duties.

B. Subject to the continued oversight and supervision of the Managing General
Partner, the Co-General Partner shall be responsible and shall have the authority for the
financing and construction of the Property and for its timely completion, and shall be responsible
for overseeing the Contractor pursuant to the Construction Contract and overseeing the
Developer pursuant to the Development Agreement.

C. Subject to the continued oversight and supervision ofthe Managing General
Partner, the Co-General Partner shall be responsible and shall have the authority by its sole
signature for the execution and enforcement of those ordinary and necessary contracts and

_____ --"'"a,greements:Qertinent to the Partnership provided however that the Managing General Partner
shall execute and enforce the matenal agreements oflne PaT1ffership-irrcludirrgthe-Partnership----------'
Agreement and the Project Documents.

D. Subject to the continued oversight and supervision of the Managing General
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Partner, the Co-General Partner shall be responsible and shall have the authority to determine the
amount and timing of distributions of Cash Flow, excess Development Funds, or other cash
sources;

E. The Managing General Partner will consult with and advise the Co-General
Partner in all respects relating to the management of the Partnership and the Property, including,
but not limited to: (i) hiring of all necessary personnel, (ii) assistance with the supervision of the
construction ofthe Property delegated to the Co-General Partner and participation in the
resolution of issues which may arise in connection therewith, (iii) coordination with the
Inspecting Architect, if any, and the Contractor during any construction of the Property, (iv) the
marketing activities of the Property, (v) leasing of the Property, (vi) licensure if necessary,
(vii) collection of charges and other receipts, (viii) enforcement of agreements, (ix) management
of employees, if any, (x) preparation of budgets, records and reports, and (xi) compliance with
governmental orders.

F. In the event this Agreement provides for an action on the part of the General
Partners requiring a vote of a majority in interest of the General Partners to effect such action
("Major Decision"), the General Partners shall each vote on such matter in accordance with their
Percentage Interest. A General Partner requesting a Major Decision shall give the other General
Partner written notice of any Major Decision and the other General Partners shall provide their
approval or disapproval of the Major Decision within fourteen (14) days after receipt of such
notice unless an emergency event shall have occurred in which event the General Partner shall
provide such notice as is reasonable under the circumstances.

G. Commencing on SeptemberI, 2008, the Partnership is hereby obligated to pay the
Investor Limited Partner as liquidated damages $50,000 per month for each month that the
Partnership has failed to receive from the City of Los Angeles a properly approved stamped
tentative map (without conditions or subject only to those conditions acceptable to the Special
Limited Partner in its sole and absolute discretion) subdividing the subdivision ofthe Property
into three (3) condominium units. Any amounts owed hereunder shall be deemed to be a loan
made by the Investor Limited Partner to the Partnership and repaid on a monthly basis from Cash
Flow pursuant to Section 5.2A(3) no later than the fifth (5th

) day of the month following a month
in which the tentative map was not received, with the first payment being due on January 5, 2009
(assuming the tentative map was not received prior to December 31, 2008). Such obligation
shall terminate upon the receipt from the City of Los Angeles a properly approved stamped
tentative map (without conditions or subject only to those conditions acceptable to the Special
Limited Partner in its sole and absolute discretion).

Section 6.6 Representations and Warranties

The Managing General Partner, to the extent of its actual knowledge, and the Co-General
Partner, severally but not jointly, hereby represent, warrant and covenant to each Limited
Partner that as a condition to the payment of each Installment as provided in Section 4.1.B, the
following are true and will be true on the due date for payment to the Partnership of each of such
Installments, and that they will use their best efforts to maintain the truth of such representations
and warranties which are then applicable to the Partnership at all other times (except as

(1) The Partnership is a duly organized limited partnership validly existing under the
laws of the State and has complied with all filing requirements necessary to maintain the limited
liability of the Limited Partners in the manner provided in Section 3.5.
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(2) Each of the General Partners is a duly organized entity validly existing under the
laws of the State.

(3) Rehabilitation of the Property will be or has been completed in substantial
conformity with the Property Documents.

(4) All Development Costs (other than the Development Services Fee) will be paid or
provided for by, or for the account of, the Partnership utilizing only those sources of funds
referred to in Section 6.9.

(5) To the actual knowledge ofthe General Partners, no event, occurrence or
proceeding is pending or threatened which would (a) materially adversely affect the Partnership
or its properties, the General Partners, the Guarantors or any Affiliate thereof, (b) materially
adversely affect the ability of the General Partners, the Guarantors or any Affiliate to perform
their respective obligations hereunder or under any other agreement with respect to the
Partnership or the Property, or (c) prevent the completion of construction of the Property in
substantial conformity with the Property Documents. This subparagraph shall be deemed to
include, but not be limited to, the following: (x) legal actions or proceedings before any court,
commission, administrative body or other governmental authority having jurisdiction over the
zoning applicable to the Property, (y) labor disputes and (z) acts of any governmental authority.

(6) No material default (or event which, with the giving of notice or the passage of
time or both, would constitute a material default) has occurred and is continuing on the part of
the General Partners under this Agreement or on the part of the General Partners or the
Partnership under any of the Property Documents or any other agreement affecting the Property,
the same are in full force and effect, and no default by the Partnership, the General Partners or an
Affiliate under any of the Property Documents has been asserted by any party thereto.

(7) The Property is being operated in compliance with the requirements of this
Agreement and the Property Documents, including without limitation the requirements of
Section 6.5.C hereof.

(8) Except to the extent permitted under Section 6.13 .B, if any, no Partner or Related
Person of a Partner of the Partnership has any personal liability or otherwise bears the Economic
Risk of Loss with respect to the payment of principal or interest with respect to the debt
evidenced by any of the Mortgages, except for the Bond Loan prior to conversion.

(9) There is no material violation by the Partnership or the General Partners of any
zoning, environmental or similar regulation applicable to the Property; all necessary building and
other applicable permits have been obtained or will be timely obtained to permit the construction
of the Property; all permits necessary to operate the Property for its intended use have been
obtained or will be timely obtained; and the Partnership has complied with all applicable
municipal and other laws, ordinances and regulations relating to such construction and use of the
Property.

(l0) The Partnership owns the fee simple interest in the Property, subject to no
------:materiaLliens,_charges_Qr encumbrances other than the Permitted Loans and those which (a) are

both permitted by the Property Documents and noted or excepted on Schedule B of thc:-:e::-o=w::-:n:':-:e=r:r::'s------~
title insurance policy/commitment no. T08630160 effective October _,2007, issued by
Stewart Title of California .and (b) do not materially interfere with the use of the Property or
any part thereof for its intended purpose or have a material adverse effect on the value of the
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Property.

(11) All appropriate and material roadways and public utilities, including, without
limitation, sanitary and storm sewers, water, telephone and electricity, are available to"the
Property, and easements required in connection therewith have been or will be timely obtained
and filed of public record.

(12) The execution and delivery of all instruments and the performance of all acts
heretofore or hereafter made or taken or to be made or taken pertaining to the partnership or the
Property by each General Partner and each Affiliate of a General Partner which is a partnership,
a limited liability company or a corporation have been or will be duly authorized by all necessary
action by such Entity and the consummation of any such transactions with or on behalf of the
Partnership will not constitute a breach or violation of, or a default under, the partnership.
agreement, operating agreement, charter, by-laws or comparable organizational documents of
said Entity or any agreement by which such Entity or any of its properties is bound, nor
constitute a violation of any law, administrative regulation or court decree.

(13) To the best of the General Partners'lmowledge, the financial assumptions upon
which the financial forecast attached hereto as Exhibit 2 are based, are reasonable and based
upon information currently available.

(14) The Partnership is not liable (nor has any claim been made against it) for any
expense, debt, cost, liability or other charge other than costs incurred in connection with the
acquisition, construction and development of the Property, operating expenses arising in the
normal course of business and those relating to the Permitted Loans.

(15) Prior to closing of the Permanent Mortgage Loan, the commitment for the
Permanent Mortgage Loan is in full force and effect and no circumstance has occurred or is
likely to occur which would permit the Permanent Mortgage Lender to not fund the Permanent
Mortgage Loan.

(16) The Partnership shall have either elected to fix the "applicable percentage"
pursuant to Section 42(b)(2)(A)(ii)(II) of the Code or shall have established the "applicable
percentage" as to each building comprising the Property as of the date such building is placed in
service as provided in Section 42(b)(2)(A)(i) of the Code.

(17) No Event of Bankruptcy has occurred with respect to any General Partner, any
Guarantor or any Affiliate of a General Partner.

(18) None of those Persons named in Section 3.1 hereof as General Partners have
Retired other than as permitted in Section 8.1, no grounds for removal of a General Partner
pursuant to Section 8.6 exist, and no grounds for termination of the Management Agent or the
General Contractor pursuant to Section 6.12 and Section 7.10, respectively, exist.

(19) No Lender approval is required (or, if required, such approval has been obtained)
with respect to the execution or delivery of this Agreement or the admission to the Partnership of
the Limited Partners.

(20) No Person or Entity holds any equity interest in the Property other than the
Partnership.
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(21) The Partnership has the sole responsibility to pay all maintenance and operating
costs, including all taxes levied and all insurance costs, attributable to the Property.

(22) The Partnership, except to the extent it is protected by insurance and excluding
any risk borne by Lenders, bears the sole risk ofloss if the Property is destroyed or condemned
or there is a diminution in the value of the Property.

(23) No Person or Entity except the Partnership has the right to any proceeds, after
payment of all indebtedness, from the sale, refinancing or leasing of the Property.

(24) The Property does not receive assistance under the HUD Section 8 Moderate
Rehabilitation Program.

(25) The fair market value of the Property on an as completed basis is anticipated to
exceed the total amount of indebtedness, including accrued interest thereon, encumbering the
Property and is expected to do so throughout the term of such indebtedness, and the Permanent
Mortgage Loan has a fixed maturity date which is prior to the end of the anticipated economic
life of the Property.

(26) At least 50% of the aggregate basis of each building of the Property and the land
(excluding the basis of the Property and the land attributable to the commercial space and the
market rate residential units) on which such building is located (as provided in Section 42(h) (4)
of the Code) will be financed by proceeds of tax exempt bonds under Section 103 of the Code
which were issued under the volume limitations pursuant to Section 146 of the Code and which
will be redeemed as set forth in the Bond Documents.

(27) The General Partners shall cause the Partnership to .conduct its affairs in a manner
such that at all times during the term of this Agreement the interest on the Bonds will not be
includible in the gross income of the holders of the Bonds for Federal income tax purposes so
long as such holder is not a "substantial user" ofthe Property within the meaning of Regulation
Section 1.103-11 (b).

(28) The TaxExempt Reservation Letter showing the feasibility amount in the
aggregate amount of $1,739,071 per annum for the Property has been obtained by the
Partnership from the Credit Agency and is in full force and effect.

(29) Unless a waiver has been obtained from the Credit Agency and subject to the
Consent of the Special Limited Partner, the Partnership is operating and will operate itself and the
Property strictly in accordance with the Tax Credit Application, and all rules and regulations
promulgated by the Credit Agency, including without limitation, the California qualified
allocation plan.

(30) The Property is located in an area designated as a "Qualified Census Tract" or
"Difficult to Develop Area" by the United States Department of Housing and Urban Development
for the purposes of computing the Eligible Basis of the Property.

(31) The factual information contained in the Property Summary set forth as Exhibit 4
hereto is accurate ana complerein al1 materialaspects.

(33) The General Partners confirm that: (a) all categories of amounts included in the
determination of Eligible Basis as set forth in the Financial Forecast attached hereto as Exhibit 2
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are ot the best of their knowledge properly includable pursuant to the Code and Internal Revenue
Service rulings; and (b) all land preparation costs and impact fees included in Eligible Basis are
inextricably associated with depreciable assets of the Partnersh~p.

(34) Based upon the experience and judgment of its principals, the General Partners
certify that: (a) the value and magnitude of the services being rendered by the Developer to the
Partnership in connection with the development of the Property and pursuant to the Development
Agreement are such that the amount ofthe Development Services Fee is customary ofthe fees
provided for similar affordable projects in the community and to the best of their knowledge are
fair and reasonable; (b) to the best of their knowledge, that portion of the Development Services
Fee that is included in Eligible Basis, including that portion of the payment which is deferred, is
properly includable in Eligible Basis under the Code and Internal Revenue Service rulings; and
(c) they shall provide to the Accountants and to the Special Limited Partner, promptly upon their
request, such written documentation as is reasonably required by the Accountants and/or the
Special Limited Partner, in order to verify the determination of Eligible Basis, including
documentation supporting the allocation of any costs incurred by the Partnership into the
determination of Eligible Basis.

(35) No building constituting part of the Property was previously placed in service
during the ten year period prior to its acquisition by the Partnership

(36) No building constituting part of the Property was previously placed in service by
the Partnership or by any "related" person with respect to the Partnership within the meaning of
Section 42(d)(2)(B)(iii) of the Code

(37) Either (a) rehabilitation expenditures with respect to each building of the Property
allocable to low income units during a twenty-four month period ending within the taxable year
in which such building is deemed to be placed in service for purposes of Section 42 of the Code
are (or will be) equal to or greater than the greater of$3,000 per low income unit or 10% of the
unadjusted basis of the building or (b) rehabilitation expenditures with respect to each building
of the Property allocable to low income units during a twenty-four month period ending within
the taxable year in which such building is deemed to be placed in service for purposes of Section
42 of the Code are (or will be) equal to at least $3,000 per low income unit and the building was
acquired from a governmental unit.

(38) Immediately after the Admission Date, the General Partners shall begin the
process of condominiumizing the Property into three (3) separate condominiums for purposes of
achieving a 100% applicable fraction and shall use best efforts to (a) receive a properly
approved stamped tentative map (without conditions or subject only to those conditions
acceptable to the Special Limited Partner in its sole and absolute discretion) subdividing the
Property prior to December 31, 2008 and (ii) have the final condominium map finally approved
and recorded prior to July 1, 2009.

All of the representations and warranties contained herein shall survive the Closing Date
-----'and-one-(+)-year-foHowing-the-funding-date-oteach-CapitaLContributionIDad_e_b-Y_the_In~eslor,-- ---,

Limited Partner (the "Survival Date"), except with respect to (1) those representations and
warranties made in clause (9) hereof (which shall survive until the dissolution and liquidation of
the Partnership), and (2) a warranty or representation that expressly provides otherwise.
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Section 6.7 Liability

The General Partners shall indemnify and hold harmless the Partnership and the other
Partners against any losses, judgments, liabilities, expenses and amounts paid in settlement of
any claims sustained by any of said indemnitees (including reasonable attorneys' fees, fines,
damages and similar payments) in connection with the Partnership, provided, however, that no
General Partner or Affiliate shall be liable, responsible or accountable for damages or otherwise
to the Partnership or any Partner for any act performed under this Agreement or for any failure to
act, on its own part or that of any of its Affiliates, if such course ofconduct did not constitute
willful misconduct, gross negligence, material misrepresentation or material breach of fiduciary
duty to the Limited Partners and such General Partner or Affiliate reasonably believed in good
faith that such course of conduct was in the best interest of the Partnership and the Partners.

Notwithstanding anything to the contrary set forth in this Agreement, any related
agreement or any other agreements between the parties, written or oral, the liability of the
Managing General Partner to the Limited Partners or to the Partnership, ,Orto any third party, in
all instances hereunder and under any related agreement or any other agreements between the
parties shall be limited solely to the interest of the Managing General Partner in the Partnership
including any interest the Managing General Partner may now have or in the future may have or
any right to payment (now or in the future) of any fees, distributions or other items of
compensation under this Agreement or the Project Documents. The liability ofthe Managing
General Partner hereunder shall not, in any event, .extend to, or be enforceable against any other
assets of the Managing General Partner or any officers, directors, employees, or representatives
ofthe Managing General Partner.

Section 6.8 Indemnification

A General Partner and its Affiliates shall be indemnified and held harmless by the
Partnership against any losses, judgments, liabilities, expenses and amounts paid in settlement of
any claims sustained by them (including reasonable attorneys fees, fines, damages and similar
payments) in connection with the Partnership, provided that the same were not the result of a
course of conduct constituting willful misconduct, gross negligence, material misrepresentation
or material breach of fiduciary duty.

Notwithstanding the above, a General Partner, its Affiliates and any Person acting as a
broker-dealer in connection with the offering and sale of interests in the Partnership shall not be
indemnified by the Partnership for any losses, liabilities or expenses arising from or out of an
alleged violation of Federal or state securities laws unless (1) there has been a successful
adjudication on the merits of each count involving alleged securities law violations as to the
particular indemnitee; or (2) such claims have been dismissed with prejudice on the merits by a
court of competent jurisdiction as to the particular indemnitee; or (3) a court of competent
jurisdiction approves a settlement of the claims against a particular indemnitee.

In any claim for indemnification for Federal or state securities law violations, the party
-----~seeking-indemnification-shalLplace-hefQre-the-c-ourt the position of the Secur]ties and Exchange~--------

Commission with respect to the issue of indemnification for securities law violations.

The Partnership shall not incur the cost of the portion of any insurance, other than public
liability insurance, which insures any party against any liability the indemnification of which is
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herein prohibited.

Any indemnity under this Section 6.8 shall be provided out of and to the extent of
Partnership assets only, and no Limited Partner shall have any personal liability on account
thereof

Section 6.9 Development Completion Obligation

A. Pursuant to the Development Agreement, the Developer is obligated (the
"Development Completion Obligation") to cause Full Completion to be achieved by December
31,2009 for a fixed turnkey price of no greater than $53,731,405 (the "Guaranteed Development
Cost"). The Co-General Partner guarantees to the Partnership and the other Partners the
Development Completion Obligation of the Developer. In addition, the Co-General Partner
hereby agrees to pay any costs (the "GP Costs") necessary for the Partnership (i) to acquire the
Land, (ii) to record the final approved condominium map effectively subdividing the Property
into three (3) condominium units, (iii) to obtain the Basis Certification, (iv) to achieve Stabilized
Occupancy, (v) to pay all Operating Expenses and Debt Service in excess of Operating Revenues
attributable to the period ending on Stabilized Occupancy, (vi) to fund all reserves and escrows
necessary to close the Permitted Loans and to fund the Operating Reserve, (vii) to reduce the
principal amount of the Bond Loan to its permanent phase amount, ifrequired, to the extent
Development Funds are insufficient for such purpose, (viii) to remedy any defects in the
construction of the Property or variance in construction from the Plans and Specifications which
in each case are or should have been discovered within one (1) year after initial occupancy of all
of the dwelling units. The Developer shall have no responsibility for the acquisition ofthe
Property, the organization of the Partnership, the syndication of interests in the Partnership or the
payment of the costs set forth in the immediately preceding sentence, all of which shan be the
responsibility of the General Partner, in consideration for which the General Partner has received
its interest in the Partnership.

B. All funds (collectively "Development Funds") constituting the proceeds of
Permitted Loans and the Capital Contributions paid by or on behalf of the Investor Limited
Partner shall first be applied to enable the Partnership to acquire the Land then to pay when due
all payments and expenses required to satisfy the Development Completion Obligation and then
to pay the GP Costs or to reimburse the Co-General Partner for such GP Costs. If Development
Costs due at any time exceed available Development Funds, then such excess Development
Costs shall be paid from funds which the Developer shall be required to furnish promptly to meet
such Development Costs, and such funds shall be returned to the Developer from any
Development Funds which thereafter become available. If Development Funds are not sufficient
to return all funds to the Developer, then the shortfall shall be treated as follows: (a) To the
extent that total Development Costs exceed the Guaranteed Development Cost, such excess shan
be born and absorbed solely by the Developer as part of its Development Completion Obligation
except that any such excess cost which constitutes additional Eligible Basis shall be repaid to the
Developer or the Guarantors as a Deferred Development Cost Payment; and (b) to the extent that
Development Funds are less than the Guaranteed Development Cost, then the shortfall shall be
repaid to the Developer or the Guarantors as a Deferred Development Cost Payment. If the
Accountants determine upon the achievement of Stabilized Occupancy that Development Funds

------!exceedthe_acJuai DeveloQment Costs incurred by the Partnership, then such excess shall be paid
to the Co-General Partner as an Incentive Lease-Up Fee pursuant to Secrion S-:2:A-l1ereof'-.---------

10703467.2 - The Rosslyn Lofts Housing Partners. U'

41



Section 6.10 Operating Expense Obligation

If the Partnership incurs an Operating Deficit (determined after deferral of payment of the
Base Management Fee required pursuant to Section 6.12.C) attributable to any time following
Stabilized Occupancy and which cannot be met from funds available in the Operating Reserve,
then such Operating Deficit shall be paid from advances ("Operating Deficit Loans") which the
Co-General Partner shall be required to make to the Partnership, provided that (i) Operating
Deficit Loans shall be made only to pay Operating Deficits attributable to the period (the
"Operating Deficit Period") (1) commencing on the achievement of Stabilized Occupancy and
(2) ending on the later of the third (3rd) anniversary of Stabilized Occupancy or the last day of a
period of four consecutive calendar quarters (which must be no earlier than the last four calendar
quarters ending on or prior to such anniversary) during each of which Stabilized Occupancy has
occurred, and (ii) the General Partners shall not be obligated to make an Operating Deficit Loan
to the extent that such Operating Deficit Loan would cause the aggregate principal amount of
Operating Deficit Loans then outstanding to exceed $1,411,450 (the "Operating Deficit Loan
Cap"). Operating Deficit Loans shall not bear interest and shall be repayable only to the extent
provided in Section 5.2A and 5.2B hereof.

Notwithstanding anything in this Section 6.10 to the contrary, the Co-General Partner
shall be obligated to fund Operating Deficits in excess of the Operating Deficit Loan Cap
incurred during any year of-the Operating Deficit Period to the extent the Property's commercial
income for the year in which the Operating Deficit occurred exceeds the commercial rent for
such year under the Master Lease ("Excess Commercial Income"). In addition, commencing
after the end of the Operating Deficit Period and continuing throughout the Compliance Period,
the Co-General Partner shall be obligated to fund Operating Deficits in any fiscal year to the
extent of Excess Commercial Income in such year. Any advances made pursuant to this
paragraph shall be treated as an Operating Loan.

Section 6.11 Development Services

A. The Partnership has engaged the Developer, pursuant to a Development Services
Agreement dated as of October 1, 2007 (the "Development Agreement") to perform, or to
engage and supervise others to perform services in connection with the negotiating, coordinating
and supervising the planning, architectural, engineering and construction activities necessary to
complete construction of the Property in accordance with the Plans and Specifications. To the
extent of any conflict between this Agreement and the Development-Agreement, the provisions
of this Agreement shall control. The Partnership shall pay to the Developer the Development
Services Fee of$2,500,000 in return for such services, which Development Services Fee shall be
capitalized to the depreciable basis of the Property. The Development Services Fee shall be
increased or decreased as permitted or required by the Credit Agency, provided, however, (i) the
total Development Services Fee shall not exceed the amount permitted by the State's qualified
allocation plan, (ii) no portion of the Development Services Fee shall be based on costs incurred
after Full Completion, and (iii) the final amount of the Development Services Fee shall be
determined no later than the end ofthe first year of the Credit Period. The Development
Services Fee shall be earned as development ofthe Property progresses and shall be fully earned
no later than Full Completion. Notwitfistanding tfie foregomg, however, in rne evennh-at;-1fs-(5f'-f-------
the last day of the first year ofthe credit period with respect to the first Building in the Property,
the percentage of the aggregate basis of the land and buildings (including site improvements) of
the Property funded from the tax-exempt bond proceeds of the Permanent Mortgage Loan would
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be less than 50% (as determined by the Accountants for purposes of Section 42(h)(4)(B) of the
Code), the amount ofthe Development Services Fee set forth above shall be reduced to the
extent necessary to assure that such percentage will be not less than 50% as of such date.

B. None of the Development Services Fee shall be paid upon the Admission Date.
The balance of the Development Services Fee forecasted to be paid from Development Funds in
the Financial Forecast shall be paid from Development Funds no sooner than Stabilized
Occupancy and after payment of all other Development Costs. Any unpaid Development
Services Fee remaining after disbursement of all Development Funds shall be a deferred
payment obligation of the Partnership (the "Deferred Development Cost Payment"), shall bear
interest at a rate equal to six percent (6%) per annum and shall be repaid only from Cash Flow
set forth in 5.2 and shall be paid in full no later than the 13th anniversary of Full Completion. In
the event the Deferred Development Cost Payment is not paid in full by the thirteenth (13 th)

anniversary of Full Completion, the General Partner shall make a Capital Contribution to the
Partnership in the amount of the outstanding Deferred Development Cost Payment, and the
Partnership shall pay such amount to the Developer to be applied to the Deferred Development
Cost Payment.

Section 6.12 Property Management

A. The General Partners shall have overall responsibility for managing the Property
and obtaining a Management Agent. The General Partners shall cause the Partnership, prior to
commencement of operation of the Property, to enter into a Management Agreement with Logan
Property Management of San Diego, California, to serve as the Management Agent. The
Management Agreement shall be terminable at any time on no more than 30 days notice by the
Partnership for cause (which shall include without limitation (a) the failure at anyone time of
two or more of the dwelling units in the Property to meet the requirements for a Low-Income
Unit, (b) the existence at the Property of a building code violation which is not timely cured
within 7 days, (c) the failure by the Management Agent to comply with any applicable
compliance rule and/or reporting requirement under Section 42 ofthe Code which is not timely
cured within 30 days, (d) the Management Agent's willful misconduct or gross negligence,
(e) the occurrence of an Operating Deficit for any period of six (6) consecutive months (or
twelve (12) months provided the Managing General Partner is funding such deficits in months
seven (7) through (12» commencing on or after six months after Full Completion, (f) the
Retirement of a General Partner or the occurrence of an Event of Default as to a General Partner
as provided in Article VIII, (g) the transfer of the controlling interest in the Management Agent,
or (h) the failure to collect, organize, and disseminate information necessary to produce timely
reports as required under Section 7.4). Upon the occurrence of an event which would constitute
cause for termination, the General Partners shall forthwith give notice of such event to the
Limited Partners and thereafter the General Partners shall forthwith cause the Partnership to
terminate the Management Agreement with the Management Agent, unless the General Partners
obtain the Consent of the Special Limited Partner to the retention of the Management Agent as
the manager of the Property. If the Management Agreement is terminated as aforesaid or for any

------otheueas1)n, the General Partners shall immediately proceed to select a new Management Agent
for the Property, which selection shall be sUD]ect to me Consenn:rIthe-8pecrul-bmited-P"artner<;-. -------
Each General Partner hereby grants to the Special Limited Partner an irrevocable (to the extent
permitted by applicable law) power of attorney coupled with an interest to take any action and to
execute and deliver any and all documents and instruments on behalf of such General Partner
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and the Partnership as the Special Limited Partner may deem to be necessary or appropriate in
order to effectuate the provisions of this Section 6.12. Subject to Credit Agency andlor Lender
approval, if required, the Partnership shall not enter into any future management arrangement or
renew or extend any existing management arrangement unless such arrangement is terminable
without penalty upon the occurrence of the events described in this Section 6.12.

B. The Partnership shall not enter into any Management Agreement which does not
provide for payment of the Base Management Fees under the circumstances set forth in
Section 6.12.C (or that provides for payment of a Base or Supplemental Management Fee in
excess of the amounts permitted in this Agreement) or that does not provide for termination by
the Partnership (a) under the circumstances set forth in Section 6.12.A, (b) in the event of other
malfeasance or nonperformance on the part of the Management Agent, or (c) upon the
Retirement from the Partnership in violation of Section 8.1 of any General Partner as to whom
the Management Agent is an Affiliate. Notwithstanding the foregoing, the Partnership shall not
terminate any Management Agreement, whether for any of the specific reasons enumerated in
this Section or for any other reason or for no reason, without the prior written Consent of the
Special Limited Partner. The General Partners shall have the duty to manage the Property during
any period when there is no Management Agent, and shall be entitled to the Base and
Supplemental Management Fees with respect to any period during which they so manage, and
must comply with the provisions of this Agreement which would be applicable to the
Management Agent. During any period when there is no Management Agent and the General
Partners manage the Property with the Consent of the Special Limited Partner, the General
Partners shall be entitled to the Base and Supplemental Management Fees.

C. The Management Agent shall receive from the Partnership (a) the Base
Management Fee provided for in the Management Agreement from time to time in accordance
with a reasonable and competitive fee arrangement (and in no event in excess of the amount
permitted under the Property Documents), provided that the Base Management Fee payable to
any Management Agent shall not exceed 3% of Operating Revenues (4% prior to Stabilized
Occupancy) and (b) the Supplemental Management Fee in an amount equal to 2% of Operating
Revenues (1% prior to Stabilized Occupancy) (provided that the Supplemental Management Fee
shall be payable only to the extent of funds available pursuant to Section 5.2.A). Any
Management Agent which is an Affiliate of a General Partner shall be obligated to defer
payment of its Base Management Fee to the extent necessary for any year so that the Partnership
will not incur an Operating Deficit for such year, and the deferred amount shall then be payable
in any future year as provided in Sections 5.2A and S.2E. Any Management Agent which is an
Affiliate of a General Partner shall be obligated to defer payment of its Base Management Fee to
the extent necessary for any year so that the Partnership will not incur an Operating Deficit for
such year, and the deferred amount shall then be payable in any future year as provided in
Sections 5.2A and 5.2B.

D. The Partnership shall pay to the Co-General Partner for its services in supervising
and monitoring the performance of the Management Agent pursuant to the Management
Agreement an annual Incentive Management Fee (which Fee shall be treated as a Partnership
expense). The Incentive Management Fee for each fiscal year shall be the amount available for
payment thereof from Cash Flow pursuant to Section S.2.A(2) up to a maximum which will not

--- __ --'callse the total of the Base and Supplemental Management Fee plus the Incentive Management
Fee for such year to exceecrf2%ofUperatlngRevenue-[orsuch-year:-. ------------ _

E. As consideration for services provided to the Partnership, the Partnership shall
pay to the Managing General Partner commencing in 2008 a Managing General Partner Fee in
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an amount equal to $1,500 per month (increasing annually by 3.5%), provided, however, the fee
shall be equal to $750 per month (adjusted annually by the CPI Adjustment) prior to the Property
qualifying for the Property Tax Exemption (the "Managing General Partner Fee") for
performing services in its capacity as the Managing General Partner. Such fee shall be payable
from Cash Flow in accordance with Section S.2A hereof.

Section 6.13 Borrowings

A. All Partnership borrowings shall be subject to the terms of this Agreement,
including the restrictions set forth in Section 6.1. To the extent borrowings are permitted, such
borrowings may be made from any source, including Partners and Affiliates, except as otherwise
provided in this Agreement. No funds furnished to the Partnership by any Partner shall be
deemed to be a loan by such Partner if such Partner then owes funds to the Partnership under this
Agreement. If any Partner or Affiliate shall lend any monies to the Partnership, such loan shall
be non-interest bearing, shall not be an increase of his Capital Contribution nor affect in any way
his share of the profits, losses or distributions of the Partnership, and shall be unsecured. Any
loans which are made shan be on such other terms no less favorable to the Partnership than
comparable loans from non-Affiliates. A loan made by a Limited Partner shall constitute a
"Limited Partner Loan"; a loan made by a General Partner or an Affiliate of a General Partner
(other than an Operating Deficit Loan) shall constitute a "General Partner Loan". Limited and
General Partner Loans shall be repayable only as provided in Sections 5.2.A and 5.2.B.

B. Subject to the provisions of this Agreement, the Partnership may borrow pursuant
to the Permitted Loans such amounts as may be required for the acquisition, development, and
construction of the Property and to meet the expenses of operating the Property. Any other
borrowings (excluding (a) normal trade payables outstanding in the ordinary course of business
up to $20,000 and (b) borrowings to meet Partnership expenditures to remedy emergency
circumstances up to $20,000 which are not contemplated by this Agreement and which are in
excess of$10,000 in the aggregate must receive the Consent of the Special Limited Partner.
Except with respect to the Bond Loan during the construction phase, all Mortgages shall provide
that no Partner or Related Person of a Partner of the Partnership shall bear the Economic Risk of
Loss with respect to all or any part of principal or interest due with respect to the debt evidenced
by such Mortgage.

C. Each General Partner shall be bound by the terms of the Property Documents and
any other documents required in connection therewith, but in no event shall any Partner or
Related Person be personally liable for the debt evidenced by any Mortgage except to the extent
permitted under Section 6.13.B, if any. Any incoming General Partner shall as a condition of
receiving any interest in the Partnership property agree to be bound by the Property Documents
and any other documents required by the Lenders in connection therewith to the same extent and
on the same terms as the other General Partner(s).

D. The General Partners may amend, modify or refinance a Mortgage (including any
required transfer or conveyance of Partnership assets for security or mortgage purposes), and
sell, lease, exchange or otherwise transfer or convey all or any substantial portion of the assets of

-----~the-F-artn6r_ship,pro¥ide4, hQweyer, that the terms of any refinancing, amendment or
modification of a Mortgage or any such sale, exchange or other transfer or conveyance must
receive the Consent of the Special Limited Partner before such transaction shall be binding on
the Partnership.
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E. Subject to provisions of this Agreement with respect to related party loans, a
limited partner or member - including without limitation the Federal Home Loan Mortgage
Corporation (such limited partner or member being referred to herein as a "Mortgagee") in any
entity that is a Partner at any time may make, guarantee, own acquire, or otherwise credit
enhance, in whole or in part, a loan secured by a mortgage, deed of trust, trust deed, or other
security instrument encumbering the Property (any such loan being referred to as a "Mortgage
Loan"). Under no circumstances will a Mortgagee be considered to be acting on behalf or as an
agent or the alter ego of such Partner. A Mortgagee may take any actions that the Mortgagee, in
its' discretion, determines to be advisable in connection with a Mortgage Loan (including in
connection with the enforcement of a Mortgage Loan). By acquiring an interest in the
Partnership, each Partner acknowledges that no Mortgagee owes the Partnership or any Partner
any fiduciary duty or other duty or obligation whatsoever by virtue of such Mortgagee being a
limited partner or member in a Partner. Neither the Partnership nor any Partner will make any .
claim against a Mortgagee, or against the Partner in which the Mortgagee is a partner or member,
relating to a Mortgage Loan and alleging any breach of any fiduciary duty, duty of care, or other
duty whatsoever to the Partnership or to any Partner based in any way upon the Mortgagee's
status as a limited partner or member of a Partner.

Section 6.14 Reserves

A. The General Partners shall cause the Partnership to establish the
Operating Reserve which shall be funded in the amount of $646,000 (the "Target Amount")
(which amount shall be credited for, and reduced by, any additional reserve amount funded and
held in reserve for the Permanent Mortgage Loan or the Secondary Loan) from the proceeds of
the Fourth Installment and from any excess Development Funds remaining after payment of all
Development Costs. The Operating Reserve funds shall be maintained in an interest bearing
account held at National City Bank (or an affiliate of National City Bank) (or with such other
financial institution approved by the Special Limited Partner in its reasonable discretion) in the
name of the Partnership. All earnings shall remain in the Operating Reserve and be available for
the purpose thereof. Withdrawals from the Operating Reserve shan be made with Consent of the
Special Limited Partner to fund Operating Deficits arising from and after the date on which the
Operating Deficit Loan obligation set forth in Section 6.10 commences. If, at any of the
following times, the balance in the Operating Reserve is then less than $646,000 (the Minimum
Target Amount), the Operating Reserve shall be replenished from Cash Flow, to the extent
available for such purpose as provided in Section 5.2.A, at the close of each fiscal year, until
such balance equals the Target Amount.

Upon the expiration of the Operating Deficit Period, and if the Partnership and the General
Partners are not then in default under the Property Documents and this Agreement, then the
Operating Reserve shall be applied as a distribution of Cash Flow in accordance with section
S.2A. Upon the sale of the Property any balance in the Operating Reserve shall be disbursed as
Capital Transaction Proceeds.

B. The General Partners shan cause the Partnership to establish the Replacement
Reserve which shall be funded commencing with conversion of the Bond Loan to its
permanent phase from Operating Revenues at the rate of$250 (increased as of January 1 of
each year by the CPI Adjustment, if any) per apartment unit per year. The Replacement Reserve

-----------.snaltl5e in-dlusive-of-any-reser-ve-funding-requir-emen'lseLfQrth in the Permanent Mortgage Loan
or the Secondary Loan designated for capital repairs and replacements. Replacement Reserve
funds (net of Replacement Reserves required and held by the Permanent Mortgage Lender) shall
be maintained in a Partnership account and shall be prudently invested at the direction of the
General Partners. All earnings shall remain in the Replacement Reserve and be available for the
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purpose thereof. Withdrawals from the Replacement Reserve shall be made with the Consent of
the Special Limited Partner to fund capital repairs and replacements for the Property.

ARTICLE VII -- Books and Records, Accounting and Reports

Section 7.1 Books and Records

The General Partners shall keep or cause to be kept at the principal office of the
Partnership complete and accurate books and records of the Partnership (including a list of the
names and addresses of all Partners) which shall be maintained in accordance with sound
accounting practices, the Uniform Act and the requirements of the Lenders and the Credit
Agency. The Partnership may maintain such other books and records and may provide such
other financial or other statements as the General Partners deem advisable. The General Partners
shall (and shall cause the Management Agent to): (i) afford to the Special Limited Partner access
to all of the books and records of the Partnership and the Property upon reasonable request
during normal business hours; (ii) make available to the Special Limited Partner upon reasonable
request during normal business hours, the employees, agents and representatives of the General
Partners and the Management Agent for the purpose of responding to questions concerning the
business and affairs of the Partnership and the Property and providing the Special Limited
Partner with reasonable physical access to the Property; and (iii) provide copies of documents
and other information to the Special Limited Partner.

Section 7.2 Bank Accounts

The bank accounts ofthe Partnership shall be maintained in such banking institutions as
the General Partners shall determine with the Consent of the Special Limited Partner, and
withdrawals shall be made only in the regular course of business on such signature or signatures,
subject to the requirements of Section 8.6, as the General Partners shall determine. All deposits
and other funds not needed in the operation ofthe business shall be deposited in interest-bearing
accounts or invested in short-term United States Government or municipal obligations maturing
within one year.

Section 7.3 Fiscal Year and Accounting Method

The fiscal year of the Partnership shall be the calendar year. The books of the
Partnership shall be kept on the accrual basis. .

Section 7.4 Annual Financial Statements. Tax Returns

A. The General Partners shall cause the Accountants to prepare financial statements
for each fiscal year of the Partnership, which shall include a balance sheet as of the end of each
such year and statements of income, partners' equity and cash flows for such year. Such
financial statements shall include a note setting forth a schedule of all loans to the Partnership,
the Section of this Agreement under which such debt was incurred and the purpose for which
such loan was applied by the Partnership. Such schedule shall demonstrate that loans have been
made, used, carried on the books of the Partnership (and repaid, if applicable) in accordance with

--------.:;tfi':-e=-p~r~o=v,.hisions-of_this-Agreem€l1t.-Jn-addition,_such financial statements shall include a schedul e
computing the amount of Cash Flow distributable to the Partners for sucllfiscal year andlhe:--------
amount of each fee payable by the Partnership the amount of which is based on the amount of
Cash Flow. In addition, the financial statements of the Partnership for the fiscal year in which
Full Completion occurs shall include a depreciation schedule for that year and all future years,
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along with the depreciation worksheet. The books of the Partnership shall be examined in
accordance with generally accepted auditing standards as of the end of each fiscal year of the
Partnership by the Accountants, who shall then express their opinion that the aforesaid balance
sheet and statements have been prepared in accordance with generally accepted accounting
principles applied consistently with prior periods except as to any matters to which the
Accountants take exception and stating, to the extent practicable, the effect of each such
exception on such financial statements. The General Partners shall, promptly upon receipt of
such balance sheet, statements and opinion and in any event by February 28 after the end of each

. fiscalyear; transmit copies thereof to the Special LimitedPartnerferits review (and review by
any accounting firm designated by the Special Limited Partner), and shall cause the Accountants
to consider in good faith any modifications and corrections proposed by the Special Limited
Partner and make any revisions thereto which the Accountants believe are reasonably
appropriate.

B. The Accountants shall prepare the Federal and state income tax returns of the
Partnership. The General Partners shall complete the books ofthe Partnership in such time as
will allow the Accountants to complete (subject to the following reviewby the Special Limited
Partner) such tax returns by February 28 after the end of such fiscal year. The General Partners
shall cause the Accountants to (1) submit the completed tax returns on or before February 28 to
the Special Limited Partner for its review (and review by an accounting firm designated by the
Special Limited Partner), (2) consider in good faith any modifications and corrections proposed
by the Special Limited Partner within 10 days after receipt by the Special Limited Partner of the
tax returns and make any revisions thereto which the Accountants believe are reasonably
appropriate, (3) file such tax returns by March 15 (and in any event within the time periods
required by law), and (4) immediately upon the filing thereof transmit to the Limited Partners a
copy of each of the Federal and state income tax returns, Federal Form K-1 and the appropriate
state analogs to Form K-l.

C. Together with the financial statements to be delivered pursuant to Section 7.4.A,
the General Partners shall send to the Special Limited Partner comparable financial statements
(including a balance sheet and statement of income) for each General Partner and Guarantor
relating to the same period which need not be audited.

Section 7.5 Other Financial Statements, Reports and Information

A. Within 21 days following the end of each of the first three quarters of each fiscal
year after the Completion Date, the General Partners shall send to the Special Limited Partner
one or more reports which, taken together, provide the following information (which need not be
audited): (i) a balance sheet as of the end of such quarter; (ii) a statement of income for such
quarter; (iii) a statement of available cash from all operating accounts and reserve accounts at the
end of such quarter; (iv) a statement describing (a) any new agreement, contract or arrangement
between the Partnership and a General Partner or an Affiliate of a General Partner, and (b) the
amount of all fees and other compensation and distributions and reimbursed expenses paid by the
Partnership for the quarter to any General Partner or Affiliate of a General Partner, (v) a
summary report providing year-to-date operating income and expense detail, together with
corresponding year-to-date budgeted projections, and (vi) a report of the significant activities of
the Partnership during the fiscal quarter.

B. The General Partners shall cause the Management Agent to furnish to the Special
Limited Partner, in such form and detail as reasonably requested by the Special Limited Partner
and within 21 days after the end of each month of each fiscal year, (1) a monthly general ledger
related to the Property's operating income and expense detail, (2) a rent roll for the Property
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specifically identifying all new tenants, all changes in tenant status and any units that are not
rented in compliance with the Rent Restrictions as of the end of the preceding period, and (3) a
summary operating statement for the preceding month. The General Partners shall cause the
Management Agent to (a) respond promptly to reasonable additional inquiry or review by the
Special Limited Partner with respect t-oany transactions which appear unusual or extraordinary
in nature, and (b) notify the General Partners and the Special Limited Partners promptly upon the
occurrence of any change in the individual(s) who (i) control the business of the Management
Agent or (ii) have decision-making responsibility with respect to the operation ofthe Property.

C. The General Partners shall provide the Special Limited Partner with (i) a copy of
each draw request for construction or development costs as such requests are made to the
Lender; (ii) a copy of each inspection report, evaluation or similar report issued to the
Partnership by the Credit Agency or the Lender promptly upon receipt thereof; (iii) a copy of-
each Low Income Housing Credit compliance report delivered to or prepared by the Credit
Agency with respect to the Property; (iv) prompt notice of any casualty or other significant
adverse event relating to the Partnership and (v) such other information as the Special Limited
Partner may specifically and reasonably request from time to time with regard to the progress of
construction, initial lease-up or any other matters concerning the business or operations of the
Partnership and the financial and physical condition of the Property.

D. An annual operating budget for each full calendar year after Full Completion shall
be prepared by the General Partners and furnished to the Special Limited Partner no later than 45
days prior to the beginning of such calendar year. In addition, the General Partners shall prepare
at the expense of the Partnership and furnish to the Special Limited Partner an estimate of the
profits and losses ofthe Partnership for Federal income tax purposes for the current fiscal year
not later than September 30 of each year.

E. The General Partners shall forward annually to the Special Limited Partner
renewal policies for the insurance required to be maintained pursuant to Section 6.S.B.

F. Prior to commencement of lease-up of the Property, the General Partners shall
cause the Management Agent to submit to the Special Limited Partner for review and comment
all of the forms and written policies, practices and procedures to be used by the Management
Agent in the leasing and management of the Property, and to make such modifications in such
forms and written policies, practices and procedures as may be reasonable in order to assure
effective compliance with the Property Documents, applicable laws and regulations and accepted
property management practices with respect to apartment properties generating Low Income
Housing Credits, and shall cause the Management Agent to submit all proposed additions or
modifications of such fOnTISand written policies, practices and procedures to the Special Limited
Partner for such review, comment and revision.

G. The General Partners will cause the Management Agent to: (i) notify the Special
Limited Partner of each audit of, review of, or site visit to the Property by or on behalf of the
Credit Agency, and provide the Special Limited Partner with copies of any written report or
correspondence from the Credit Agency with respect to any such audit, visit or review; and (ii)
provide the Special Limited Partner with copies of all reports, or correspondence submitted by or

------_:with res.Rectto the Partnership to the Credit Agency.

H. The General Partners shall notify the Special Limited Partner of any event that
constitutes, or with lapse of time, notice or both will constitute, an event of default by the
Partnership with respect to any component of the Permitted Loans.
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I. The General Partners shall keep the Special Limited Partner informed concerning
the general state of the business and financial condition of the Partnership and shall, upon
reasonable request of the Special Limited Partner, furnish full information, accounts and'
documentation concerning the general state of the business and financial condition of the
Partnership.

J. Except as otherwise expressly provided for in this Agreement, the fees, costs and
expenses related to preparation of the statements, returns, forms and reports and the performance
ofany eitherduties called forin this Article Vflby thePartnership, the General Partners andlor
the Accountants shall be an expense of the Partnership.

K. If the General Partners fail, within the time periods set forth in Sections 7.4.A,
7.4.B and 7.S.A, to file and/or distribute copies of the statements, returns, forms and reports
provided for in said Sections (a "Reporting Default"), the Co-General Partner shall, upon the
request of the Special Limited ·Partner and assuming that no Limited Partner has caused such
delay, pay as damages the sum of $100 per day to the Investor Limited Partner until the item in
question has been filed andlor distributed. Such damages shall be paid forthwith by the
Co-General Partner and failure to so pay shall constitute a default of the Co-General Partner
under Section 8.6 hereof. In addition, if the Co-General Partner fails to so pay, the Co-General
Partner and its Affiliates shall forthwith cease to be entitled to the amounts otherwise payable to
them pursuant to Section 5.2.A. Such Section 5.2.A payments shall accrue but only be paid upon
the payment of such damages in full and any amount of such damages not so paid shall be
deducted against such Section S.2.A payments otherwise due to the General Partners or their
Affiliates. In addition, if a Reporting Default shall occur, the Special Limited Partner may select
a firm of accountants who shall prepare the statements, returns, forms and reports required under
Sections 7.4.A, 7.4.B and 7.S.A, and the fees and expenses of such accountants shall be paid by
the General Partners. The General Partners shall immediately furnish to such accountants all
documentation and other information necessary to prepare such statements, returns, forms and
reports. .

Section 7.6 Site Visits

The General Partners shall cooperate with and assist (and shall cause the Management
Agent to so cooperate with and assist) the Special Limited Partner in making periodic site visits
to the Property and the principal office of the Partnership, during which the General Partners and
the Management Agent shall make available to the Special Limited Partner: (i) the site and all
buildings comprising the Property for physical inspection; (ii) all relevant construction
documents including building inspection reports, evidence of utility 'availability, evidence of
zoning compliance and as built Plans and Specifications; (iii) the maintenance and repair records
for the Property; (iv) the Property's rent rolls, waiting list, advertising materials, standard lease
and tenant qualification documentation and management practices and procedures; (v) the
incident report files with respect to the Property; and (vi) the resident manager for the Property
and the Management Agent's supervisor with respect to the Property for purposes of answering
questions and providing additional information. Such site visits shall occur within seven (7)
days following written notice by the Special Limited Partner to the General Partners; the Special
Limited Partner expects to make an initial site visit within 45 days after Full Completion and

---- thereafter on an annual basis, but shall have the right to make more frequent site visits in its
reasonable discretion. .
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Section 7.7 Tenant File Review

A. The General Partners shall cooperate with and assist (and shall cause the
Management Agent to so cooperate with and assist) the Special Limited Partner in making
periodic reviews of the Partnership's tenant files for the purpose of assessing compliance with
respect to the Property's leasing practices under the Code and the requirements of the Credit
Agency. During each review the General Partners and the Management Agent shall make
available to the Special Limited Partner (either at the office of the Management Agent during
regular business hours at; 'if so requested by the' Special LimitedPartner, by sending photocopies
to the Special Limited Partner) all tenant files and leasing practices and prooedures of the
Property. Such reviews (or sending of photocopies) shall occur within seven (7) days following
written notice by the Special Limited Partner to the General Partners; the Special Limited Partner
expects to make reviews periodically during initial lease up of the Property and thereafter on an
annual basis, but shall have the right to make more frequent reviews in its reasonable discretion.
N either the making of such reviews nor the existence of the right to make such reviews shan
relieve the General Partners of their sole obligation (or constitute a defense against breach of
such obligation) to maintain the Property in compliance with all rules and requirements under the
Code and of the Credit Agency. The General Partners shall cause the Management Agent to cure
all deficiencies in tenant files or practices and procedures identified by the Special Limited
Partner as a result of such reviews.

B. The General Partners shall give notice to the Special Limited Partner within five
(5) business days prior to the initial occupancy by a tenant of the first Low Income Unit. The
Managing General Partner will be required to furnish copies of all tenant files (including all
income verification documentation and draft lease form), and leasing practices and procedures to
the Special Limited Partner (acting itself or through its designated compliance consultant) prior
to any tenant taking initial occupancy of any Low Income Unit. Upon the receipt of each tenant
file required hereunder, the Special Limited Partner shall have five business days to complete its
review. The General Partners shall cooperate with and assist (and shall cause the Management
Agent to so cooperate with and assist) in the conduct of each Initial Tenant File Review, and
shall cause the Management Agent to promptly cure any deficiencies in tenant files or practices
and procedures identified during the initial tenant file review. The out-of-pocket costs incurred
by the Special Limited Partner (including without limitation reasonable fees paid to an
accounting or consulting firm designated by the Special Limited Partner as aforesaid) shall be
paid by the Partnership. Neither the making of such reviews nor the existence of the right to
make such reviews shall relieve the General Partners of their sale obligation (or constitute a
defense against breach of such obligation) to maintain the Apartment Complex in compliance
with all rules and requirements under the Code and ofthe Credit Agency.

Section 7.8 Tax Elections

A. If requested to do so by the transferee of a Partnership interest, the General
Partners shall make the election under Section 754 of the Code, on behalf ofthe Partnership, at
such time and in such manner as to obtain all the benefits provided for by such Section; provided

______ -:;;th;;.::a.:..:.-t-=:th::.::etransferee will pay all costs associated therewith and neither the Partnership nor the
Generalllartners snall-b"e-held-responsible-or-liahle ..for.the.failure.to.make such elections if the
General Partners are not given notice of the event giving rise to an adjustment for which such
election is needed at or prior to the close of the fiscal year during which the event occurs.

B. All other elections required or permitted to be made by the Partnership under the
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Code shall be made by the General Partners in such manner as will, in the opinion of the
Accountants and the Special Limited Partner, be most advantageous to the Investor Limited
Partner but shall not create additional obligations on the part of the General Partners.

Section 7.9 Asset Manager, Asset Management Fee and Reimbu'rsement

A. The Special Limited Partner shall have the right from time to time to appoint its
Affiliate (and from time to time to substitute another Affiliate) to exercise on its behalf any or all
of the rightsand to perform any or allofitsfunctions of either or both ofthe Limited Partners:
under this Agreement (such appointee is herein referred to as the "Asset Manager"), and all
rights, authority and Consents of any Limited Partner hereunder, when exercised by the Asset
Manager, shall have the same force and effect as if exercised by such Limited Partner. Pursuant
to the foregoing, the Special Limited Partner hereby appoints Red Capital Markets, Inc. to be the
Asset Manager, and the General Partners hereby recognize such appointment. The Limited
Partners (and the Asset Manager) shall have the right to engage lawyers, accountants, appraisers
and consultants to assist in the performance of their functions under this Agreement, and the
General Partners and the Management Agent shall cooperate with and assist such lawyers,
accountants, appraisers and consultants in the performance of their respective engagements.

B. The Partnership shall pay to the Asset Manager (or to such other party as
the Special Limited Partner may designate if no Asset Manager has been appointed) the Asset
Management Fee for reviewing the reports provided for in this Article VII, otherwise monitoring
the affairs of the Partnership and the Property and making appropriate studies with respect to
Consents which may be requested from it. The Asset Management Fee shall be an amount equal
to $15,000 (increased as of January 1 of each year by 3.5%) per annum from and after the
Admission Date, which shall be due and payable prior to the end of each calendar quarter from
(i) Development Sources, (ii) to the extent cash is available as provided in Section S.2.A or (iii)
from the proceeds of an Operating Deficit Loan. All accrued but unpaid Asset Management Fees
shall be paid at the time of a Capital Transaction to the extent cash is available as provided in
Section 5.2.B. The first quarterly payment due will be prorated based on the month the
Admission Date occurs.

C. The Partnership shall reimburse the Asset Manager (or such other party as the
Special Limited Partner may designate if no Asset Manager has been appointed) for all
reasonable out-of-pocket expenses incurred in connection with the performance of its duties or
the exercise of its rights under this Agreement, including legal, accounting and other professional
fees and expenses and travel expenses; provided, however, that no reimbursement shall be paid
for:

(1) the ordinary fees and expenses of accountants engaged by the Asset
Manager with respect to the review of the audit of the' annual financial statements
provided for under Section 7.4.A;

(2) the ordinary fees and expenses of accountants engaged by the Asset
Manager in connection with the review of tenant files as provided for in Section 7.7 or
the review of forms, practices and procedures provided for in Section 7.5.1;

(3)--tlle-ordinary-fees-ancl-ex:penses-ot:..the-AsseLManager in connection with
the site visits provided for in Section 7.6;
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(4) any fees or expenses incurred by the Asset Manager in connection with the
preparation and distribution of reports or other communications to the Investor Limited
Partner or the partners or members thereof; and

(5) any salary or other overhead expense incurred in connection with the
ongoing performance of normal review functions under this Agreement.

By way of example and without limitation, however, the Asset Manager shall be entitled
to reimbursement for .reasoneble- fees and expenses incurred by it, acting in good faith, in
connection with the review, investigation and resolution of any event or circumstance which may
constitute an irregularity or breach of this Agreement in connection with the Partnership or the
Property, including any grounds for removal of the General Partners under the Partnership
Agreement or the Management Agent under the Partnership Agreement or Management
Agreement, any event that constitutes, or may with the lapse of time, notice or both, constitute an
event of default with respect to any component of the Permitted Loans, any potential breach or
noncompliance with any requirements pertaining to the Low Income Housing Credit, any
potential mismanagement of the Property, any proposed refinancing of any component of the
Permitted Loans, or any proposed sale or other disposition of the Property.

Section 7.10 General Contractor.

The General Contractor and the Partnership have entered into the Construction Contract.
In no event shall a future modification, revision or amendment to the Construction Contract be
effective without the Consent of the Special Limited Partner .. The Construction Contract shall
require the General Contractor to provide insurance coverage required by Section 6.5B(1)( c) and
shall require maintenance of Completed Operations coverage required therein to be continued for
a minimum of three (3) years following Full Completion. The Construction Contract shall
require the General Contractor to name the Partnership as an additional insured under such
policy and shall indemnify Partnership for all liability claims related to the construction of the
Property brought against the Partnership. The Construction Contract shall be terminable at any
time on no more than 30 days' notice by the Partnership for cause (which shall include, without
limitation (a) (a) the failure to obtain 50% Completion of Construction by December 31,
2008, (b) the failure to obtain 75% Completion of Construction by September 30, 2009, (c)
the Retirement of a General Partner or the occurrence of an Event of Default as to a
General Partner as provided in Article VIII, or (d) the transfer of the controlling interest in
the General Contractor. Upon the occurrence of an event which would constitute causefor
termination, the General Partners shall forthwith give notice of such event to the Limited
Partners and thereafter the General Partners shall forthwith cause the Partnership to terminate the
Construction Contract with the General Contractor, unless the General Partners obtain the
Consent of the Special Limited Partner to the retention of the General Contractor as the
contractor of the Property. If the Construction Contract is terminated as aforesaid or for any
other reason, the General Partners shall immediately proceed to select a new general contractor
for the Property, which selection shall be subject to the Consent of the Special Limited Partner.
Each General Partner hereby grants to the Special Limited Partner an irrevocable (to the extent
permitted by applicable law) power of attorney coupled with an interest to take any action and to
execute and deliver any and all documents and instruments on behalf of such Managing General
Partner and the Partnership as the Special Limited Partner may deem to be necessary or

-------a=-p~p=-r--=-op-riate in (ffd-er1:o-effectuate-the-previsions-of-thisSe_ction 7.10. Subject to Credit Agency
and Lender approval, if required, the Partnership shall not enter into any future Constructi;von;:;--------
Contract or review or extend any existing Construction Contract unless such Construction
Contract is terminable without penalty upon the occurrence ofthe events described in this
Section 7.10.
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ARTICLE VIII -- Retirement of a General Partner

Section 8.1 Retirement

A. No General Partner shall Retire (other than by reason of death or adjudication of
incompetence or insanity) from the Partnership or sell, assign, transfer or encumber his interest
as a General Partner without the Consent of the Special Limited Partner. In the everit of a
Retirement of a General Partner his status and the disposition of its interest in the Partnership
shall be determined in accordance with Section 8.4. Inno event shall the Co-General Partner
assign, transfer or sell all or any part of his interest as a General Partner to any Entity which is a
tax-exempt entity as defined in Section 168(h)(2) of the Code.

B. Upon the Retirement of any of the General Partners named on the Schedule under
circumstances which are in violation of the provisions of Section 8.1, then, at the election of the
Special Limited Partner exercised at any time thereafter, any or all of the other General Partners
shall also Retire from the Partnership as General Partners, and such Retirement shall be deemed
to be in violation of Section 8.1 and shall be subject to the consequences thereof as provided in
Section 8.4.A.

Section 8.2 Obligation to Continue

Upon the Retirement of a General Partner, any remaining General Partner or General
Partners, if any, or, if none, the Retired General Partner or his heirs, successors or assigns, shall
immediately send notice of such Retirement (the "Retirement Notice") to each Limited Partner,
and the Partnership shall be (i) dissolved if there is no remaining General Partner and the
Partnership is not reconstituted pursuant to Section 8.3 hereof, or (ii) continued by the remaining
General Partner(s) as provided in the sentence next following. The General Partners shall have
the right, and hereby covenant and agree to, unless there is no remaining General Partner, to elect
to continue the business of the Partnership.

Section 8.3 Retirement of a Sole General Partner

If, following the Retirement of a General Partner, there is no remaining General Partner
ofthe Partnership, or if there are remaining General Partners but they shan fail to elect to
continue the business of the Partnership, then the Special Limited Partner may designate a
Person (which Person may be the Special Limited Partner) to become a successor General
Partner of the Partnership as reconstituted as hereinafter provided.

Section 8.4 Interest of Retired General Partner

A. Each General Partner hereby agrees that at the time 'of bis Retirement if such
Retirement is in violation of the provisions of Section 8.1 , (a) the Retired General Partner and all
Partners who are Affiliates of the Retired General Partner shall be immediately and
automatically withdrawn from the Partnership and the interest in the Partnership of the Retired

-----_--'General Partner and such Affiliates shall be automatically transferred and be deemed transferred
to the Partnership for the oenefiroflne rem-atning-Partners,fb)-the-Fight-gl-the-RetirecLGeneral _
Partner and such Affiliates to receive all fees, loan repayments and any other amounts from the
Partnership shall terminate and (c) the Retired General Partner and such Affiliates shall remain
liable for the performance of all of their obligations under this Agreement. For the purposes of
Article V hereof, the effective date of the aforesaid transfers shall be deemed to be the date on
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which such Retirement occurs.

B. In the event that a General Partner shall Retire as a General Partner under
circumstances not in violation of Section 8.1, such Retired General Partner shall be deemed to
have automatically transferred to the remaining or successor General Partners, in proportion to
their respective General Partner interests, all or such portion of the interest of such Retired
General Partner in each of the profits, losses and distributions of the Partnership (as set forth in
Article V hereof) which, when aggregated with the existing General Partner interests of all such
remaining arid successor GeneralPartners, will be sufficient to assure such remaining and
successor General Partners an aggregate 0.01% interest in all such profits, losses and
distributions of Cash Flow and Capital Transactions proceeds of the Partnership under Article V
hereof. No documentation shall be necessary to effectuate such transfer and the same shall be
deemed effective upon the Retirement of such Retired General Partner. The Retiring General
Partner shall retain the right to be paid all fees, loan repayments and other amounts from the
Partnership which have become due at the time of such Retirement, and shall not be liable for
any obligations of the Partnership arising after the date of his Retirement. Those Persons
succeeding to the portion of the interest of the Retired General Partner not so transferred to the
remaining and successor General Partners shall become Limited Partners hereunder provided
that such Persons shall not participate in any of the votes or Consents of the Limited Partners set
forth herein nor share in any of the profits, losses or distributions of the Partnership expressly
accorded to the Limited Partners under Article V, but shall have instead the same share of such
Partnership profits, losses and distributions represented by such interest when held by the
Retiring General Partner after the transfer called for in the first sentence of this Section 8.4.B.
Notwithstanding the foregoing, however, all Partnership interests and all fees, loan payments and
other amounts payable which are reserved to the Retired General Partner and his successors
pursuant to this Section 8.4.B shall be subject to offset by any amounts and Partnership interests
which the Partnership must payor assign to a competent professional real estate
developer/manager to induce it to become a General Partner in replacement of the Retired
General Partner and to carry out the purposes of the Partnership and assume the General Partner
obligations hereunder.

Section 8.5 Designation of New General Partners

Any incoming General Partner (other than a General Partner admitted pursuant to
Section 8.6) shall as a condition of receiving any interest in the Partnership agree to be bound by
the Mortgages, all other Property Documents, and any other documents required in connection
therewith and by the provisions of this Agreement, to the same extent and on the same tenus as
any other then General Partner(s).

Section 8.6 Additional and Substitute General Partners

A. Upon the occurrence of anyone or more of the Events of Default set forth in
Section 8.6.B below, the Special Limited Partner shall, after providing its Notice of Removal and
subject to certain cure rights below, have the right to cause itself or its Affiliate to be admitted to
the Partnership as an additional General Partner as provided in Section 8.6.C andlor to remove
the affected General Partner as provided in Section 8.6.D. Each ofthe Partners hereby makes,

----- __ 'conslitutes, and aQQointsthe Special Limited Partner, with full power of substitution, the true and
lawful attorney of, and-in the name, place-a:n-d-stead-of,-sueh-P-artner,with-po:w.eLfrom...time~t",:o:- _
time to take all action and do all things necessary or appropriate to implement and carry out the
provisions of this Section 8.6. Such appointment shall constitute a power coupled with an
interest, shall be irrevocable, shall survive the death, incompetence or dissolution of any Partner
and shall be binding on any assignee of all or any portion of the interest of any Partner.
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Provided, further, with respect to those defaults set forth in Section 8.6.B(2) through
8.6.B(6) and to the extent that such default is capable of being cured, the General Partners shall
have thirty (30) days to cure such default upon receipt of notice of such defaults. If a default set
forth in Section 8.6.B(2), (3), (5) and (6) is capable of being cured but cannot be reasonably
cured within thirty (30) days, the affected General Partner shall not be removed and the Special
Limited Partner shall not have the right to cause itself or its Affiliate to be admitted as an
additional General Partner if (a) the General Partners commence such cure within fifteen (15)
days and proceeds in' good faith to cure diligentlythereafter, (bJthe Event of Default is cured
within sixty (60) days notice of the Event of be fault, and (c) the failure to cure the Event of
Default within thirty (30) days does not have a material adverse effect on the Partnership, the
Property or the Investor Limited Partner.

B. The following shall each be an "Event of Default":

(l) A General Partner or any Affiliate of such General Partner (including if
applicable the Management Agent) has in connection with the Partnership or the
Property, performed an act or failed to perform any act constituting fraud, willful
misconduct, gross negligence, intentional and willful violation of law, breach of fiduciary
duty, misappropriation or commingling of funds, dishonesty or misrepresentation or non-
disclosure of material facts.

(2) A General Partner has breached any material written representation or
warranty made to the Limited Partners.

(3) Failure ofa General Partner to observe or perform any material obligation
or covenant to be observed or performed under this Agreement by such General Partner
(including without limitation the failure to provide on a timely basis any of the financial
statements, tax returns, reports and other items set forth in Section 7.4).

(4) The Partnership shall be in material default of any of its obligations under
the Property Documents, which default, in the reasonable judgment of the Special
Limited Partner, threatens an imminent assignment or foreclosure of any Mortgage as
evidenced by a notice of such assignment or foreclosure, or could otherwise have a
similar, imminent materially adverse effect on the Property and/or the Partnership.

(5) The General Partners fail to enforce the material terms and conditions of
the Management Agreement or to supervise the performance by the Management Agent
of its duties thereunder.

(6) At anyone time seven percent (7%) or more of the dwelling units in the
Property shall not be in compliance with Section 42 of the Code.

(7) An Event of Bankruptcy shall occur with respect to a General Partner, the
Developer, or a Guarantor, or a Guarantor shall be in default under its guaranty of the

-- -"'o'.':'b~1igationsof the General Partners entered into of even date herewith.

(8) Failure by the Partnership to attain Full Completion by April 1, 2010.

Any dispute or controversy as to whether any of the Events of Default pursuant to Section
8.6B(4), 8.6B(7) or an act of fraud, gross negligence or willful misconduct as set forth in Section
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8.6B(1) has occurred, or whether such event has been cured or is susceptible of being cured
within any grace period specified, shall be initially determined solely by the Special Limited
Partner, whereupon the Special Limited Partner may exercise its rights set forth in this
Section 8.6. However, such determination shall be subject to review in a judicial proceeding
brought by either the General Partners or the Special Limited Partner in a court of general
jurisdiction sitting in Los Angeles, California. Any judicial findings which are contrary to the
determination of the Special Limited Partner shall not retroactively impair or otherwise affect the
rights and authority of the Special Limited Partner hereunder prior to the issuance of such
findings. However; the "Special'Limited 'Partner shall indemnify and hold harmless the General
Partners for all claims, damages, loss and expense arising from its actions as a General Partner
pursuant to this Section 8.6 prior to such judicial review if such review shall conclude that an
Event of Default did not in fact occur. Each of the parties shall bear its own expense of
litigation.

Any removal of a General Partner under this Section 8.6 for all other Events of Default
hereunder shall only be exercisable by the Investor Limited Partner by giving a written notice of
removal ("Notice of Removal") to such General Partner which states in reasonable detail the
nature of the alleged events giving rise to the removal (including any required prior notices and
opportunity to cure) and the proposed effective date for the removal. Within ten
(10) business days of receipt of the Notice of Removal, the General Partner shall have the right
to contest any proposed removal if it in good faith believes that such removal is not warranted,
except with respect to 'Events of Default pursuant to Section 8.6B(4), 8.6B(7) or an act of
fraud, gross negligence or willful misconduct as set forth in Section 8.6B(1). The right to
contest shall be exercised by the General Partner by giving written notice ("Contest Notice") of
such contest to the Investor Limited Partner within ten (10) business days of the General
Partner's receipt of the notice of removal. In such event the General Partner shall, within fifteen
(15) business days of the date of the Contest Notice, institute an action to resolve said dispute
through the arbitration procedures provided for under the auspices of JAMS (or other similar
private mediation/arbitration service) in Los Angeles County, California. Failure to timely
commence an arbitration proceeding shall result in the General Partner being removed without
any further act of any Partner upon the expiration of said fifteen (15) business days. The
removal of the General Partner shall not be effective, if at all, until there has been a final decision
or adjudication in any such arbitration action.

Notwithstanding any other provisions in this Agreement, Co-General Partner may, with
the consent of the Investor Limited Partner (such consent not to be unreasonably withheld)
remove the Managing General Partner for any of the following reasons upon prior written notice
to the Managing General Partner of the Co-General Partner's election to remove the Managing
General Partner pursuant to this section and a reasonable opportunity to cure (not to exceed thirty
(30) days):

(i) for any intentional misconduct or failure to exercise reasonable care by the
Managing General Partner with respect to any material matter in the discharge of 'its duties and
obligations as Managing General Partner (provided that such violation results in, or is likely to
result in, a material detriment to or an impairment of the Property or assets of the Partnership):

------------{ii) __the_Managing General Partner shall have violated any material provisions
of any agreements binding on or applicable to the Property or the-Paffi.1ersnip or-any-apphcable:------
laws;
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(iii) the Managing General Partner shall have conducted its own affairs or the
affairs of the Partnership in such manner as would be likely, in the opinion of counsel to the
Partnership to: (a) cause the termination of the Partnership for federal income tax purposes; or
(b) cause the Partnership to be treated for federal income tax purposes as an association, taxable
as a corporation; or (c) an Event of Bankruptcy has occurred with respect to such Managing
General Partner;

(iv) ... the Managing General Partner hasceased to qualify as an eligible
nonprofit corporation under Section 214(g) of the California Revenue and Taxation Code
("214(g)")or the Internal Revenue Service has determined that Managing General Partner is no
longer exempt from federal income taxation under Sections 50l(c)(3) or 501(c)(4) of the Code
and the loss of the real estate tax exemption creates an Operating Deficit;

(v)
by Section 214(g);

The Managing General Partner fails to execute the certification required

(vi) There is a Change of Control of the Managing General Partner;

(vii) The Managing General Partner's failure to maintain the books and records
required by Section 8.01(b).

(viii) The Managing General Partner shall interfere with the delegation of
powers made to the Co-General Partner under this Agreement; and

(ix) The Managing General Partner shall act in a manner so as to cause the
Guarantor to have any liability under its Guaranty.

A copy of any such notice delivered to the Managing General Partner shall be delivered
concurrently to the Investor Limited Partner. Upon such removal, the interest of the Managing
General Partner shall be purchased by the Partnership, or, at the election of the Co-General
Partner, be purchased by the Co-General Partner or its designee. The purchase price of the
Managing General Partner's interest shall be its Capital Account balance at such time. Upon the
purchase of its Interest pursuant to this section, and without further action, the Managing General
Partner shall cease to have any rights or obligations under this Partnership Agreement.

In the event of the removal of the Managing General Partner pursuant to this Section 8.6,
the Co-General Partner shall immediately locate a replacement partner qualified as an eligible
nonprofit corporation under Section 214(g) of the California Revenue and Taxation Code and
exempt from federal income taxation under Sections 501(c)(3) or 501(c)(4) of the Code. Any
replacement partner shall be subject to the approval of the Special Limited Partner, which
approval shall not be unreasonably withheld or delayed.

C. If the Special Limited Partner elects to admit itself or its Affiliate as an additional
General-Partner,sueh-admission-shalLo~c.curautomatically and without further action by any
Partner upon the giving of notice thereof by the Special Limited Partner to the Partners, anu-each,------
of the Partners hereby agrees and consents in advance to the foregoing admission. Upon the
occurrence of such admission, any delegation of authority agreed to between the General
Partners in accordance with Sections 6.4.B and/or 6.S.1.A hereof (whether expressly set forth in
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this Agreement or otherwise) shall be canceled and of no further force and effect, and instead all
of the other General Partners shall be deemed to have delegated, automatically and without the
requirement of a writing or any other action other than as set forth above, all their powers and
authority (including, without limitation, all right to deposit to, withdraw from and otherwise
control all Partnership bank accounts) to the Special Limited Partner in its capacity as an
additional General Partner as set forth in Sections 6.4.B and/or 6.S.l.A. Notwithstanding its
admission to the Partnership, said additional General Partner shall not undertake or assume, or be
deemed to have undertaken or assumed, any obligations or liabilities imposed on the General
Partners pursuant to this "Agreement or which arise in "anyother-manner with respect to the
Partnership or the Partners. Each Partner agrees that the Special Limited Partner or any Person
it causes to be admitted as a General Partner pursuant to this Section 8.6 may withdraw as a
General Partner without the consent of any other Partner. Notwithstanding the foregoing, if an
Event of Default occurs other than any of the Events of Default pursuant to Section 8.6B(4),
8.6B(7) or an act of fraud, gross negligence or willful misconduct as set forth in Section 8.6B(1)
has occurred, the additional General Partner shall be admitted solely for the purpose of effecting
a cure of the default and with all rights and privileges of a General Partner necessary to effect
such cure, including but not limited to, causing the removal of the Management Agent pursuant
to Section 6.12 hereof, and all other rights and privileges shall remain vested in, and
exercisable by, the Co-General Partner and Managing General Partner as and to the extent
otherwise provided in this Agreement (subject to all of the rights of the Limited Partners
under this Agreement, including but not limited to, the Special Limited Partner's rights to
remove the General Partners pursuant to this Section 8.6).

D. If the Special Limited Partner shall elect to remove one or more of the General
Partners, then such removal shall occur in accordance with Sections 8.6A and B above. Upon
such removal, (1) the removed General Partner shall have the obligation to sell his Partnership
interest to the Special Limited Partner upon payment of the amount of the removed General
Partner's Capital Account less any and all damages suffered by the Partnership relating to the
Event of Default and less any amounts which must be paid by the Partnership to induce a
competent professional real estate developer/manager to become a General Partner and carry out
the purposes of the Partnership and assume the General Partner obligations hereunder; (2) the
removed Partner's right, if any, to be paid all fees, repayments ofloans and other payments by
the Partnership shall terminate, except that any Operating Deficit Loans shall be repaid out ofthe
proceeds of a Capital Transaction in accordance with Section 5.2B hereof; (3) any delegation of
authority agreed to between the removed General Partner in accordance with Section 6.4.B
hereof (whether expressly set forth in this Agreement or otherwise) shall be canceled and of no
further force and effect; and (4) the removed General Partner shall remain liable for all
obligations to the Partnership arising before the effective date of such Partner's remova1.

Section 8.7 Amendment of Certificate

Upon the removal of a General Partner and/or the admission of an additional or
replacement General Partner, the Schedule shall be amended to reflect such admission and an
amendment to the Certificate of Limited Partnership, also reflecting such admission, shall be
filed in accordance with the Uniform Act.

Section 9.1 Assignments

A. Each Limited Partner shall have the right to assign all or any portion of its Interest
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without the consent of any other Partner so long as such assignee is an Affiliate of such Limited
Partner, an Affiliate of any corporate successor to the Limited Partner, an Affiliate of an Affiliate of any
corporate successor of an Affiliate of such Limited Partner, or a limited liability company or limited
partnership controlled directly or indirectly be Red Capital Markets, Inc. or Red Capital Community
Development Company, LLC. Each Limited Partner shall also have the right to assign its Limited Partner
interest without the Consent of any other Partner to assist any Affiliate of such Limited Partner with any
corporate reorganization or restructuring. Any other assignment by a Limited Partner of its Limited
Partner interest shall require the Consent of the General Partners, which Consent shall not be

.~nr.~a$Qn!:l,p.ly.w.Wm~J.g,..M...~.s..s.~gp,~.t;::Q:f.~JA:rnJt.~clr.~~ ~h().49.~~..g().qJe.()()!11.~ ..~ .Substitu,te ..
Limited Partner in accordance with Section 9.2 shall have the right to receive the same share of
profits, losses, credits and distributions of the Partnership to which the assigning Limited Partner
would have been entitled if no such assignment had been made by such Limited Partner.

Nothing in this Section 9.1 shall limit the authority of the Investor Limited Partner to sell,
transfer andlor assign limited partnership interests within the Investor Limited Partner, in the sole
discretion of the Investor Limited Partner, without Notice to or Consent of any other Partner., .

B. In the event any assignment of a Limited Partner's interest as a Limited Partner
shall be made, there shall be filed with the Partnership (and the Partnership need not recognize
such assignment until such filing) a duly executed and acknowledged counterpart of the
instrument making such assignment. Such instrument must evidence the written acceptance of
the assignee to all the terms and provisions hereof.

C. Notwithstanding the foregoing, the obligations of any assigning Limited Partner
to pay Installments to the Partnership shall be extinguished only by and to the extent of the
aggregate amount of Installments paid to the Partnership by such assigning Limited Partner or on
its behalfby its assignee.

D. The General Partners, at the sole expense of the Partnership, shall cooperate in
good faith to effect such assignment as expeditiously as possible, including without limitation,
the execution and delivery of appropriate amendments to, or updates of, the Agreement, the
General Partner Closing' Certificate, Guarantyof General Partner Obligations and any other
documents which the assigning Limited Partner reasonably determines necessary or appropriate
to accomplish such assignment, including, but not limited to, updated legal opinion of
Partnership Counsel; updated title insurance documentation with "date down" endorsement;
authorizing resolutions ofthe General Partners and Developer and any other documents
reasonably deemed necessary and appropriate by the Investor Limited Partner.

Section 9.2 Substitute Limited Partners

A. Each Limited Partner shall have the right to substitute an assignee as a Limited
Partner in its place. Any Substitute Limited Partner shall, as a condition of receiving any interest
in the Partnership assets, agree to be bound to the extent required under Section 3.6:B.

B. Upon the admission of a Substitute Limited Partner, the Schedule shall be
amended to reflect the name and address of such Substitute Limited Partner and to eliminate the
name and address of the assigning Limited Partner, and, if required under the Uniform Act, an
amendment to the certlllcate orlimired-partnership-of-ilie-P-artnefship-retlecting_suclLadmiss=i=on~ _
shall be filed in accordance with the Uniform Act. Each Substitute Limited Partner shall execute
such instrument or instruments as shall be required by the General Partners to signify its
agreement to be bound by all the provisions hereof, and shall pay reasonable legal and filing
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expenses in connection with its substitution as a Limited Partner.

Section 9.3 Restrictions

A. In no event shall all or any part of a Limited Partner interest in the Partnership be
assigned or transferred to a minor (other than to a member of a Limited Partner's Immediate
Family by reason of death) or to an incompetent.

B. Any sale, exchange, transfer 'of other disposition in' contravention of any of the
provisions ofthis Section 9.3 shall be void and ineffectual and shall not bind or be recognized by
the Partnership.

Section 9.4 Other Limited Partners

The Special Limited Partner shall have the right at any time and from time to time to
substitute in its place as Special Limited Partner any Person which (a) controls the Special
Limited Partner, '(b) is owned in substantial part by the Special Limited Partner or (c) is
controlled by the Person controlling the Special Limited Partner. Each Partner hereby consents
to such substitution(s) if and when it occurs, and agrees that the substitute Special Limited
Partner shall have all the rights, benefits and duties set out in this Agreement for the Special
Limited Partner.

ARTICLE X -- General Provisions

Section 10.1 Amendments to Certificate

Within 120 days after the end of any fiscal year in which the Limited Partners shall have
received any distributions under Article V hereof, the General Partners shall file if required
under the law of the State and elsewhere as the General Partners deem appropriate or required an
amendment to the Certificate of Limited Partnership reducing by the amount of his allocable
share of such distribution the amount of Capital Contribution of each Limited Partner as stated in
the last previous amendment to the Certificate of Limited Partnership. Nothing in this
Section 10.1 shall authorize, however, any change in the Schedule.

Section 10.2 Notices

Except as otherwise specifically provided herein, all notices.-demands or other
communications hereunder shall be in writing and shall be deemed to have been given (i) four
business days after being deposited in the United States mail and sent by certified or registered
mail, postage prepaid, (ii) two business days after being deposited with Federal Express or
similar overnight delivery service, (iii) on the business day after the day of transmission by
telecopier or other facsimile transmission, or (iv) on the business day following delivery
personally, in each case to the parties at the addresses set forth below or at such other addresses
as such parties may designate by notice to the Partnership:

If to the Partnership, at the principal office of the Partnership set forth in

(ii) if to a Partner, at that Partner's address set forth in the Schedule,

in each case with copies to:
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(iii) The Special Limited Partner, SCDC, LLC, clo Red Capital Markets, Inc.,
Two Miranova Place, 12th Floor, Columbus, OH 43215 (Attention: Tax Credit Asset
Management);

(iv) Nixon Peabody LLP, 401 Ninth Street, NW, Suite 900, Washington,
DC 20004, Attention: Gary A. Band, Esq.; and

.(V}'Cox; Castle &Nicholson LLP', 555Califottria'Street, lOiliplool",San
Francisco 94104, Attention: Stephen C. Ryan, Esq.

Section 10.3 Word Meanings

The words such as "herein," "hereinbefore," "hereinafter," "hereof" and "hereunder" refer
to this Agreement as a whole and not merely to a subdivision in which such words appear unless
the context otherwise requires. The singular shall include the plural and the masculine gender
shall include the feminine and neuter, and vice versa, unless the context otherwise requires.

Section 10.4 Binding Provisions

The covenants and agreements contained herein shall be binding upon, and inure to the
benefit of, the heirs, legal representatives, successors and assigns ofthe respective parties hereto.

Section lO.5 Applicable Law

This Agreement shall be construed and enforced in accordance with the laws of the State.

Section 10.6 Counterparts

This Agreement may be executed in several counterparts and all so executed shall
constitute one agreement binding on all parties hereto, notwithstanding that all the parties have
not signed the original or the same counterpart.

Section 10.7 Separability of Provisions

Each provision of this Agreement shall be considered separable and (a) if for any reason
any provision or provisions herein are determined to be invalid and contrary to any existing or
future law, such invalidity shall not impair the operation of or affect those portions of this
Agreement which are valid, or (b) if for any reason any provision or provisions herein would
cause the Limited Partners to be bound by the obligations of the Partnership under the laws of
the State as the same may now or hereafter exist, such provision or provisions shall be deemed
void and of no effect.

Section 10.8 Paragraph Titles

Paragraph titles are for descriptive purposes only and shall not control or alter the
-------'meaning-o:f:-the-AgreemenLas-setfortlUnJhe_te.xt, _
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Section 10.9 Amendments/ Other Actions

A. Amendment. This Agreement may not be amended except by the General
Partners with the Consent of all Partners, and, in each case, the approval, if required, of the
Credit Agency. In particular but not limiting the foregoing, all Partners must give their Consent
in writing to any amendment which would (i) extend the term of the Partnership, (ii) amend this
Section 10.15, (iii) increase or extend the liability or obligation ofthe Investor Limited Partner or

.the Special Limited Partner.fiv) increasethe amount of Capital Contributions payable by the
Investor Limited Partner or the Special Limited Partner, (v) 'accelerate the date of payment of any
portion ofthe Investor Limited Partner Contribution, (vi) alter the distribution or allocation to the
Partners of any profits and losses and distributions of the Partnership or (vii) alter the rights,
powers and duties of the General Partners without the General Partner's Consent.

B. Unifonn Act. Notwithstanding any other provision of this Agreement, no
action may be taken under this Agreement unless such action is taken in compliance with the
provisions of the Uniform Act.

Section 10.10 Time of Admission

Each Limited Partner shall be deemed to have been admitted to the Partnership as of the
first day of the month during which its actual admission occurs for all purposes of this
Agreement including Article V.

Section 10.11 Representation of Parties

Each of the Limited Partners hereby acknowledges and agrees that Cox Castle Nicholson,
LLP, is the initial counsel ("Initial Counsel") representing the Partnership, the Managing General
Partner and the Co-General Partner and that Nixon Peabody LLP, is the counsel representing the
interests of the Investor Limited Partner and that the Initial Counsel does not represent, and shall
not be deemed under the applicable codes of professional responsibility to have represented or be
representing, any or all of the Limited Partners in any respect at any time. In the event of any
dispute or controversy between any Limited Partner and a General Partner, then each Limited
Partner hereby agrees that the General Partner may be represented by the Initial Counsel, as
applicable, in such dispute or controversy and each Limited Partner expressly consents to the
Initial Counsel's representation of the appropriate General Partners.

Section 10.12 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 their or its
respective successors and assigns as permitted hereunder.

Section 10.13 Limited Liability of the General Partners
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All contractual obligations of the General Partners under the Partnership Agreement or
any of the Project Documents shall be limited obligations of the General Partners, payable solely
and only from the General Partners' assets or from its interest in the Partnership. Except for the
obligations under that certain Guaranty Agreement of the Guarantor provided to and for the
benefit of the Investor Limited Partner, no manager or member or officer or shareholder or agent
or employee of a General Partner shall have any liability under this Agreement for any such
contractual obligation.

Section 10.14 Effective Date of Admission

Any Partner admitted to the Partnership during any calendar month shall be deemed to
have been admitted as of the first day of such calendar month for all purposes of this Agreement
including the allocation of profits, losses and credits; provided, however, that if regulations are
issued by the Internal Revenue Service or an amendment to the Code is adopted which would
require, in the opinion of the Accountants, that a Partner be deemed admitted on a date other than
as of the first day of such month, then the General Partners shall select a permitted admission
date which is most favorable to the Partner.

Section 10.15 Partition

All Partners waive any right to partition of any or all part of the Property or any assets of
the Partnership and expressly agree that any rights, direct or indirect, with respect to the Property
and the assets of the Partnership are solely as set forth under the Partnership Agreement.

ARTICLE XI -- Defined Terms

Certain capitalized terms used in this Agreement shall have the meanings specified
below:

"Accountants" means shall be Novogradac & Company, or such other certified public
accountants as shall be engaged by the General Partners with the Consent of the Special Limited
P~~ .

"Adjustment Amount" has the meaning set forth in Section 4.2.

"Admission Date" means the date on which this Agreement shall have been fully
executed by, delivered among and become binding on all of the Partners.

"Affiliate" means, as to any named Person or Persons (or as to every General Partner if
no Person is specifically named); (1) such Person; (2) member of the Immediate Family of such

------:ger-son;-(3J~egaL@.12resentative2 successor or assignee of any Person referred to in the preceding
clauses (1) or (2); (4) trustee of a trust for the oenefifOf any Person referredloin-the-preeecling~------
clauses (1) or (2); or (5) any other Person (a) who directly or indirectly controls, is controlled by,
or is under common control with such Person, (b) who owns or controls 10% or more of the
outstanding voting interests of such Person, (c) of which 10% or more of the outstanding voting
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interests is owned by such Person or any of the Persons referred to in the foregoing clauses (1)
through (3); (d) who is an officer, director, partner or trustee of such Person, or {e) for which
such Person acts in the capacity of officer, director, partner or trustee.

"Agreement" means this Amended and Restated Agreement of Limited Partnership as it
may be amended from time to time.

"Annual Reported Credit" has the meaning set forth in Section 4.2.A.

"Asset Manager" means the party appointed by the Special Limited Partner to exercise
certain rights and perform certain functions on behalf of the Limited Partners pursuant to
Section 7.9 .A.

"Asset Management Fee" means the fee payable to the Asset Manager by the Partnership
pursuant to Section 7.9.B. In the case of any provisions of this Agreement which relate to the
payment ofthe Asset Management Fee, the term "Asset Management Fee" shall be deemed to
include the reimbursements payable pursuant to Section 7.9.C.

"Base Management Fee" means the amount payable from time to time by the Partnership
to the Management Agent (or to the General Partners if there shall be no Management Agent
serving hereunder) on an annual basis for management services in accordance with the
Management Agreement, as referred to in Section 6.12.C.

"Basis Certification" means (a) the receipt by each Limited Partner of the written
certification of the Accountants, in a form and in substance satisfactory to the Special Limited
Partner, as to the itemized amounts of the construction and development costs of the Property
and the "eligible basis", "qualified basis" and "applicable percentage" (as defined in the Code)
pertaining to each building in the Property following Full Completion, and (b) the written
acceptance of such certification by the Special Limited Partner after review thereof by a certified
public accounting firm engaged by the Special Limited Partner for such purpose. The Basis
Certification shall be determined by the Accountants upon the achievement of Full Completion
based upon how the Partnership owns the Property at such time. Therefore, if the condominium
map has not been recorded at Full Completion, then the Basis Certification shall be completed by
the Accountants based upon the assumption that the Property will not be condominiumized.

"Bond Documents" means the Bond Indenture, the Bond Loan Agreement and the Bond
Mortgage.

"Bond Indenture" means the Trust Indenture between the Bond Issuer and the Bond
Trustee dated as of October 1, 2007, as the same may be amended or supplemented from time to
time, relating to the Bonds.

"Bond Issuer" means California Statewide Communities Development Authority.
"Bond Loan" means the loan made by the Bond Loan Lender in the original principal

amount of $28,500,000, as evidenced by, and on such other terms that are set forth in
documents which have received the Consent of the Special Limited Partner. Except as and
to the extent otherwise Consented to by the Special Limited Partner, the Bond Loan shall:

------(iJ-be-made-by-a-lender-whiGh-shan-ha:ve-~eceived-the-Gonsent_oithe_Sp_e_ciaLLl"",' m""l....,·t""-e""d_-:-:- _
Partner; (ii) be in a principal amount of not more than $28,500,000 during the construction
phase; (iii) be made pursuant to loan documents which shall have received the Consent of
the Special Limited Partner; and (iv) have terms and conditions no less favorable to the
Partnership than: (a) the Bond Loan shall be reduced to no more than $27,115,000 upon
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conversion from its construction phase to its permanent phase, (b) a maturity date of
November 1, 2040 (or May 1, 2041 if the outside conversion date is extended to May 1,
2011), (c) a 40-year amortization schedule, (d) non-recourse to all the Partners after
Permanent Mortgage Conversion, (e) fixed interest rate after the construction phase, and (f)
debt service payments in an amount that will assure a minimum Debt Service Coverage of
1.15 to 1.00. The permanent amount of the Bond Loan is subject to the approval of the
Special Limited Partner, in its sole discretion based upon a review of the underwriting of
the Permanent Mortgage Lender and calculation of Debt Service Coverage to be determined
in.accordance with this .Agr.eement .

"Bond Loan Agreement" means the Construction Loan Agreement between the Bond
Loan Lender and the Partnership, as may be amended or supplemented from time to time.

"Bond Loan Lender" means Citigroup Municipal Mortgage Inc., or its successors and
assigns in such capacity.

"Bond Mortgage" means, in connection with the Bond Loan, the mortgage or deed of
trust on the Property, executed and delivered by the Partnership for' the benefit of the Bond
Trustee, to secure the payment and performance ofthe Partnership'S obligations under their
Bonds, as the same may be amended or supplemented from time to time in accordance with its

I

terms.

"Bonds" means the $28,500,000 California Statewide Communities Development
Authority Multifamily Housing Revenue Bonds (The Rosslyn Lofts) 2007 Series X.

"Capital Account" has the meaning set forth in Section 3.3.

"Capital Contribution" means the total amount of cash contributed or agreed to be
contributed to the Partnership by each Partner as shown in the Schedule, including any amounts
which are paid on behalf of the Investor Limited Partner pursuant to the provisions of
Section 4.2.B herein. Any reference in this Agreement to the Capital Contribution of a then
Partner shall include a Capital Contribution previously made by any prior Partner with respect to
the Partnership interest of such then Partner.

"Capital Transaction" means any transaction or other source of funds the proceeds of
which are not includable in determining Cash Flow including, without implied limitation, the
sale or other disposition of all or substantially all of the assets of the Partnership and any
refinancing of any Mortgage, but excluding the payment of Capital Contributions by the
Partners.

"Cash Flow" means for any period the excess of (a) Operating Revenues for such period
over (b) the sum of Operating Expenses and Debt Service for such period.

"City Loan" means the mortgage loan to be made by the City of Los Angeles Community
Redevelopment Agency in the principal amount of $8,000,000, the proceeds of which shall be
used to pay Development Costs. The City Loan shall accrue simple interest at 3% per annum
and shall be repaid from 50% of available cash flow derived from the Low Income Units (as

------de-fin€d-in-the-City-LoalLdncumen1s) and from the Qroceeds of a Capital Transaction pursuant to
Sections S.2A and B, respectively. The terms of the City Loan shall be suDject to t11eapproval of------
the Special Limited Partner.

"Co-General Partner" means AmerlandJRosslyn Partners, LLC, a California limited

10703467.2 - The Rosslyn Lofts Housing Partners. LP

66



liability company, and its successors and assigns.

"Code" means the Internal Revenue Code of 1986, as amended from time to time.

"Compliance Period" means the "compliance period" as defined in Section 42 of the
Code for the Property or any building comprising a part of the Property.

"Consent" of any Partner means the advance written consent or approval of such Partner.
"... . .. . ..

"Construction Consultant" means Don Prohaska and Associates, or any other
architectural or engineering firm designated by the Special Limited Partner.

"Construction Contract" means the AlA Standard Form of Agreement between Owner
and Contractor dated October_, 2007, by and between the Partnership and the General
Contractor, including any amendments or change orders thereto which shall have received the
consent of the Special Limited Partner.

"Construction Lender" means the Bond Issuer.

phase.
"Construction Mortgage Loan" means Bond Loan prior to conversion to its permanent

"Construction Mortgage Closing" means the acquisition of the Property by the
Partnership and the execution and delivery by all parties thereto of all documents evidencing or
related to the Construction Mortgage Loan and the application of the full principal amount of the
Construction Mortgage Loan proceeds to payment by the Partnership of the purchase price ofthe
Property;

"CPI Adjustment" means the ratio of (a) the Consumer Price Index most recently
published prior to the specified date the CPI Adjustment is to be determined, divided by (b) the
Consumer Price Index most recently published prior to the Admission Date. "Consumer Price .
Index" means the Consumer Price Index for All Urban Consumers, All Cities, for All Items (base
1982-84 = 100) published by the United States Bureau of Labor Statistics. In the event such
index is not in existence when any determination relying on such index under this Agreement is
to be made, the most comparable governmental index published in lieu thereof shall be
substituted therefore. .

"Credit Agency" means the California Tax Credit Allocation Committee.

"Credit Period" means the "credit period" for the Property or any building comprising a
part of the Property, as defined in Section 42 of the Code.

"Debt Service" shall mean all payments of interest, principal and recurring charges due
and payable on the Mortgages during a specified period.

"Debt Service Coverage" means actual Net Operating Income as determined by the
---- Accountants for a specified number of consecutive months expressed as a percentage of all Debt

Service payments from tliePennanent MCiltga-ge-I::;oan-and-the-Seeefl(:lar-y-boans-r:equirecLto_he _
actually paid (or which would have been due if monthly payments of Debt Service on the
Permanent Mortgage Loan and the Secondary Loans were fully funded) during the same
specified number of consecutive months.
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"Deferred Development Cost Payment" means the deferred payment to be made by the
Partnership to the General Partners or the Developer or the Guarantor, as applicable, in partial
payment of the Guaranteed Development Cost under the circumstances set forth in Section 6.9
hereof.

"Designated Prime Rate" means the "prime rate" established by a preponderance of the
largest U.S. banks as announced from time to time in the Wall Street Journal.

. "Developerwmeans IslasDeve1opmerit;LLC;· aCalifomialimited lia:bilitycbmpany, ill
its capacity as the developer of the Property which has contracted with the Partnership to
perform certain services relating to the development ofthe Property.

"Development Agreement" means that certain Development Agreement by and between
the Developer and the Partnership dated as of October 1, 2007.

"Development Completion Obligation" means the obligation of the Developer to acquire
and develop the Property for a fixed turnkey price, as set forth in SectioJ?6.9.

"Development Costs" means those costs included in the Financial Model attached as
Exhibit 2 hereof necessary to achieve Full Completion and fully fund all reserves required
hereunder.

"Development Funds" means those sources offunds available to meet Development
Costs as more specifically described in Section 6.9B.

"Development Services Fee" means the fee payable pursuant to Section 6.11 to the
Developer for the development services referred to therein.

"Economic Risk of Loss" has the meaning set forth in Treasury Regulation Section
1.752-2.

"8609 Issuance" means the receipt by the Partnership from the Credit Agency ofInternal
Revenue Service Formts) 8609 with respect to all buildings in the Property and allocating to the
Partnership Low Income Housing Credit in an amount equal to at least 80% of the maximum
annual Projected Credit.

"Eligible Basis" shall mean the adjusted basis of all the buildings in the Property,
determined as to each such building as of the close of the first year of the Credit Period, as more
particularly defined in Section 42(d) of the Code.

"Entity" means any general partnership, limited partnership, limited liability company,
corporation, joint venture, trust, business trust, cooperative or association.

"Event of Bankruptcy" means with respect to any Person:

(i) the entry of a decree or order for reliefby a court having jurisdiction in respect of
such Person in a case under the Federal bankruptcy laws, as now or hereafter constituted, or any----------~~~~~other applicaoleFeaeral or stare15ankffi1Jtcy;-insotverrcy-orother-simHar-law,eI~the-app0intment:-----------
of a receiver, liquidator, assignee, custodian, trustee, sequestrator (or similar official) of such
Person or for any substantial part of his property, or the issuance of an order for the winding-up
or liquidation of his affairs and the continuance of any such decree or order unstayed and in
effect for a period of ninety (90) consecutive days; or
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(ii) the commencement by such Person of a proceeding seeking any decree, order or
appointment referred to in clause (i), the consent by such Person to any such decree, order or the
appointment, Dr taking of any action by such Person in furtherance of any of the foregoing.

"Exit Taxes" means the amount of federal income taxes and (to the extent applicable)
State income taxes and Ohio income taxes payable by the partners of the Investor Limited
Partner (taking into account all applicable. deductions and credits attributable to such taxes in
each taxmg jurisdiction }i:ittributiib16solelyto the Investor"Limited Partner's negative capital
account in connection with a specified sale of the Property or liquidation ofthe Partnership; in
each case assuming each such partner is a corporation that is not a closely-held corporation (as
defined in the Code), pays taxes at the highest applicable marginal tax rate generally applicable
to corporations and is not subject to the alternative minimum tax, and taking into consideration
on a reiterative basis, the payment of such Exit Taxes as part of such sale or liquidation.

"Facility" shall have the meaning given to it in the Federal Comprehensive
Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. Sec. 9601 et seq.,
as amended, and shall also include any meaning given to analogous property under other
Hazardous Waste Laws.

"50% Completion of Construction" means 50% completion of construction of the entire
Property in accordance with the Plans and Specifications (based upon the total of hard costs
incurred for work completed as a percentage of total hard costs in the development budget for the
Property), as certified by the Inspecting Architect of the Property in a manner satisfactory to the
Special Limited Partner.

"Filing Office" means the office of the Secretary of State of the State.

"Full Completion" means the occurrence of (a) completion of rehabilitation of the entire
Property no later than December 31, 2009 and in compliance with the Property Documents, such
completion evidenced by Partnership receipt of (i) written confirmation thereof from the
Inspecting Architects and the General Contractor, and (ii) written approval of occupancy by all
state and municipal agencies empowered or required to issue such approval, (b) all conditions
with respect to the payment of retain ages under the Construction Mortgage Loan documents, the
Construction Contract and all construction subcontracts shall have been satisfied and all such
retainages shall have been disbursed; (b) satisfaction of all requirements in the Property
Documents relating to completion of the entire Property and (c) placement of the Property in
service for purposes of the Code (applicable only to acquisition and rehabilitation projects) and
the commencement of continuous and diligent efforts to obtain tenants for the Property.

"General Partner Closing Certificate" means the General Partner Closing Certificate
dated as of October 1,2007.

"General Contractor" means Westport Construction/ICON Builders.

"General Partner Loan" means a loan to the Partnership by a General Partner or an
Affiliate of a General Partner referred to in Section 6.13.A.

"General Partners" means all Persons designated as General Partners in the Schedule and
all Persons who become General Partners as provided herein, in each such Person's capacity as a
General Partner of the Partnership, and if there be only one General Partner at any time, such
term shall refer to such sole General Partner.
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"Guaranteed Development Cost" means the fixed turnkey costfor which the General
Partners guarantee to complete development of the Property pursuant to Section ·6.9.A

"Guarantors" means The Amerland Group, LLC, a California limited liability company,
The Paul B. Buxbaum1997 Revocable Trust, and Jules Arthur, Ruben Islas and Paul Buxbaum,
individually, each of whom has executed a guaranty of certain of the obligations of the General
Partners with respect to the Partnership (if there be only one Guarantor at any time, such term
shan 'referto such 'soleGuarantor).···· .. "'"

"Hazardous Material" shall have the collective meanings given to the terms "hazardous
material," "hazardous substances," "hazardous wastes," "toxic substances" and analogous terms
in the Hazardous Waste Laws. In addition, the term "Hazardous Material" shall also include oil
and any other substance known to be hazardous.

, "Hazardous Waste Laws" means and includes the Federal Comprehensive Environmental
Response, Compensation and Liability Act of 1980; the Resource Conservation and Recovery
Act; the Toxic Substances Control Act and any other federal, state or local statutes, ordinances,
regulations or by-laws dealing with Hazardous Material, as the same may be amended from time
to time and including any regulations promulgated there under.

"Immediate Family" means, with respect to any Person, his spouse, parents, parents-in-
law, descendants, nephews, nieces, brothers, sisters, brothers-in-law, sisters-in-law, children-in-
law and grandchildren-in-law.

"Incentive Lease- Up Fee" means the fee payable to the Co-General Partner as
consideration for providing certain supplemental leasing services with respect to the
Property.

"Incentive Management Fee" means the fee payahle hy the Partnership pursuant to
Section 6.12.D hereof.

"Initial Qualified Occupancy Date" means the first date following Full Completion on
which at least 80% of the Low Income Units in the Property shall have been occupied by
Qualified Tenants paying rent, and written confirmation thereof from the General Partners and
the Management Agent has been delivered to the Limited Partners. The Limited Partners shall
acknowledge receipt of such confirmation within thirty (30) days of receipt thereof.

"Inspecting Architect" means collectively, the project architect and the Construction
Consultant.

"Installment" means a portion of the Capital Contribution due from the Investor Limited
Partner as more fully set forth in Article IV.

"Interest" means the entire interest of a Partner in the Partnership at any particular time,
______ iun~c!!:lu!,!.'d,!!il.!ngthe right of such Partner to any and all benefits to which a Partner may be entitled

hereunder and the obligation of sucn:Partner to comply withrne teIlIls-ofthts-kgreemen't-t.----------

"Investment Expenses" shall mean the sum equal to not less than 7% ofthe total Capital
Contributions of the Investor Limited Partner set forth in Section 4.1.A, which is the share of
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expenses incurred by the Investor Limited Partner which are attributable to its investment in the
Partnership.

"Investor Limited Partner" means Provident Tax Credi-tFund IX, LLC, an Ohio limited
liability company, or any Person who becomes a Substitute Investor Limited Partner as provided
herein, in each such Person's capacity as the Investor Limited Partner of the Partnership.

"Land" means that certain parcel ofland located in Los Angeles, California, upon which
theimprovementsare·to·be··constructed":·

"Lenders" means the lenders with respect to the Permitted Loans.

"Limited Partner" or "Limited Partners" means the Investor Limited Partner and the
Special Limited Partner.

"Limited Partner Loan" means a loan to the Partnership by a Limited Partner referred to
in Section 6.13.A.

"Low Income Housing Credit" means the amount of low-income housing tax credit, as
certified by the Accountants, which the Partnership and/or its Partners has or will claim pursuant
to Section 42 of the Code (or successor provisions) with respect to the Property.

"Low Income Unit" means one of the 259 dwelling units in the Property which is to be
occupied by a Qualified Tenant meeting the requirements in both clauses (a) and (b) of the
definition of "Qualified Tenant" in Article XI and at a rent level and otherwise in compliance
with all requirements such that such dwelling unit will be included in the numerator ofthe "unit
fraction" for purposes of Section 42(c) (1) (C) ofthe Code.

"Management Agent" means the managing and rental agent for the Property engaged by
the Partnership pursuant to Section 6.12.

"Management Agreement" means the agreement between the Partnership and the
Management Agent in effect from time to time providing for management services to the
Property.

"Master Lease" means the Master Lease Agreement entered into between the
Partnership and Rosslyn Commercial, LLC, dated as of October 1, 2007.

"Minimum Set Aside" means occupancy of dwelling units in all of the Property sufficient
to satisfy the "40-60 test" set forth in Section 42(g) of the Code within the time period required
there under, and any additional set-aside required by either the Credit Agency or the Secondary
Loans.

"Mortgage" or "Mortgages" means any or all of the indebtedness of the Partnership
evidenced by the Permitted Loans, and any other indebtedness secured by a mortgage of the

------Property. Where-the-context-admits,the-teFl11-MoItgage-shaU-include_Ill1-Y-ffio.rtgag~,deed,,-:n""'o';;te=, _
security agreement or other instrument executed in connection with a Mortgage which is binding
on the Partnership; and in case a Mortgage is replaced or supplemented by any subsequent
mortgage or mortgages, such term shall refer to any such subsequent mortgage or mortgages.
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"Net Operating Income" for a particular period shall be the excess of Operating Revenue
(excluding rent which is paid by any tenant of a Low Income Unit who is not a Qualified Tenant)
actually received during such period by the Partnership on a cash basis (except that, for Debt
Service Coverage purposes only, any rental subsidies payable by a government agency pursuant
to Section 8 certificates or comparable subsidy programs shall be included in Operating
Revenues on an accrual basis) over all Operating Expenses (subject to the modifications
provided below) for such period determined on an annualized accrual basis including a ratable
share' of seasonal expenses whicharenormally incurred on-an unequal-basis during each month
of a full annual period of operation. For purposes of determining Net Operating Income, (A)
Operating Revenue derived from the residential tenants will be adjusted to assume economic
vacancy (physical vacancy and bad debt) as the greater of (i) actual economic vacancy and (ii)
S% and (B) Operating Revenue derived from the commercial space (which shall include event
income of up to $120,000) shall be determined based upon the lower of (i) actual rent paid
(excluding prepaid rent) by the commercial tenants, less 10% vacancy, or (ii) the Minimum Rent
(as defined in the Master Lease) specified in the Master Lease. For purposes of determining Net
Operating Income only, Operating Expenses will be deemed to be equal to: (a) the actual
Operating Expenses (determined on an annualized accrual basis, as described above) with
respect to property management fees provided they are not less than 4% of Operating Revenues,
utilities supported by actual invoices referencing usage during the period and reasonably adjusted
by the Special Limited Partner to account for seasonality, real estate taxes and insurance
(supported by renewal invoice for permanent property and liability coverage required by Section
6.S and, (b) with respect to all other items of Operating Expenses including repairs and
maintenance, payroll, administrative expenses and replacement reserves, the higher of: (i) the
actual Operating Expenses (determined on an annualized accrual basis, as described above), or
(ii) the pro forma amount set forth in the financial forecast attached as Exhibit 2 for such expense
item attributable to such period.

"Operating Deficit" means the excess (if any) of the sum of Operating Expenses, required
Debt Service and the Asset Management Fee over Operating Revenues for a particular period, as
more specifically described in Section 6.10.

"Operating Deficit Loan" means a loan made to the Partnership pursuant to Section 6.10
and which is repayable without interest and only as provided under this Agreement.

"Operating Expenses" means all the costs and expenses of any type which are incident to
the ownership and operation of the Property, including, without limitation, real estate and other
taxes, the cost of operations (including the cost of any services provided to residents),
maintenance and repairs, the Base Management Fee, the funding of the Replacement Reserve,
any reserves required to be maintained by the Lenders and all amounts due with respect to
Partnership indebtedness, but specifically excluding Debt Service, initial funding or
replenishment of the Operating Reserve, the Asset Management Fee, the cost of those items
which are included in Development Costs pursuant to Section 6.9, payments made pursuant to
Section S.2.A or S.2.B, depreciation and other non-cash charges and cash distributions to

"Operating Reserve" shall mean the reserve maintained pursuant to Section 6.14.B to
meet Operating Deficits.
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"Operating Revenue" means actual collected rental revenue (excluding rent paid more
than 30 days in advance or rent concessions not collected), rent from the Master Lease and any
rental subsidies payable by a governmental agency pursuant to Section 8 certificates or
comparable subsidy programs which shall be includable on an accrual basis plus all actual
Ancillary Income. For purposes of this definition, Ancillary Income shall include laundry
income, parking revenue and other incidental revenues which are received by the Partnership and
arise from the operation of the Property as a rental apartment property.

"Original Ag;reemerif" 'has the meaningsetforfh in the Preliminary Statement. '

"Original Limited Partner" has the meaning set forth in the Preliminary Statement.

"Outstanding Capital" means, as to any Partner at any point in time, the excess of: (a) the
amount of the Capital Contributions paid inby such Partner through such time (in the case of the
Investor Limited Partner, including both amounts paid pursuant to Section 4.1, all amounts paid
or payable on behalf of the Investor Limited Partner by the General Partners pursuant to
Section 4.2 and the Investment Expenses, and, in the case of the General Partners, including only
amounts paid by the General Partners pursuant to Section 3.1), over (b) in the case of the
Investor Limited Partner, amounts which have previously been distributed to the Investor
Limited Partner pursuant to Sections 5.2A and 5.2B as distributions in respect of its Positive
Capital Account.

"Partner" or "Partners" means any or all of the General Partners and the Limited Partners.

"Partnership" means the limited partnership governed by this Agreement as said limited
partnership may from time to time be constituted and amended.

"Partnership Management Fee" means that certain noncumulative fee in the annual
amount of $10,000 (increased annually by 3.5%) payable to the Managing General Partner
pursuant to Sections 5.2A and B as consideration for certain managerial services provided
to the Partnership by the Managing General Partner. '

"Partnership Minimum Gain" means the amount determined by computing, with respect
to each Partnership Non-Recourse Liability, the amount of gain, if any, that would be realized by
the Partnership if it disposed of (in a taxable transaction) the property subject to such liability in
full satisfaction of such liability, and by then aggregating the amounts so computed. Such
computations shall be made in a manner consistent with Treasury Regulation Section 1.704-2(d).

"Partnership Non-Recourse Liability" means any Partnership liability (or portion thereof)
for which no Partner or Related Person bears the Economic Risk of Loss.

"Partner Non-Recourse Debt" means any Partnership liability (1) that is considered non-
recourse under Regulation Section 1.1001-2 or for which the creditor's right to repayment is
limited to one or more assets of the Partnership and (2) for which any Partner or Related Person
bears the Economic Risk of Loss.

"Partner Non- Recourse Debt Minimum Gain" means the amount of partner non-recourse
------debtTIlinimum-gain-and-th{i}-n~t-im;rease_or-decreasejlLpar1neLnoD-recourse debt minimum gain==~-------determined in a manner consistent with Treasury Regulation Sections 1.704-2(d) and 1.704-

2(g)(3).

"Permanent Mortgage Loan" means the Bond Loan after the Bond Loan has converted to
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its permanent phase. Prior to executing any documents in connection with the Permanent
Mortgage Loan, the General Partners shall obtain written confirmation from the Special Limited
Partner that the Permanent Mortgage Loan satisfies the criteria set forth in the definition of the
"Bond Loan".

"Permanent Mortgage Lender" means the Bond Issuer, in its capacity as the issuer of the
Bond Loan, together with its successors and assigns in such capacity .

.... .."PerrntttedLoans "rneans 'the-Construction Mortgage 'Loarr.fhePermanentMortgage
Loan and the Secondary Loans.

"Person" means any individual or Entity, and the heirs, executors, administrators, legal
representatives, successors and assigns of such Person where the context so admits; and, unless
the context otherwise requires, the singular shall include the plural, and the masculine gender
shall include the feminine and the neuter and vice versa. .

"Plans and Specifications" means the plans and specifications for the Property dated
October _,2007, which have been delivered to the Special Limited Partner together with
future revisions thereof, which shall have received the Consent of the Special Limited
Partner. In no event shall a future modification, revision or any amendment to the Plans
and Specifications be effective unless such modification, revision or amendment has been
initialed by both General Partner and the Special Limited Partner.

"Positive Capital Account" means the capital account (if positive) of the Investor Limited
Partner as computed immediately prior to (and without giving effect to cash distributions from or
allocations oftaxable profit or loss arising from) a specified Capital Transaction.

"Projected Credit" means the projected amounts of Low Income Housing Credit set forth
in the table in Section 4.2.A.

"Property" means the real property located at 101W. 5th Street in Los Angeles,
California, which real property is more fully described in Exhibit 1 attached hereto, together with
(i) all buildings and other improvements or to be constructed thereon (including those intended
for commercial use) and (ii) all furnishings, equipment, fixtures and personal property covered
by the Mortgages, known or to be known as The Rosslyn Lofts.

"Property Documents" means all promissory notes, mortgages, agreements and other
instruments executed in connection with any of the Mortgages; the Plans and Specifications; the
Management Agreement; all applications, reservations, carryover allocations, restrictive
covenants and extended use agreements and all other agreements and documents related to the
Low Income Housing Credit; agreements relating to real estate taxation and assessments relating
to the Property; agreements relating to the availability of parking for users of the Property; and
any other agreement or instrument relating to the Property or under which the Partnership is
bound.

"Qualified Income Offset Item" means (1) an allocation of loss or deduction that, as of
------the_end_Qf each xear, reasonably is expected to be made (a) pursuant to Section 704(e)(2) of the

Code to a donee of an interest in tliePartnersl1ip;-(D)pursuant1o-S-ection-706(clj-of-the-GeGe-as-- _
the result of a change in any Partner's Interest, and (c) pursuant to Regulation Section 1.751-
1(b )(2)(ii) as the result of a distribution by the Partnership of unrealized receivables or inventory
items and (2) a distribution that, as of the end of such year, reasonably is expected to be made to

10703467.2 - The Rosslyn Lofts Housing Partners. LP

74



a Partner to the extent it exceeds offsetting increases to such Partner's Capital Account which
reasonably are expected to occur during or prior to the Partnership taxable year in which such
distribution reasonably is expected to occur.

"Qualified Tenant" means a tenant (a) who occupies a dwelling unit in the Property
pursuant to an executed lease which is for an initial term of at least six months, requires payment
of rent at levels not less than those set forth on Exhibit 2 and conforms to all requirements of the
Property Documents and (b), in the case of a tenant occupying a Low Income Unit, who meets
theincomerequirementsfora "lowincome unit" (as defined in-Section 42 of the Code) and will
not prevent the Partnership from obtaining the Low Income Housing Credit with respect to such
Low Income Unit.

"Related Person" has the meaning set forth in Treasury Regulation Section 1.7S2-4(b) or
any successor regulation thereto.

, "Rent Restriction Test" means the test pursuant to Section 42 of the Code whereby the
gross rent (as defined therein) charged to tenants of the Low Income Units may not exceed thirty
percent (30%) of the qualifying income levels.

"Replacement Reserve" shall mean the reserve maintained pursuant to Section 6.14.C to
make capital repairs and improvements.

"Retirement" (including the verb form "Retire" and the adjective form "Retiring") means
as to a General Partner, the occurrence of death, adjudication of insanity or incompetence, Event
of Bankruptcy, dissolution, or voluntary or involuntary withdrawal from the Partnership for any
reason, and shall constitute "retirement" for purposes of the Uniforrn Act. "Retirement" shall
also mean the sale, assignment, transfer or encumbrance by a General Partner of its interest as a
General Partner. A General Partner which is a corporation, limited liability company or
partnership shall be deemed to have sold, assigned, transferred or encumbered its interest as a
General Partner in the event of any sale, assignment, transfer or encumbrance of a controlling
interest (held either directly or indirectly by Ruben Islas and Jules Arthur) in a corporate or
limited liability company General Partner or of a general partner interest in a General Partner
which is a partnership.

"Schedule" means Schedule A of Partners annexed hereto as amended from time to time
and as so amended at the time of reference thereto.

"Secondary Lender" means the City of Los Angeles Community Redevelopment Agency,
as maker of the City Loan,

"Secondary Loans" means the City Loan.

"Special Limited Partner" means SCDC, LLC, an Ohio limited liability company, or such
other Person as it may substitute pursuant to Section 9.4 hereof.

"Stabilized Occupancy" means, for a period of three consecutive months, (a) the
------achievement-of-l-l-S%-Debt-Ser:vice-Coy.erage_ovecs1Ich :r;!eriod(for purposes of Sections 6.9 and

6.10, the occurrence of Stabilized Occupancy must be verified by monthly financial statements
prepared or reviewed by the Accountants), (b) occupancy of at least 90% of the apartment units
by tenants (who must be Qualified Tenants in the case of the Low-Income Units) paying rent
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under written leases in good standing, (a) commencement of payments of both principal and
interest on the Bond Loan, and (d) achievement of the Initial Qualified Occupancy Date.

"State" means the State of California.

"Substitute Limited Partner" means any Person who is admitted to the Partnership as a
Limited Partner under the provisions of Sections 9.2 or 9.4.

,"Supplemental 'Management Fee" means the amount-payable (in addition to 'the Base
Management Fee) from time to time by the Partnership to the Management Agent (or to the
General Partners if there shall be no Management Agent serving hereunder) on an annual basis
for management services in accordance with Sections S.2.A and 6.12.C.

"Tax Credit Application" means the Tax-Exempt Bond Application for Low-Income
Housing Tax Credits Application dated July 2, 2007 and submitted to the Credit Agency by the
Partnership, as amended and supplemented to date.

"Uniform Act" means the Revised Limited Partnership Act as adopted by the State.

"Vessel" shall have the meaning given to it in the Federal Comprehensive Environmental
Response, Compensation and Liability Act of 1980,42 U.S.C. Sec. 9601 et ~., as amended,
and shall also include any meaning given to analogous property under other Hazardous Waste
Laws.
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WITNESS the execution hereof as of the 1st day of September, 2007.

CO-GENERAL PARTNER:
.......... ,.... . .

AMERLANDIROSSLYN PARTNERS, LLC,
a California limited liability company

By: Rosslyn Partners, LLC,
a California limited liability company,
its Managing· Member.

By: The Amerland Group, LLC,
a California limited liability company,
its Manager

By: Islas Development, LLC,
a California limited liability company,
its Manager

MANAGING GENERAL PARTNER:

USING, INC., a California nonprofit
It corporation

INVESTOR LIMITED PARTNER

PROVIDENT TAX CREDIT FUND IX, LLC

By: Red Capital Community Development Company, LLC,
its managing member

By:
. Anil Advani, Vice President

10703467 _ The Rosslyn Lofts Housing Partners, I..l'
Signature Page to Partnership Agreement



WITNESS the execution hereof as ofthe l st day of September, 2007,

CO-GENERAL PARTNER:

AMERLAND/ROSSLYN PARTNERS, LLC, '
a California limited liability company

By: Rosslyn Partner's, LLC,
a California limited liability company,
its Managing Member

By: The Amerland Group, LLC,
a California limited liability company,
its Manager

By: Islas Development, LLC,
a California limited liability company.
its Manager'

By:, __

Ruben Islas, Sale Member

MANAGING GENERAL PARTNER:

PACIFIC HOUSING, INC., a California nonprofit
public benefit corporation

By: _
Mark A. Wiese, President

INVESIORLlMlTED PARTNER

PROVIDENT 1 AX CREDIT FUND IX, LLC

By: Red Capital Community Development Company, LLC,
its managing member

By, 4.J ().1...,·
Ani] Advan~dent

10703Q67 .. the Rosslyn Lofts IIcu>';"~ Partaers LP
Silffinlurc Page tc Partnership Agreemem



.._-_._--- ..._---

SPECIAL LIMITED PARTNER

By: Red Capital Community Development
Company, LLC •. s sole member

By:__ ~~~~WL~-------
Anil Advan], -ice President

WIIHDRA WING LIMITED PARTNER

ISLAS DEVELOPMENJ, LLC, a California limited liability company

By:
Ruben Islas, Sole Member

10703467 _ Ihe Rosslyn l.Dfts Housing partners 1P
Signal"'" Page (0 Partnership Agreement



SPECIAL LJMITED PARTNER

SODO, LLC, an Ohio limited liability company

By: Red Capital Community Development
Company, LLC, its sole member

By:. ~ __
Anil Advani, Vice President

WITHDRAWING LIMITED PARTNER

ISLAS DEVELOPMENT, LLC, a California Hmited liability company

By:

10703467 _ The Rosslyn Lolls Housing Partners. LP
SigoelUn: Page 10 partnership All"'1'mcnl



The undersigned executes this Agreement not as a Partner but only to confirm that it is
bound by the provisions of Sections 6.12A, 6.12.B and 6.12.C and Article vn hereof.

LOGAN PROPERTY MANAGEMENT,
INC., a California corporation

The undersigned executes this Agreement not as a Partner but only to confirm that it is
bound by the provisions of Sections 6.SB and 7.10 hereof.

Westport Construction/ICON BUILDERS,
a joint venture

By:
Allen W. Sands,
ICON Builders Partner

The undersigned executes this Agreement not as a Partner but only to confirm that it is
bound by the provisions of Section 6.9 hereof.

DEVELOPER:

ISLAS DEVELOPMENT, LLC, a
California limited liability company

By:
Ruben Islas, Sole Member

l0703467 - The Rosslyn Lofts Housing Partners. LP
Signalur" Page 10 PIIJUlers hip Agroernent



The undersigned executes this Agreement not as a Partner but only to confirm that it is
bound by the provisions of Sections 6.12.A, 6.12.B and 6.12.C and Article VII hereof.

LOGAN PROPERTY MANAGEMENT,
INC., a California corporation

By:
Nrune: ~------
Its:

The undersigned executes this Agreement not as a Partner but only to confirm that it is
bound by the provisions of Sections 6.5B and 7.10 hereof.

Westport ConstructionJICON BUILDERS,
a joint venture

By:

The undersigned executes this Agreement not as a Partner but only to confirm that it is
bound by the provisions of Section 6.9 hereof.

DEVELOPER:

ISLAS DEVELOPMENT, LLC, a
California limi e 'ability company

By:

10703467 - The Ro .. lyn Lolls Housing !'anD...., LP
Signature Page 10 Parmetshtp Agrecmcm
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Exhibit 1

The Rosslyn Lofts Housing Partners, LP

Legal Description Of Property
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LEGAL DESCRIPTION

The land referred to in this policy is situated in the State of California. County of Los Angeles, , and
described as followsr

That portion of Lot 1 inBlock 9 of Ord's Survey, inthe County of Las Angeles, State of
California, as per Map recorded in Book 53, Page 66 et seq , of Miscellaneous Records, in the
Office of the County Recorder of said County, described as follows:

I Beginning at the Southeast corner of said Lot, thence Westerly along the Southerly line of said
Lot, 158.10 feet to the Southeasterly line of that certain 20 foot alley described in the deed
recorded March 31, 1898 in Book 1230, Page 40 of Deeds, thence along said alley, North 37° 48'
15" East, 120 feet to the Northerly line of said Lot 1, thence Easterly along said Northerly line,
1.58.32 feet, more or Jess, to the most Easterly comer of said Lot, thence Southerly along the
Easterly line of the same, 120 feet to the point of beginning.

Also the right to erect and maintain forever, a building or buildings over and above that portion
of the alley adjoining the above described parcel immediately to the West, such building or
buildings to be at least 18 feet high, as reserved by John H Jones and Carrie M Jones in the deed
to the City of Las Angeles, recorded March 31, 1898 inBook 1230, Page 40 of Deeds.

(End of Legal Description@)



Exhibit 2

The Rosslyn Lofts Housing Partners, LP
Financial Forecast

The Co-General Partner acknowledges that the attached Financial Forecast is the final
fOfecastfor use'as'a'reference pointfortheAgreement'ofbmited Partnership.

By: Islas Development, LLC,
a California limited liability company,
its Manager ~

~'

By: '
Ruben Islas, Sole Member

CO-GENERAL PARTNER:

. AMERLAND/ROSSL YN PARTNERS, LLC,
a California limited liability company

By: Rosslyn Partners, LLC,
a California limited liability company,
its Managing Member

By: The Amerland Group, LLC,
a California limited liability company,
its Manager
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Exhibit 3

The Rosslyn Lofts Housing Partners, L.P.

Project Summary

Project Natiie: .... ·TheRosslyn Lofts ("'Project") ..

Owner: The Rosslyn Lofts Housing Partners, L.P.("Operating Company")

Co-General Partner: Amerland/Rosslyn Partners, LLC

Managing General Partner: Pacific Housing Inc.

Developer: Islas Development, LLC

Guarantors: The Amerland Group, LLC, Ruben Islas, and Jules Arthur, and Paul
Buxbaum

Contractor: Icon Builders, Inc.

Property Manager: Logan Property Management, LLC (an affiliate of The Amerland
Group)

Investor Limited Partner: Provident Tax Credit Fund IX, LLC

Special Limited Partner: scnc, LLC - controlled by Red Capital Markets, Inc.

Location: Los Angeles, CA

Project Description:
The acquisition and adaptive reuse of "The Rosslyn Lofts", a twelve-story
structure built in 1913 and later converted into a residential hotel. The
current owner has completely renovated the top two floors creating 25
market rate units, and has gutted floors three through ten in anticipation of
extensive renovation. Upon completion of the rehab, the Project will have
8,07D square feet of ground floor retail space, restored community space on
the second floor including a ball room which will be rented for special events
and for use in film and television shoots, 259 affordable studio units on
floors three through nine, and 38 luxury loft-style market rate units on floors
10 through 12.

The Project will be split into 3 separate condominiums, all owned by t e
Project owner, with each condominium owning the retail space, the tax credit
units, and the market rate units, respectively.
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The Project will be comprised of the following unit types and rent
restrictions:

No. of
Bedrooms

..~I:g~i<:l.
Studio

1

No. of
Baths

o......................

o
1

Avg.
Size

(SQ. Ft.)
305
305

1,012

LIHTC
AMI

Restriction
60%

·35%
Market

Unit
Count

173
86
38

Unit amenities will include the following:

Affordable Units
~ Range
~ Refrigerator
~ Window coverings

Market Rate Units
}> Microwave
}> Refrigerator
}> Disposal

}> Dishwasher

}> Washer/Dryer in unit
» Air-conditioning

Rehabilitation Scope:

Common Area
~ On-site management
~ Laundry room
~ Computer roomlbusiness center
~ Fitness room
» Community room
).> Educational classes
» Security patrol
}> Elevators (3) with key card security to

market rate floors 10-12
}> 38 parking spaces for market rate

units for additional $1OO/month

The scope of work is more extensive than would be associated with a typical
acquisition/rehabilitation project and includes:
o New plumbing system
o A new heating system to serve each unit and a separate system to serve

common areas
o Upgrades and rewiring of electrical systems serving residential areas
o Repair of all windows .
o Sidewalk repairs
o New flooring in all interior corridors
o New fire sprinkler and fire alarm system
o Installation of new kitchenette units in all affordable units
o Energy star appliances in all market rate units and in kitchenette units

------ ~o~_New electrical system for kitchenettes and bathrooms
o New corrldorlighting:------ -:-- _
o Exterior cleaning
o New bathrooms with vanity sink, mirror, toilet, and shower
o Asbestos and lead abatement
o Ground floor restoration including:

• Restoration ofJobby to historic conditions
• Creation of community space including computer lounge
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• New storefront glass in retail space and as needed repairs to retail
space

• Creation of approximately 1,123 square feet of additional retail space

Financing Summary:
Red Capital Markets, Inc. ("RCM") will provide net LIHTC equity of

. +apprcximately $1633 million.vInaddition to tax-credit equity, the
Project's financing consists of the following components:
• Tax-exempt bonds totaling $28.5 million will be purchased by

Citigroup to fund a construction loan. The loan will be resized at
conversion and commencement of amortization to a projected
amount of $24.65 million

• The City of Los Angeles will fund an $8,000,000 loan bearing 3%
simple interest with repayment made from residual receipts.
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The Rosslyn Lofts Housing Partners, LP

Schedule A -- Schedule of Partners

Total Agreed-to
Capital

GENERAL PARTNERS Contribution

Amerland/Rosslyn Partners, LLC$l 00.00
2878 Camino Del Rio South, Suite 240
San Diego, California 92108

Paid-in
Capital

Contribution

Share of
Total Partner
Class Interest

$100.00 55%

Pacific Housing, Inc. $100.00
;]30 Alhambra Blvd., Suite 210
Sacramento, CA 95816

$100.00 45%

LIMITED PARTNERS

Special Limited Partner

SCDC, LLC
clo Red Capital Markets, Inc.
Two Miranova Place, 12th Floor
Columbus, OH 43215

. $100.00 $100.00 0.001 %

Investor Limited .Partner

Provident Tax Credit Fund IX, LLC
c/o Red Capital Markets, Inc.
Two Miranova Place, 1z" Floor
Columbus, OH 43215

$16,325,169* $4,897,481 ** 99.999%

** Paid-in Capital Contribution as of the date of this Schedule A. Future Installments of Capital
Contribution are subject from the Investor Limited Partner at the times and subject to the
conditions set forth in this Agreement to which this Schedule A is attached.

10703467.2 = The Rosslyn Lofts Housing Partners. LP



AUTHORIZING RESOLUTIONS
OF

THE GENERAL PARTNERS
OF

THE ROSSLYN LOFTS HOUSING PARTNERS, LP

(The Rosslyn Lofts)

The undersigned, Pacific Housing Inc., a California nonprofit public benefit
corporation, the managing general partner (the "Managing General Partner"), and
Amerland/Rosslyn Partners, LLC, a California limited liability company, the co-general partner
("Co-General Partner" together with the Managing General Partner, the "General Partners"),
being the general partners of The Rosslyn Lofts Housing Partners, LP, a California limited
partnership (the "Partnership"), do hereby consent to. and adopt the following resolutions by
written consent as of December 1,2008:

. WHEREAS, the Partnership is engaged in the development of a multifamily
residential project located at 101 W. 5th Street, Los Angeles, California, intended for rental to
low-income households, known as The Rosslyn Lofts (the "Property"); and

WHEREAS, Partnership financed the acquisition and development of the
Property with proceeds from those certain $28,500,000 California Statewide Communities
Development Authority Multifamily Housing Revenue Bonds (The Rosslyn Lofts) 2007 Series
X ("Bonds") tax-exempt bonds issued by the California Statewide Communities Development
Authority, and certain other sources of financing, including but not limited to grants, financial
and tax credit institutional. loans; and .

WHEREAS, in connection with development of the Property, the Partnership
desires to subdivide the 'Property into vertical lots ("Subdivision"). As part of the Subdivision,
the Partnership is required to satisfy certain conditions of approval which were included as
conditions to the approved tentative map (the "Conditions"); and

WHEREAS, in connection with the Subdivision, the Partnership will be required
to execute various agreements, instruments and documents relating to removal of those certain
Conditions on the Property (coilectively, the "Condition Documents").

WHEREAS, the General Partners of the Partnership have agreed that the
Partnership will obtain a substantial benefit from the transaction described herein, and deem it to
be in the best interest of the Partnership to enter into and execute the Condition Documents and
satisfy all other requirements necessary or desirable to consummate the Subdivision: it is hereby

AUTHORIZATION

RESOLVED, that the Partnership is hereby authorizeo,airected and empowerea-------
to (i) enter into, execute, acknowledge and deliver the Condition Documents, (ii) take such
actions as shall be necessary, convenient, desirable or appropriate to perform the Partnership's
obligations under the Condition Documents and the Subdivision, if any, (iii) take such further

53143\l31525v2



actions as shall be necessary, proper or advisable in order to fully carry out the intent and
accomplish the purposes of the resolutions adopted hereby and each of them.

RESOLVED, FURTHER, that the Co-General Partner of the Partnership, acting
alone is hereby authorized, directed and empowered to (i) negotiate, amend, supplement, modify,
execute, acknowledge and deliver the Condition Documents in the name and on behalf of the
Partnership, (ii) take such actions as shall be necessary, convenient, desirable or appropriate to

.perform the Partnership's obligations under the Condition Documents and the Subdivision, if
any, (iii) perform all acts, and execute and deliver all documents, required from time to time to
carry out the purposes of this authorization or to perfect or continue the rights and interests to be
granted in connection with the transactions described herein, and (iv) take such further actions as
in such Co-General Partner's judgment shall be necessary, proper or advisable in order to fully
carry out the intent and accomplish the purposes of the resolutions adopted hereby and each of
them.

RESOLVED FURTHER, that the Co-General Partner shall take such further
action as may be necessary or appropriate to carry out the above resolutions.

RESOLVED, FURTHER, that the authority given hereunder shall be deemed
retroactive and any actions authorized herein and performed priorto the passage of these
resolutions is hereby ratified, confirmed and approved in all respects.

RESOLVED, FURTHER, that this Authorizing Resolutions may be executed in
counterparts, each of which shall be deemed an original, and all of which, when taken together,
shall constitute one and the same instrument.

[The remainder of this page is intentionally left blank] .
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IN WITNESS WlIERl30F the undersigned have executed and delivered these
.Authorizing Resolutions effective as QfDeceml:!er 1,2008.

Gen~ralPartners:

Pacific Housing, Inc.,
a.Callfomia nonprofit public benefit corporation,
as Manag] . eneral Partner

Amerlandfl{osslyn Partners. LtC.
a california limited liability company,
as Co-General Partner

By: Rosslyn Partners,.LLC.
.a California limited liability Ci)qIp~y,
its Managing Member .

)3y: . The Amerland Group, LLC,
a CalifoI'QiR limited liability

. company,
its Managing Member

:ay: Islas Dl(vclQpme~t, LLC,
a Calif9rnia limited liability
company, .its 'Maitagei::

BY:~C~eniSfas,
. Sole-Member .



Partnership:

The Rosslyn Lofts Housing Partners, LP,
a California limited partnership

By: Pacific Housing, Inc .•
a California nonprofit public benefit corporation,
as Manag] eneral Partner

By: AmerlandlRosslyn Partners, LLC,
a California limited liability company,
as Co-General Partner

By: Rosslyn Partners, LLC,
a California limited liability company,
its Managing Member

By: The Amerland Group, LLC,
a California limited liability
company,
its Managing Member .

By: Islas Development, LLC,
a California limited liability
company, its Manager

BY:~
Rtiben Islas,

. Sole Member

~" . ';,..>
.;.iu~.:\~,~t!;.~~1:i.t~

{'i

»-

. I~

'.
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· .

DEPARTMENT OF
CITY PLANNING

200 N. SPRING STREET,ROOM 525
los ANGELES,CA 90012 -4801

AND
6262 VAN NUYS BLVD., SUITE351

VAN NUYS, CA 91401

CITY PLANNING COMMISSION

JANE ElliSON USHER
PRESIDENT

WILLIAM ROSCHEN
VICE-PRESIDENT

DIEGO CARDOSO
REGINA M. FREER

ROBIN R. HUGHES
FR. SPENCER T. KEZIOS

RICARDO LARA
aNDY MONTA~EZ
MICHAEL K- WOO

GABRIELEWIlliAMS
COMMISSION EXECU11VE ASSISTANT

(213) 978-1300

CITY OF Los ANGELES
CALIFORNIA

ANTONIO R. VILLARAIGOSA
MAYOR

Decision Date: May 15, 2008

Appeal Period Ends: May 27, 2008

Amerland Group (O)(A) RE:
Rosslyn Lofts Housing Partners, loP.'
Attention: Jules Arthur
2878 Camino Del Rio South, Suite 240
San Diego, CA 92108

So. Cal. Land Surveyors (PLS)
Attention: Misha Georgevitch
P.O. Box 1616
Simi Valley, CA 93062

Tentative Tract Map No.: 70091
Address: 101 West 5th Street
Council District: 9
Existing Zone: [Q]C4-4D
Community Plan: Central City
CEQA No.: ENV-2008-100-CE

EXECUTIVE OFFICES

S. GAIL GOLDBERG, AICP
DIRECTOR

(213) 978·1271

JOHN M. DUGAN, A1CP
DEPtIlV DIRECTOR
(21)) 978-1274

EVA YUAN-MCDANIEL
DEPtIlV DIRECTOR
(213) 978-1273

FAX: (213) 978-1275

INFORMATION
(213) 978·1270

www.planning.lacity.org

In accordance with provisions of Section 17.03 of the Los Angeles Municipal Code
(LAMC) the Advisory Agency approved Tentative Tract Map No. 70091 composed of 5
lots, located at 101 West 5th Street for 259 affordable apartments (Airspace Lot 4), 38
market rate 'apartments (Airspace Lot 5) and 8 commercial condominium units
with a maximum of 25,820 square feet of commercial/retail floor area (Airspace
Lot 3) and 38 parking spaces (Airspace Lot 2), on an approximately 18,197 net
square foot site in the [Q]C4-4D zone, as shown on map stamp-dated January 10, 2008
in the Central' City Community Plan. (Verification should be obtained' from the
Department of Building and Safety, which will legally interpret the Zoning code as it
applies to this particular property.) For an appointment with the Subdivision Counter.
call (213) 978-1362. The Advisory Agency's approval is subject to the following

------conditions: .

NOTE on clearing conditions: When two or more agencies must clear a condition, subdivider should
follow the sequence indicated in the condition. For the benefit of the applicant, subdivider shall maintain
record of all conditions cleared, including all material supporting clearances and be prepared to present
copies of the clearances to each reviewing agency as may be required by its staff at the time of its review.



TENTATIVE TRACT MAP NO. 70091 PAGE 2

BUREAU OF ENGINEERING - SPECIFIC CONDITIONS

1. That a set of drawings be submitted to the City Engineer showing the followings
(for airspace subdivision only):

Plan view at different elevations.
Isometric views.
Elevation views.
Section cuts at all.locations where air space lot boundaries change.

2. That the owners of the property record an agreement satisfactory to the City
Engineer stating that they will gn~nt the necessary private easements for ingress,
egress purposes to serve proposed airspace lots to use upon the sale of the
respective lots and they will maintain the private easements free and clear of
obstructions and in safe conditions for use at all times.

3. That a Covenant and Agreement be recorded advising all future owners and
builders that prior to issuance of a building permit, a Waiver of Damages,
Indemnification Agreement and Right of Ingress and Egress Covenant to run with
the land must be recorded and Revocable permit must be obtained for the
existing basement encroachment into the public right-of-way.

DEPARTMENT OF BUILDING AND SAFETY, ZONING DIVISION

4. Prior to recordation of the final map, the Department of Building and Safety,
Zoning Division shall certify no Building or zoning Code violations exist on the
subject site.

a. Provide a copy of all building permits, plot plan attachments and
Certificate of Occupancy for the subject site to verify the last permitted
uses, number of guest rooms or dwelling units, and parking spaces for the
building as indicated on the submitted Map. A building permit is required
for a change of use or increase of number of guest rooms, dwelling units,
or parking spaces. All non-compliance issues shall be corrected, permits
obtained and "finaled" prior to obtaining a clearance from the Zoning
Section.

b. The submitted map dimensions 120.05 ft. and 120.00 ft. do not agree with
ZIMAS. Revise the Map to address the discrepancy or obtain written

---------approvaJ-from-[}epartmentoteity-Planning-GIS.

c. Provide a copy of [aJ conditions. Show compliance with the [aJ conditions
as applicable or Department of City Planning approval is required.
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d. Provide a copy of affidavit AFF 6768 and AFF-49310. Show compliance
with all the conditions/requirements of the above affidavit(s)as applicable.
Termination of above affidavit(s) may be required after map has been
recorded. Obtain approval from the Department, on the termination form,
prior to recording.

e. Provide a copy of DIR case DIR-2006-10429-BSA. Show compliance with
all the conditions/requirements of the DIR case as applicable.

f. Show all street dedication(s) as required by Bureau of Engineering and
provide net lot area after all dedication. "Area" requirements shall be re-
checked as per net lot area after street dedication.

g. The submitted map does not comply with the change of use (to
apartments) requirement of ZI-2353, minimum side yard (five ft. plus one
ft. for each story over two, need not exceed sixteen ft.), rear yard (fifteen
ft. plus one ft. for each story over three, need not exceed twenty ft.), and
maximum density (400 sq .ft. of lot area/dwelling unit) requirement of the
C4 Zone. Revise the map to show compliance with the above
requirements or obtain written approval from the Housing Department for
the change of use and Department of City Planning for the "area"
requirements.

h. Record a Covenant and Agreement to treat the buildings and structures
located in an'air space subdivision as if they were within a single lot.

Notes:

Each air space lot shall have access to a street by one or more easements or
other entitlements to use in a form satisfactory to the Advisory Agency and the
City Engineer.

Note that Tract Map conditions relating to the building encroaching' into or
projecting above or below the public right-of-way shall be as required by
Department of Public Works.

Any proposed structures or uses on the site have not been checked for and shall
comply with Building and Zoning Code requirements. Plan check will be required
before any construction, occupancy or change of use.

An appointment is required for the issuance of a clearance from the Department
of Building and Safety Zoning Section. The applicant is asked to contact John
Pourhassan at 213 482-6880 to schedule an appointment.
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FIRE DEPARTMENT

5. Prior to the recordation of the. final map, a suitable arrangement shall be made
satisfactory to the Fire Department, binding the subdivider and all successors to
submit plot plans for Fire Department review and approval.

The applicant is further advised that all subsequent contact .regarding these.
conditions must be with the Hydrant and Access Unit. This would include
clarification, verification of condition compliance and plans or building permit
applications, etc., and shall be accomplished BY APPOINTMENT ONLY, in
order to assure that you receive service with a minimum amount of waiting
please call 213482"6509. You should advise any consultant representing you of
this requirement as well.

DEPAR"rMENT OF WATER AND POWER

6. Satisfactory arrangements shall be made with the Los Angeles Department of
Water and Power (LADWP) for compliance with LADWP's Water System Rules
and requirements. Upon compliance with these conditions and requirements,
LADWP's Water Services Organization will forward the necessary clearances to
the Bureau of Engineering. (This condition shall be deemed cleared at the time
the City Engineer clears Condition No. S-1.(c).)

BUREAU OF STREET LIGHTING

7. Prior to the recordation of the final map or issuance of the Certificate of
Occupancy (C of 0), street lighting improvement plans shall be submitted for
review and the owner shall provide a good faith effort via a ballot process for the
formation or annexation of the property within the boundary of the development
into a Street Lighting Maintenance Assessment District.

BUREAU OF SANITATION'

8. Satisfactory arrangements shall be made with the Bureau of Sanitation,
Wastewater Collection Systems Division for compliance with its sewer system
review and requirements. Upon compliance with its conditions and requirements,
the Bureau of Sanitation, Wastewater Collection Systems Division will forward
the necessary clearances to the Bureau of Engineering. (This condition shall be
deemed cleared at the time the clears Condition No. S-1.

INFORMATION TECHNOLOGY AGENCY

9. That satisfactory arrangements be made in accordance with the requirements of
the Information Technology Agency to assure that cable televlslon facilities will
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be installed in the same manner as other required improvements. Refer to
LAMC Section 17.05-N. Written evidence of such arrangements must be
submitted to the Information Technology Agency, 200 North Main Street, 12th
Floor, Los Angeles, CA 90012, 213 922-8379.

URBAN FORESTRY DIVISION AND THE DEPARTMENT OF CITY PLANNING

10. All trees in the public riqht-of-way shall be provided per the current Urban
Forestry Division standards.

Note: Removal of all trees in the public right-of-way shall require approval of the
Board of Public Works. Contact: Urban Forestry Division at: 213 485-5675.
Failure to comply with this condition as written shall require the 'filing of a
modification to this tract map in order to clear the condition.

DEPARTMENT OF CITY PLANNING-SITE SPECIFIC CONDITIONS

11. Prior to the recordation of the final map, the subdivider shall prepare and execute
a Covenant and Agreement (Planning Department General Form CP-6770) in a
manner satisfactory to the Planning Department, binding the subdivider and all
successors to the following:

a. Limit the proposed development to a maximum of 38 market rate
apartment units, 259 affordable apartment units, and 25,820 square feet of
commercial/retail space including 38 parking spaces.

b. That the subdivider considers the use of natural gas and/or solar energy
and consults with the Department of Water and Power and Southern
California Gas Company regarding feasible energy conservation
measures.

c. Recycling bins shall be provided at appropriate locations to promote
recycling of paper, metal, glass, and other recyclable material.

12. Prior to the clearance of any tract map conditions, the applicant shall show proof
that all fees have been paid to the Department of City Planning, Expedited
Processing Section.

13. Prior to the clearance of' any tract map cO'nditions, the subdivider shall make
suitaole arrangements for clearance with the Community Redevelopment Agency
for the Central Business District Redevelopment Project area and the City Center
Redevelopment Project area.
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BUREAU OF ENGINEERING - STANDARD CONDITIONS

S-1. (a) That the sewerage facilities charge be deposited prior to recordation of the
final map over all of the tract in conformance with LAMC Section 64.11.2.

(d)

(b) That survey boundary monuments be established in the field in a manner
satisfactory to the City Engineer and located within the California.
Coordinate System prior to recordation of the final map. Any alternative
measure approved by the City Engineer would require prior submission of
complete field notes in support of the boundary survey.

That satisfactory arrangements be made with both the Water System and
the Power System of the Department of Water and Power with respect to
water mains, fire hydrants, service connections and public utility
easements.

(c)

That any necessary sewer, street, drainage and street lighting easements
be dedicated. In the event it is necessary to obtain off-site easements by
separate instruments, records of the Bureau of Right-of-Way and Land
shall verify. that such easements have been obtained. The above
requirements do not apply to easements of off-site sewers to be provided
by the City.

(e)

(f)

That drainage matters be taken care of satisfactory to the City Engineer.

That satisfactory street, sewer and drainage plans and' profiles as
required, together with a lot grading plan of the tract and any necessary
topography of adjoining areas be submitted to the City Engineer.

That any required slope easements be dedicated by the final map.(g)

(h) That each lot in the tract complies with the width and area requirements of
the Zoning Ordinance. .

(i) That t-toot future streets and/or alleys be shown along the outside of
incomplete public dedications and across the termini of all dedications
abutting unsubdivided property. The t-foot dedications on the map shall
include a restriction against their use of access purposes until such time
as they are accepted for public use.

That any t-foot future street and/or alley adjoining the tract be dedicated
for public use by the tract, or that a suitable resolution of acceptance be
transmitted to the City Council with the final map.
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(k) That no public street grade exceeds 15%.

(I) That any necessary additional street dedications be provided to comply
with the Americanswith Disabilities Act (ADA) of 1990.

S-2. That the following provisions be accomplished in conformity with the
improvements constructed herein:

(a) Survey monuments shall be placed and permanently referenced to the
satisfaction of the City Engineer. A set of approved field notes shall be

. furnished, or such work shall be suitably! guaranteed, except where the
setting of boundary monuments requires that other procedures be
followed.

(b) Make satisfactory arrangements with the Department of Transportation
with respect to street name, warning, regulatory and guide signs.

(c) All grading done on private property outside the tract boundaries in
connection with public improvements shall be performed within dedicated
slope easements or by grants of satisfactory rights of entry by the affected
property owners.

(d) All improvements within public streets, private street, alleys and
easements shall be constructed under permit in conformity with plans and
specifications approved by the Bureau of Engineering .

.(e) Any required bonded sewer fees shall be paid prior to recotdation of the
final map.

S-3. That the following improvements be either constructed prior to recordation of the
final map or that the construction be suitably guaranteed: .

(a) Construct on-site sewers to serve the tract as determined by the City
Engineer.

(b) Construct any necessary drainage facilities.

(c)· Install street lighting facilities to serve the tract as follows:
, .

---c------~eonstrtJct-new-pedestrian-lighting-system:-two-(2)-01l-MainStreet, ancnw~o-----i-
i(2) on 5th Street. If street widening per BOE improvement condition,

relocate and upgrade street lights; two (2) on 5th Street and one (1) on
Main Street.
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(1)

(g)

(h)

NOTES:

(d) Plant street trees and remove any existing trees within dedicated streets
or proposed dedicated streets as required by the Street Tree Division of
the Bureau of Street Maintenance. All street tree planting's shall be
brought up to current standards. When the City has previously been paid
for tree planting, the subdivider or contractor shall notify the Street Tree
Division 213 485-5675 upon completion of construction to expedite tree
planting.

(e) Repair or replace any off-grade or broken curb, gutter and sidewalk
satisfactory to the City Engineer.

Construct access ramps for the handicapped as required by the City
Engineer.

Close any unused driveways satisfactory to the City Engineer.

Construct any necessary additional street improvements to comply with
the Americans with Disabilities Act (ADA) of 1990.

The Advisory Agency approval is the maximum number of units permitted under the
tract action. However the existing or proposed zoning may not permit ,this number of
units. '

Approval from Board of Public Works may be necessary before removal of any street
trees in conlunctlon with the improvements in this tract map through Bureau of Street,
Services Urban Forestry Division.

Satisfactory arrangements shall be made with the Los Angeles Department of Water
and Power, Power System, to pay for removal, relocation, replacement or adjustment of
power facilities due to this development. The subdivider must make arrangements for
the underground installation of all new utility lines in conformance with LAMC Section
17.05-N.

The final map must record within 36 months of this approval, unless a time extension is '
granted before the end of such period.

The Advisory Agency hereby finds that this tract conforms to the California Water Code,
-----as-re<;Juirecl-by-the-Subclivision-Map-Act'-.'----------------------

The subdivider should consult the Department of Water and Power to obtain energy
saving design features, which can be incorporated into the final building plans for the
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subject development. As part of the Total Energy Management Program of the
Department of Water and Power, this no-cost consultation service will be provided to
the subdivider upon his request.

Indemnification. The applicant shall defend, indemnify and hold harmless the City, its
agents, officers, or employees from any claim, action, or proceeding against the City or
its agents, officers, or employees to attack, set aside, void or annul this approval which
action is brought within the applicable limitation period. The City shall promptly notify
the applicant of any claim, action, or proceeding and the City shall cooperate fully in the
defense. If the City fails to promptly notify the applicant of any claim action or
proceeding, or if the City fails to cooperate fully in the defense, the applicant shall not
thereafter be responsible to defend, indemnify, or hold harmless the City.

FINDINGS OF FACT (CEQA)

The Department of City Planning, on February 7,2008, determined that the City.of Los
Angeles Guidelines for the Implementation of the California Environmental Quality Act
designates the subject project as categorically exempt under Article III, Section 1, Class
1 Category 1, and issued ENV-2008-100-CE.

FINDINGS OF FACT (SUBDIVISION MAP ACT) .

In connection with the approval of Tentative Tract Map No. 70091 the Advisory Agency
of the City of Los Angeles, pursuant to Sections 66473.1, 66474.60, .61 and .63 of the
State of California Government Code (the Subdivision Map Act), makes the prescribed
findings as follows:

(a) ,THE PROPOSED MAP IS CONSISTENT WITH APPLICABLE GENERAL AND
SPECIFIC PLANS.

The adopted Central City Community Plan designates the subject property for
Regional Center Commercial land use with the corresponding zones of CR, C1.5,
C2, C4, C5, R3, R4, R5, RAS3 and RAS4. The property contains approximately
.42 net acres (18,197 net square feet after required dedication) and is presently
zoned [QJC4-4D. The property is developed with an existing 12-story brick and
concrete structure built in 1912. The proposed 5-lot subdivision of the existing
building with 25,820 square feet of commercial space, 259 affordable
apartments, and 38 market rate apartments with 38 parking spaces is allowable
under the current adopted zone and the land use designation. Further, the

-------·proposed-conversion-ofihe-existing~buildiny-wa·s-determin"tfd-to-oe exempnr=o=m=-------
an Interim Control Ordinance by City Council on May 6, 2008. That ordinance
(Ordinance No. 177,557) prohibited the conversion or demolition of Residential
Hotels.
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The site is not subject to the Specific Plan for the Management of Flood Hazards
floodways, floodplains, mud prone areas, coastal high-hazard· and flood-related
erosion hazard areas.

Therefore, as conditioned, the proposed tract map is consistent with the intent
and purpose of the applicable General and Specific Plans.

(b) THE DESIGN AND IMPROVEMENT OF THE PROPOSED SUBDIVISION ARE
CONSISTENT WITH APPLICABLE GENERAL AND SPECIFIC PLANS.

5th Street and Main Street are Secondary Highways dedicated to a 60-foot and
80-foot width respectively at the project's street frontage. The Bureau of
Engineering is not requiring any street dedications. This project is not subject to
any Specific Plan requirements. The proposed project will maintain the eXisting
38 parking spaces currently on site. As conditioned the design and
improvements of the proposed project are consistent with the applicable General
and Specific Plans.

(c) THE SITE IS PHYSICALLY SUITABLE FOR THE PROPOSED TYPE OF
DEVELOPMENT.

The property is developed with an existing 12-story brick and concrete structure
built in 1912. The current uses are commercial and market rate rental housing.

The site is level and is not located in a slope stability study area, high erosion
hazard area, or a fault-rupture study zone.

(d) THE SITE IS PHYSICALLY SUITABLE FOR THE PROPOSED DENSITY OF
DEVELOPMENT.

Adjoining land uses are a construction site to the north in the [Q]C4-4D zone; a
parking lot to the east and across Main Street is a theater in the [Q]C4-4D zone;
office, retail and to the south across Main Street in the C2-2D zone; and lofts, a
post office, and retail to the west across 5th Street in the C2-4D zone. The
proposed project would provide a mixed use commercial and residential uses like
many others nearby. The property is developed with an existing 12-story brick
and concrete structure built in 1912. The site currently contains residential
market rate apartment units and ground floor commercial space. The subdivision
request is to create air space lots for each use (for financing purposes) and the

-------type-and-intensity-ef-these-eurTent-uses-will-not-change-:-rhe-prop-osBu-p-roject------
will comply with all LAMC requirements for parking, yards, and open space, as
they relate to adaptive reuse provisions of the LAMC. As conditioned the
proposed tract map is physically suitable' for the proposed density of the
development.
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(e) THE DESIGN OF THE SUBDIVISION AND THE PROPOSED IMPROVEMENTS
ARE NOT LIKELY TO CAUSE SUBSTANTIAL ENVIRONMENTAL DAMAGE OR
SUBSTANTIALLY AND AVOIDABLY INJURE FISH OR WILDLIFE OR THEIR
HABITAT.

This subdivision is part of a class of projects that the City Council has determined
will not have a significant effect upon the environment.

(f) THE DESIGN OF THE SUBDIVISION AND THE PROPOSED IMPROVEMENTS
ARE NOT LIKELY TO CAUSE SERIOUS PUBLIC HEALTH PROBLEMS.

There appear to be no potential public health problems caused by the design or
improvement of the proposed subdivision.

The development is required to be connected to the City's sanitary sewer system,
where the sewage will be directed to the LA Hyperion Treatment Plant, which has
been upgraded to meet Statewide ocean discharge standards. The Bureau of
Engineering has reported that the proposed subdivision does not violate the
existing California Water Code because the subdivision will be connected to the
public sewer system and will have only a minor incremental impact on the quality
of the effluent from the Hyperion Treatment Plant. '

(g) THE DESIGN OF THE SUBDIVISION AND THE PROPOSED IMPROVEMENTS
WILL NOT CONFLICT WITH EASEMENTS ACQUIRED BY THE PUBLIC AT
LARGE FOR ACCESS THROUGH OR USE OF PROP'ERTY WITHIN THE
PROPOSED SUBDIVISION.

No such easements are known to exist. Needed public access for roads and
utilities will be acquired by the City prior to recordation of the proposed tract.

(h) THE DESIGN OF THE PROPOSED SUBDIVISION WILL PROVIDE, TO THE
EXTENT FEASIBLE, FOR FUTURE PASSIVE OR NATURAL HEATING OR
COOLING OPPORTUNITIES IN THE SUBDIVISION. (REF. SECTION 66473.1)

In assessing the feasibility of passive or natural heating or cooling opportunities
in the proposed subdivision design, the applicant has prepared and submitted
materials which consider the local climate, contours, configuration of the
parcel(s) to be subdivided and other design and improvement requirements.

-------Pf0vicling-for-passive-or-natural-heating-orcooling-opp-o-rtlInities will not resulnn
reducing allowable densities or the percentage of a lot which may be occupied by
a building or structure under applicable planning and zoning in effect at the time
the tentative map was filed.
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These findings shall apply to both the tentative and final maps for Tentative Tract Map
No. 70091.

S. Gail Goldberg, AICP
Advisory Agency

MAYA ZAITZEVSKY
Deputy Advisory Agency
RG:MS:jq

Note: If you wish to file an appeal, it must be filed within 10 calendar days from the
decision date as noted in this letter. For an appeal to be valid to the City
Planning Commission, it must be accepted as complete by the City Planning
Department and appeal fees paid, prior to expiration of the above 10-day time
limit. Such appeal must be submitted on Master Appeal Form No. CP-7769 at
the Department's Public Offices, located at:

Figueroa Plaza
201 N. Figueroa Street, 4th Floor
Los Angeles, CA 90012
213482-7077

Marvin Braude San Fernando Valley
Constituent Service Center

26262 Van Nuys Boulevard, Room 251
Van Nuys, CA 91401
818 374-5050

Forms are also available on-line at www.lacity.org/pln.

If you seek judicial review of any decision of the City pursuant to California Code of Civil
Procedure Section 1094.5, the petition for writ of mandate pursuant to that section must
be filed no later than the 90th day following the date on which the City's decision
became final pursuant to California Code of Civil Procedure Section 1094.6. There may
be other time limits which also affect your ability to seek judicial review.

If you have any questions, please call Subdivision staff at (213) 978-1362.



FORM GEN, 160 (Rev, 6/BO) CITY OF LOS ANGELES
INTER-DEPARTMENTAL CORRESPONDENCE

Date: FEB~9 ,(J08

From:

Ms. S~ Gail Goldberg, Director
Department of City Planning
A~~on~Dep ty Advisory' Agency

~~~; anager
Land Develop ent Group
Bureau of Engineering

To:

Subject: Tentative Tract Map No. 70091 - Transmittal of Map.

Transmitted is a print of tentative map of Tract Map No. 70091 lying
northerly of s= Street and westerly of Main Street in Council
District No.9.

This map has been filed for a 5-lot commercial and residential air
space subdivision purposes. The subdivision layout is generally
satisfactory as submitted, except for the additional public right-
of-way dedication along s= Street and Main Street, however, the
existing structure on site precludes additional required street
dedications. "

The tract is connected to an existing sewer in 5th Street and Main
Street adjoining the subdivision. The tract will connect to the
public sewer system and will not result in violation of the
California Water Code. I therefore recommend that you make the
nece~sary determination.,.,.' "

I 'recommend that the tentative map of Tract No. 70091 be approved,
subj ect to "the standard conditions issued by your department and the
following special conditions:

1. That a set of drawings be submitted to the City Engineer
showing the followings (for airspace subdivision only):

a. Plan view at different elevations.

b. Isometric views.

c. Elevations views.

d. Section cuts at all locations where air space lot
boundaries change.
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2. That the owners of the property record an agreement
satisfactory to the City Engineer stating that they will
grant the necessary private ~asements for ingress, egress
purposes to serve proposed airspace lots to use upon the
s~le of the respective lots and they will maintain the
private easements free and clear of obstructions and in
safe conditions for use at all times.

3. That a Covenant and Agreement be recorded advising all future
owners and builders that prior to issuance of a building
permit, a Waiver of Damages, Indemnification Agreement and
Right of Ingress and Egress Covenant to run with the land must
be recorded and Revocable permit must be obtained for the
existing basement encroachment into the public right-of-way.

Any questions regarding this report should be directed to
Mr. Danny Ho of the Land Development Section, located at 201 North
Figueroa Street, Suite 200, or by calling (213) 977-6983.

EY/DH/gt
H:\ldg4\gtWP TM70091

Enc.

cc: Central Engineering District Office


