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CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF LIMITED PARTNERSHIP

Be it Bnofon ta All by these Fresents, That we, theundersigned, of. .. . ...
... New Redwood Associates Limited Partnership ... ... . .. .

desiring to amend the Certificate of said partnership, under and by virtue of the power conferred by
Chapter 7-13-9 of the General Laws of Rhode Island hereby exccute the following Certificate of
Amendment to its Certificate of Limited Partnership.

FirsT. The name of the Limited Partnership 1s ... i e

_..New Redwood Associates Limited Partnership .~~~

Seconp. The date of the filing of the Certificate of Limited Partnership is........coevne

_...November 4, 1997 19

Tuirp. The Cﬁ,lui\f-icate of Limited Partnership (as amended on ...
April 7,7 1998 B o

{List all dates of amendment or omit il not applicable)

15 amended as follows:

{Insert amendment)

see attached
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In Testimonyg Whereof, We have hereunto set our hands and stated our residences this.

‘‘‘‘‘‘ 7th. . dayof April . AD. 1998

Signature (s) of at least one general partner and by each other gencral partner(s) designated as a

T R =K h.

By Affordable Housing Strategies, Inc, General Partner,

State of Rhode Island

} Sc
County of Providence

At Providence  insaidcountyonthe 7th dayof. APTil

19 98 .., before mepersonallyappeared . Robert R. Gaudreau,. Jr.

, - President of Affordable Housing
who being by me first duly sworn, declared that he/she is the strategies, Inc., GP-.. of

New Redwood Associates LP = that hefshe signed the foregoing document as such
aforesaid mentioned capacity of the corporation, and that the statements therein are truc

© Netary Public



AMENDED AND RESTATED
AGREEMENT AND CERTIFICATE OF LIMITED PARTNERSHIP
OF
NEW REDWOOD ASSOCIATES LIMITED PARTNERSHIP,
a Rhode Island limited partnership

THIS AMENDED AND RESTATED AGREEMENT AND CERTIFICATE OF
LIMITED PARTNERSHIP (this "Agreement”) of NEW REDWOOD ASSOCIATES
LIMITED PARTNERSHIP, a Rhode Island limited partnership (the "Partnership") is made as
of April 7, 1998 by and between AFFORDABLE HOUSING STRATEGIES, INC., a Rhode
Island corporation ("General Partner"), SUNAMERICA HOUSING FUND 539, A NEVADA
LIMITED PARTNERSHIP (sometimes "SHF” and sometimes the "Limited Partner"), and
ROBERT GAUDREAU, JR, the "Withdrawing Limited Partner") with reference to the
foliowing facts:

A. The General Partner and the Withdrawing Limited Partner entered into a
Limited Partnership Agreement and Certificate of the Partnership, dated as of November 4,
1997 (the "Original Agreement"). The Certificate of Limited Partnership ("Certificate™) of the
Partnership was filed with the Sccretary of State of the State of Rhode Island on November 4,

1997.

B. The Withdrawing Limited Partner now wishes to withdraw as the limited
partner of the Partoership, and the General Partner wishes to admit SHF as a limited partner of
the Partnership, pursuant to the terms and conditions stated herein.

C. The partics also desire to amend and restate the Original Agreement in
its entirety, pursuant to the terms and conditions stated herein.

NOW, THEREFORE, the parties hereto do hereby agree as follows:

MI]_{DRAMNQ_UMWEB Thc General Partner and the mecd Partncr

hereby agree to continue the Partnership as a limited partnership pursuant to the provisions of
the Rhode Island Revised Uniform Limited Partnership Act, and to amend and restate the
Ornginal Agreement in its entirety, as set forth herein. The Withdrawing Limited Partner
hereby withdraws from and ceases to be a limited partner of the Partnership effective upon
execution of this Agreement. By executing this Agreement the Withdrawing Limited Partner
acknowledges that, other than as set forth in this Agreement, no money is due to him from the

Partnership.
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2. NAME AND PLACE OF BUSINESS. The business of the Partnership
shall be conducted under the name of NEW REDWOOD ASSOCIATES LIMITED

PARTNERSHIP provided, however, that the General Partner may, in its absolute and sole
discretion, change the name of the Partnership at any time and from time to time, except that
in no event shall thc name of the Partnership include the name or initials of the Limited
Partner or any name or initials which arc substantially similar thereto. The General Partner
shall provide notice to the Limited Partner of any change in the name of the-Partnership. The
principal office of the Partnership shall be 5 Cathedral Square, Providence, Rhode Island
02903, unless changed by the General Partner by giving written notice to the Limited Partner
not less than ten (10) days preceding any such change.

3. PURPOSES AND HUD RESTRICTJONS.

(a)  Purposes. The principal purpose of the Partnership is to acquire
the Property and to rehabilitate, hold, improve, maintain, operate, finance, develop, sell,
mortgage, exchange and lease the Project and the Property (as defined herein) and to engage in
any and all general business activities related or incidental thereto. The Partnership may also
engage in such other activitics as may be reasonably incident or appropriate to furthering the
activitics of the Partnership with respect to the Project and the Property. The Partnership may
also apply for and obtain from HUD, the housing finance agency in the state where the Project
is located (the "Statc HFA™), and/or other federal, state or local government agencies,
mortgage insurance, interest subsidies, rent supplement and housing assistance payments and
other assistance provided by the federal, state and local law. The partnership is also
authorized to enter into an agreement with HUD or the State HFA (the "Regulatory
Agreement”) governing the operation and maintenance of the Project.

(b)  HUD Restrictions. The Partnership is authorized to execute a
note and mortgage in order to secure a loan insured by the Secretary of HUD and to execute a
Regulatory Agreement and other documents required by such Secretary in connection with
such loan. Any incoming General Partner shall, as a condition of receiving an interest in the
Partnership, agree to be bound by the note, mortgage and Regulatory Agreement and other
documents required in connection with the HUD-insured loan to the same extent and on the
same terms as the other General Partners. Upon any dissolution, no title or right to possession
and control of the Project, and no right to collect the rents therefrom, shall pass to any person
who is not bound by the Regulatory Agreement in a manner satisfactory to the Secretary. As
long as the Secretary, or his or her successor or assign, is the insurer or holder of the
mortgage on the Project, no amendment to the Partnership Agreement which results in any of
the following shall be of force or effect without the prior written consent of HUD:

(1)  any amendment which modifies the term of the
Partnership Agrcement;

(2)  any amendment which results in the requirement that a
HUD Prior Participation Certificate be obtained for an additional party; and
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3) any amendment which in any way impacts or affects the
HUD mortgage or Regulatory Agreement. '

Any other provisions of this Agreement to the contrary notwithstanding, no distribution (as
defined in the Regulatory Agreement) shall be made except in conformance with the
Regulatory Agreement, and in the event that any provision of this Agreement shall be in
conflict with any provision of the Regulatory Agreement, the provision of the Regulatory
Agreement shall control.

4.  TERM OF PARTNERSHIP; AGENT FOR SERVICE OF PROCESS.

(a) Temm. The Partnership commenced on November 4, 1997 and
shall continue until December 31, 2040 unless sooner terminated as herein provided or by
operation of law.

(b)  Agent for Service of Process. The agent for service of process of

the Partnership shall be Robert Gaudreau, Jr. The agent for service of process of the Part-
nership may be changed from time to time by the General Partner in its sole and absolute dis-
cretion, subject to applicable law.

5. DEFINITIONS. When used in this Agrecment, the following terms
shall have the meanings set forth below:

(a)  Actal Credits. "Actual Credits™ shall mean, with respect to any
Fiscal Year of the Partnership, the total amount of Tax Credits reported and claimed by the
Partnership and its Partners on their respective federal information and income tax returns for
that Fiscal Year of the Partnership, and allowed to the Partnership and the Partners, taking into
account any adjustments thereto by any taxing authority.

(b)  Additional Capita] Contributions. "Additional Capital
Contributions” shall mean the First Additional Capital Contribution and the Second Additional
Capital Contribution. The "First Additional Capital Contribution” shall mean the Capital
Contribution to be made by the Limited Partner pursuant to Paragraph 6(b)(3). The "Second
Additional Capital Contribution” shall mean the Capital Contribution to be made by the

Limited Partner pursuant to Paragraph 6(b)(4).

(¢)  Affordable Housing Restriction Agreement. "Affordable

Housing Restriction Agreement” means the Affordable Housing Restriction Agreement among
the Partnership, Rhode Island Housing and Mortgage Finance Corporation and the Affordable
Housing Trust Fund, in a form acceptable to the Limited Partner,

(d)  Authoritics and Authority. "Authoritics" shall mean all nations

or governments, all statcs or other political subdivisions thereof, and all entities exercising
their executive, legislative, judicial, regulatory or administrative functions of or pertaining to
government, including but not limited to, all federal, state or municipal departments,
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comumissions, boards, bureaus, agencies, courts, tribunals or instrumentalities. "Authority”
shall mean any of the Authorities.

(e) Banknuptcy. "Bankruptcy" shall mean:

(1)  The filing by a General Partner of a voluntary petition in
bankruptcy, insolvency, reorganization or liquidation under the United States Bankruptcy Laws
(thc "Bankruptcy Laws"), or any other petition under any section or chapter of the Bankruptcy
Laws or any similar state, federal, or foreign law;

(2)  The filing of any involuntary petition or any other petition
against a General Partner under any section or chapter of the Bankruptcy Laws or any similar
state, federal or foreign law which is not dismissed within ninety (90) days after such filing; or

(3)  The appointment by any court of a receiver, custodian,
trustee or similar official to take possession of all or any portion of the assets of a General
Partner.

(f) Capital Account. "Capital Account™ shall mean each Partner's
initial Capital Contribution, In addition, each Partner's Capital Account shall be:

(D Increased by:

(i) The amount of any additional Capital
Contributions by such Partner, including the amount of Partnership liabilities assumed by such
Partner or secured by any Partnership property distributed by the Partnership to such Partner
(other than liabilities described in Paragraph 5(f)(2)(i1) hereof);

(i)  The fair market value of any property contributed
by such Partner to the Partnership (net of liabilities secured by such property which are
considered to be assumed or taken "subject to" by the Partnership); and

(iii)  Items of book income and gain which are allocated
to such Partner; and

(2) Decreased by:

(i} The amount of cash distributed to such Partner
by the Partnership, including the amount of liabilities of such Partoer assumed by the
Partnership or secured by any property contributed by such Partner to the Partnership (other
than liabilities described in Paragraph 5(f}(1)(ii) hereof);

(i1) The fair market value of any property
distributed by the Partnership to such Partner (net of liabilities secured by such property which
are considered to be assumed or taken "subject to" by such Partner);
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(i11) Items of expense described in
Section 705(a)(2)(B) of the Code allocated to such Partner; and

(iv) Items of book loss and deduction which are
allocated to such Partner.

The foregoing provisions are intended to comply with the Regulations promulgated under
Section 704(b) of the Code and shall be applied and interpreted accordingly. The Capital
Accounts shall be adjusted in order to reflect allocations of depreciation, amortization, and
gain and loss as computed for book purposes. Upon the Transfer of any Partner's interest in
the Partnership, the Capital Account of the transferor Partner shall carry over to the transferee
Partner.

(8)  Capital Contribution. "Capital Contribution” shall mean any

money or property, or a promissory note, administrative costs of and funds drawn on any
letter of credit or other binding obligation to contribute money or property, or to render
services as permitted by law, which a Partner contributes to the Partnership as capital in that
Partner's capacity as a Partner pursuant to an agreement between the Partoers, including an

agreement as to value,

() Capital Event. "Capital Event” shall mean a sale, refinance,
exchange, transfer, assignment or other disposition {including a condemnation or foreclosure),
recovery of damage award or receipt of insurance proceeds (to the extent such insurance
proceeds are not used to improve or repair the Project) of all or any portion of the Property.

(i) Cash From Capital Event. "Cash From Capital Event” shail

mean the net proceeds of a Capital Event after (i) payment of all expenses associated with the
Capital Event, (ii) repayment of all secured Partnership debts, and all Limited Partner's
Advances (if any), and (iii) an allowance is made for Cash Reserves. Cash From Capital
Event shall not include Cash From Operations.

()  Cash From Operations. "Cash From Operations" shall mean for

each Fiscal Year of the Partnership such portion of the cash of the Partnership resulting from
the operations of the Project for such Fiscal Year of the Partnership that, in the reasonable
exercise of discretion by the General Partner, is available for distribution to the Partners after
(i) Limited Partner's Advances (if any), are repaid, (ii) an allowance is made for Cash
Reserves and (iii) all amounts payable to the Affordable Housing Trust Fund have been paid
pursuant to the Affordable Housing Restriction Agreement. Cash From Operations shall not

include Cash From Capital Event.

(k) Cash Reserves. "Cash Reserves” shall mean such amounts as
may be reasonably estimated by the General Partner for payment of capital costs and expenses
of replacement of structural components and equipment of the Project. In no event shall the
amount added to Cash Reserves during each Fiscal Year of the Partnership be less than the
greater of (i) the amount of the annual addition to cash reserves required by any entity (other
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than a Partner) which has loaned monies to the Partnership and secured such loan with a deed
of trust or mortgage on the Property; or (ii) One Hundred Fifty Dollars ($150) for each unit of
the Project.

1) Code. "Code"” shall mean the Internal Revenue Code of 1986, as
amended.

(m)  Debt Service Reserve Account. "Debt Service Reserve Account”

shall mean the Debt Service Reserve Account funded pursuant to the Affordable Housing
Restriction Agreement.

(n)  Default LP Loans. "Default LP Loans” shall mean LP Loans (or
portions thereof) that are made to pay any obligation of the General Partner under this
Agreement which the General Partner failed to pay. For example, an LP Loan made to fund
Operating Deficits that the General Partner failed to fund in breach of its obligations under
Paragraph 10(i) shall constitute a Default LP Loan.

(o)  Devcloper Fee. "Developer Fec" shall have the meaning set
forth in Paragraph 9(b).

(p)  Excess Interest. "Excess Interest" shall mean all interest payable
under the Initial Loan that would not have been payable under Paragraph 6(b)(1) had the
Limited Partner made the Initial Loan, plus, if a third-party lender makes the Initial Loan, an
amount equal to all other amounts (other than principal) payable under the Initial Loan.

(q)  Excess GP Loan Amount. "Excess GP Loan Amount” shall
mean the amount, if any, by which the outstanding balance of all GP Loans, including
principal and accrued interest, exceeds the outstanding balance of ail LP Loans, including

principal and accrucd interest.

(r) Excess LP Loan Amount. "Excess LP Loan Amount” shall mean
the amount, if any, by which the outstanding balance of all LP Loans, including principal and

accrued interest, exceeds the outstanding balance of all GP Loans, including principal and
accrued interest.

(s)  Excluded Contributions. "Excluded Contributions” shall mean

any Capital Contribution made by the Limited Partner to pay Excess Interest.

()  Fiscal Year of the Partnership. "Fiscal Year of the Partnership”

shall mean the fiscal year of the Limited Partner.

(u)  Gain From Capital Event. "Gain From Capital Event™ shall

mean the gain resulting from a Capital Event determined at the close of the Fiscal Year of the
Partnership by the Partnership's accountants, in accordance with the principles of Paragraph
5(jj) hereof.
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(v) General Partner. "General Partner” shall mean Affordable
Housing Strategies, Inc., a Rhode Island corporation.

(w)  Geperal Partner's Advances. "General Partner's Advances” shall

mean the aggregate amount loaned by the General Partner to the Partnership from time to time
prior to the date of the First Additional Capital Contribution, plus various obligations to
creditors of the Partnership which the General Partner has paid or obligated itself to pay
directly on behalf of the Partnership, reduced by any payments made thereon pursuant to this
Agreement. General Partner's Advances shall be repaid from the Limited Partner's Additional
Capital Contributions pursuant to Paragraphs 6(b)(3) and 6(b){(4). Any General Partner’s
Advances remaining unpaid following the date of the Limited Partner's Second Additional
Capital Contribution will be deemed an expense of the General Partner, and shall neither (i) be
repaid by either the Partnership or any of its Partners, nor (ii) be treated as a Capital
Contribution of the General Partner.

(x)  Governmental Regulatiops. “Governmental Regulations” shail

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

(y) Mng "GP Loans" shall mean the loans which may be made
by the General Partner to the Partnership pursuant to Paragraph 6(i) hereof, including any
accrued interest thereon. Operating Deficit Loans shall not constitute GP Loans.

() Greatest Excess LP Loan Account. "Greatest Excess LP Loan
Amount" shall mean the greatest Excess LP Loan Amount at any time on or prior to the date
on which the IMF Percentage or the NCF Percentage must be determined in order to make a
payment or distribution hereunder. Accordingly, once the IMF Percentage or the NCF
Percentage decreases based on the Greatest Excess LP Loan Amount reaching a certain level,
no repayments by the Partnership or the General Partner of LP Loans shall increase the IMF
Percentage or the NCF Percentage or restore them to what they were prior to the Greatest
Excess LP Loan Amount reaching such level.

(aa) HUD. "HUD" shall mean the United States Department of
Housing and Urban Development.

(bb) IMF Percentage. "IMF Percentage” shall mean fifty percent
(50%), unless the Greatest Excess LP Loan Amount at any time exceeds $50,000, in which
event IMF Percentage shall be determined in accordance with Exhibit A attached hereto.
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(cc) Improvements. "Improvements” shall mean, collectively, all of
the improvements located or to be located on the Property, including the Project.

(dd) Incentive Management Fee. "Incentive Management Fee" shall

mean a fee payable to the General Partner, which in no event shall exceed $300,000 per
annum. The parties acknowledge the Incentive Management Fee is payable solely from Cash
From Operations pursuant to Paragraph 8(a)(1), and the amount of such fee (subject to the
maximum contained in the prior sentence) wiil be determined pursuant to Paragraph 8(a)(1).

(ee) Licenses and Permits. "Licenses and Permits” shall have the
meaning given it in Paragraph 6(b)(2)(xiii).

(ffy  Limited Partner. "Limited Partner" shall mean SunAmerica
Housing Fund 539, A Nevada Limited Partnership, or any other person or cntity who has been
admitted to the Partnership as either a Limited Partner in accordance with this Agreement, or
an assignee of an interest in the Partnership.

(gg) Limited Partner's Advances. "Limited Partner's Advances” shall
mean the amounts loaned to the Partnership by the Limited Partner (or an affiliate of the
Limited Partner) from time to time during the term of the Partnership. Any Limited Partner's
Advances shall be made at the sole and absolute discretion of the Limited Partner. Limited
Partner's Advances shali be repaid prior to the payment of any fee described in Paragraph 9
and prior to any payment or distribution described in Paragraph 8. Limited Partner's
Advances shall be repaid with interest compounded monthly at a rate equal to the greater of
ten percent (10%) per annum or one point over the Bank of America Reference Rate
announced from time to time. Notwithstanding the foregoing sentence, (i) in the event that
any Limited Partner's Advances are made due to the General Partner's failure to fulfill its
obligations under any of Paragraphs 10(i), 10(j), 10(I) or 10(o) of this Agreement, such
Limited Partner's Advances shall bear interest at the highest rate permitted by Rhode Istand
law and (ii) the Limited Partner shall have recourse against the assets of the General Partner
for payment of Limited Partner's Advances, plus accrued interest, made due to the General
Partner's failure to satisfy its obligations under Paragraph 10(j), 10(1) or 10(0), (iii) the
Limited Partner shall have recourse against the assets of the General Partner for payment of
Limited Partner's Advances (not including accrued interest) made due to the General Partoer's
failure to satisfy its obligations under Paragraph 10(i) up to an amount equal to the difference
between the outstanding Operating Deficit Loans made by the General Partner and the
maximum of such loans set forth in Paragraph 10(i) and (iv) the Limited Partner shall have
recourse against the assets of the General Partner for payment of interest accrued on Limited
Partner's Advances made to pay an obligation which the General Partner failed to pay under

Paragraph 10(1).

(hh) LP Loans. "LP Loans" shall mean the loans which may be made
by the Limited Partner to the Partnership pursuant to Paragraph 6(i) hereof, including accrued
interest thercon.
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(ii) NCF Percentage. "NCF Percentage™ shall mean fifty percent
(50%), unless the Greatest Excess LP Loan Amount at any time exceeds $50,000, in which

event NCF Percentage shall be determined in accordance with Exhibit A attached hereto.

(3}  Net Profits and Net Josses. "Net Profits” and "Net Losses" shall

mean the net profits or net losses, respectively, of the Partnership as determined on the basis
of the accounting method selected by the General Partner in accordance with Paragraph 14(a)
hereof, at the close of the Fiscal Year of the Partnership by the Partnership's accountants in
accordance with federal income tax principles, and as set forth on the information return filed
by the Partnership for federal income tax purposes. Net Profits and Net Losses shall not
include Nonrecourse Deductions, Partner Nonrecourse Deductions or Gain From Capital
Event,

(kk) Nonrecourse Deductions. "Nonrecourse Deductions” shall mean

the Partnership deductions that are characterized as "nonrecourse deductions" pursuant to the
Regulations promulgated under Section 704(b) of the Code. :

(1)  Operating Deficit. "Operating Deficit" shall mean for any
period, the amount by which the cash revenue of the Partnership from rental payments made -

by tenants of the Property is exceeded by the sum of (i) all of the operating expenses of the
Partnership; (ii) all required debt service payments (principal and interest); (iii) all other
accruals, including, but not limited to, accruals for property taxes and insurance; and

(iv) maintenance of Cash Reserves.

(mm) Operating Deficit Loans. "Operating Deficit Loans" shall mean

the loans made by the General Partner to the Partnership pursuant to Paragraph 10(i).

(nn) Partper. "Partner” shall mean a General Partner or a Limited
Partner. The term "Partners” shall refer collectively to the General Partner and to the Limited
Partoer.

(o0) Partner Loans. "Partner Loans” shall mean the GP Loans and
the LP Loans collectively.

(pp)  Panner Nonrecourse Deductions. "Partner Nonrecourse
Deductions” shall mean the Partnership deductions that are characterized as "partner
nonrecourse deductions” pursuant to the Regulations promulgated under Section 704(b) of the

Code.

(qq) Partnership Minimum Gain. "Partnership Minimum Gain" shali

mean the amount determined pursuant to the Regulations promulgated under Section 704(b) of
the Code.
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(rry  Payment Datc. "Payment Date” shall mean the date which is
ninety (90) days after the end of each Fiscal Year of the Partnership. Payment of the Incentive
Management Fec and distributions pursuant to Paragraph 8 for each Fiscal Year of the
Partnership shall be made on the Payment Date following the end of such Fiscal Year of the
Partnership.

(ss) ent Financing. "Permanent Financing® shall mean loans
in the aggregate original principal amount of $1,650,000, and all documents related thereto
satisfactory to the Limited Partner.

(ty  Permanent Loan Shortfall. "Permanent Loan Shortfall” shall

mean an amount equal to the excess of the actual amount of the points, costs and fees to incur
the Permanent Financing over the budgeted amount of such points, costs and fees.

(uu) Project. "Project” shall mean the 53-unit residential apartment
project and ancillary structures and amenities for low and moderate income residents, known
as Greenwood Terrace Apartments located on the Property.

(vv) jected its. "Projected Credits" shall mean, with respect
to any Fiscal Year of the Partnership, the applicable portion (as calculated using the same
methods or rules (including, without limitation, rules and/or methods relating to the proration
of Tax Credits, or special rules applicable to the first year of a Credit Period as defined in
Code Section 42(f)(1), or to the first taxable year following the Credit Period), used to
calculate Actual Credits for the same Fiscal Year of the Partnership) of the maximum amount
of Tax Credits allocated or otherwise awarded with respect to the Project by the Rhode Island
Housing and Mortgage Finance Corporation or other agency of whatever name or designation
having the authority to award such credits in the State of Rhode Island, as further described in
Paragraphs 21(a)(3) and 21(a)(4).

(ww) Property. "Property” shall mean the real property and
improvements thercon located in Warwick, Rhode Island as more particularly described in

Exhibit "B" to this Agreement.

(xx) Regulations. "Regulations” shall mean the Income Tax
Regulations promulgated under the Code, including Temporary and Proposed Regulations, as
such Regulations may be amended from time to time, including corresponding provisions of
succeeding Regulations.

(vyy) Regulatory Agreement. The "Regulatory Agreement shall having

the meaning set forth in Paragraph 3(a) hereof.

(zz) Rent Roll, "Rent Roll" shall have the meaning set forth in
Paragraph 6(b)(2)(xiv).
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(aaa) Rental Achievement. "Rental Achievement” shall mean the
Partnership has received for any six (6) consecutive month period after the Permanent
Financing is funded monthly gross rental revenues derived from the operation of the Project
(excluding any amounts held in the Debt Service Reserve Account) in an amount greater than
the amount required to {(A) pay on a current basis all costs, expenses, charges, taxes and debt
service (principal and interest), and (B) establish Cash Reserves.

(bbb) SAHP. "SAHP" shall mecan SunAmerica Affordable Housing
Partners, Inc.

(ccc)  Service Contracts. "Service Contracts” shall have the meaning
set forth in Paragraph 6(b)(2)(xvii).

(ddd) SunAmerica. "SunAmerica” shall mean SunAmerica Inc., a
Maryland corporation.

(eee) Tax Credit Shortfall. "Tax Credit Shortfall” shall mean the
amount by which ninety-nine percent (99 %) of the Projected Credits for any Fiscal Year of the
Partnership exceeds one hundred percent (100%) of the Actual Credits allocated to the Limited
Partner for that Fiscal Year of the Partnership. Notwithstanding the foregoing sentence, the
Tax Credit Shortfall shall not include that portion of any Tax Credit Shortfall arising as a
direct result of the Partnership's inability to qualify all of the units in the Project as low-
income units by the close of the first year of the Credit Period (as defined in Code Section
42(f)(1)), if the first year of the Credit Period is less than nine (9) months long due to either
(A) a Transfer of an interest in the Partnership by the Limited Partner, or (B) a transfer of an

interest in the Limited Partner.

(fff) Tax Credits. "Tax Credits" shall mean low-income housing
credits allowable with respect to the Project under Section 42 of the Code.

(zgg) Tenant Leases. "Tenant Leases” shall have the meaning set
forth in Paragraph 6(b}(2)(xv).

(hhh) Title Policy. "Title Policy” shall have the meaning set forth in
Paragraph 6(b)(2)(vii).

(iii) Transfer. "Transfer® shall mean any encumbrance, gift,
assignment, sale or other transfer of all or any portion of an intcrest in the Partnership, or any
encumbrance, gift, assignment, sale or other transfer of a majority interest in the stock or
member interests of any corporate or limited liability company Partner.

Gii)  Unpaid Tax Credit Shortfall. "Unpaid Tax Credit Shortfail”

shall mean the cumulative amount of all Tax Credit Shortfails which have not yet been paid to
the Limited Partner through a distribution under Paragraph 8. The Unpaid Tax Credit
Shortfall shall bear interest at the Long Term Applicable Federal Rate (as defined in
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Section 1274 of the Codce) determined as of the date of the Limited Partner's First Additional
Capital Contribution, compounded monthly.

(kkk) Withdrawing Limited Partner. "Withdrawing Limited Partner"

shall mean Robert Gaudreau, Jr.
6. PARTNERSHIP CAPITAL CONTRIBUTIONS AND-LOANS.
(@)  Capital Contributions of the General Partper.

(1) Initial. The General Partner made an initial Capital Con-
tribution to the Partnership of One Hundred Dollars ($100.00). The General Partoer's Capital
Account balance on the date of this Agreement is One Hundred Dollars ($100.00).

(2)  lintentionally left blank]

(3)  Additional. The General Partoer shall make the Capital
Contribution required under Section 10(0).

)  Capital Contributi  the Limited P .
(1)  Initial Capital Contribution and Initial I.oan. The Limited

Partner shall make an initial Capital Contribution (the "Initial Capital Contribution") equal to
the sum of (A) the amount necessary to pay the total fees and costs charged by Jeffer,
Mangels, Butler & Marmaro LLP legal services rendered to the Limited Partner in connection
with this Agreement and related documents (the "Legal Fee Amount") and (B) an amount
cqual to $6,574. The Partnership shall pay the Legal Fec Amount to Jeffer, Mangels,

Butler & Marmaro LI.P promptly after receiving such sum. Subject to satisfaction of the
conditions set forth in Paragraph 6(b)(2) (other than Paragraphs 6{b)(2)(vi), (xiv), (xix), (xx)},
(xxii), and (xxiv)), the Limited Partner shail also lend to the Partnership up to an amount
equal to $432,000 (the "Initial Loan"). The Partnership shall use $6,574 of the Initial
Capital Contribution to pay a fee to SAHP for arranging the Initial Loan. The General
Partner hereby agrees that the proceeds of the Initial L.oan shall be used only to pay costs of
acquiring the Property and rehabilitation of the Project (including fees, permits, overhead and
related construction costs). The Initial Loan shall be disbursed in accordance with Paragraph
6(b)(6). The Initial Loan shall be made on the following terms and conditions:

(i) The Initial Loan shall be a recourse
obligation of the Partnership and the General Partner;

(i)  If made by a third party lender,
SunAmerica Inc. ("SunAmerica”) or an affiliate thereof shall
provide to such lender a guaranty of repayment of the Initial
Loan and the Partnership and SunAmerica shall execute a
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Reimbursement and Indemnity Agreement in a form acceptabie to
SunAmerica and the Partnership;

(iii)  If the Limited Partner makes the Initial
Loan, the promissory note evidencing the Initial Loan shall be
substantially in the form of Exhibit C-1 attached hereto. If a
third-party Iender makes the Initial Loan the promissory note
evidencing the Initial Loan (the "Initial Loan Note") shall be
substantially in the form of Exhibit C-2 attached hereto;

(iv)  The Initial Loan shall be due on the first
annual anniversary of the date the Initial Loan is made, except as
provided in the Initial Loan Note and except as provided below;

(v)  If a third party lender makes the Initial
Loan, the provisions of this clause shall apply. Advances of
Initial Loan proceeds shall be made from a facility account
maintained by SunAmerica (the "Facility Account"). Payments
of principal and payments of interest and other amounts owing on
the Initial Loan shall be made directly to the Facility Account
and, from the Facility Account, will be paid to the maker of the
Initial Loan and if necessary, to the Limited Partner and/or
SunAmerica to repay any funds advanced by either of them to the
Initial Loan lender for the account of the Partnership. All funds
in the Facility Account may be maintained and invested (without
obligation to pay interest on any invested funds) in the sole
discretion of SunAmerica; provided, however, once the
Partnership makes any payment into the Facility Account, the
Partnership shall not have any liability for the failure of
SunAmerica to forward such amount to the holder of the Initial
Loan Note as a payment on such Note and SunAmerica shali
immediately forward to the Partnership all advances on the Initial
Loan Note made to the Facility Account;

(vi)  If the Limited Partner makes the Initial
Loan, each advance under the Initial Loan shall not accrue
interest for a period of six months after the date of disbursement
of the first advance and shall accrue interest at an annual rate
equal to the prime rate announced by Chase Manhattan Bank
from time to time at its principal office plus two percent (2%) for
the period beginning on the 181st day after the first advance;
provided however ten percent (10%) of the Initial Loan shall bear
interest until the date of the Second Additional Capital
Contribution;
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(vii)  If a third party lender makes the Initial
Loan, the provisions of this clause shall apply. The Limited
Partner shall make a Capital Contribution as necessary to pay any
Excess Interest under the Initial Loan. The Limited Partner shall
be entitled to make its Capital Contribution to pay any Excess
Interest at any time (except to the extent provided in Paragraph
6(b)(3)). On the first day of each month, the Partnership shall
pay to the Facility Account an amount equal to the interest, if
any, which would have accrued during the immediately preceding
month under the Initial Loan had the Limited Partner made the
Initial Loan and an amount c¢qual to the intercst which accrued
under the Initial Loan shall be used to pay such interest and the
remainder shall be paid to SunAmerica as a loan servicing fee for
arranging the loan from the third party lender;

(viil) If the Limited Partner makes the Initial
Loan the principal balance of the Initial Loan remaining unpaid
on the date the First Additional Capital Contribution is made
shall be deemed paid to the Limited Partner and contributed by
the Limited Partner to the Partnership as part of the First
Additional Capital Contribution, and the Limited Partner's
Capital Account balance shall be increased to reflect such Capital
Contribution, if it occurs; and

(ix)  If a third party lender makes the Initial
Loan, the Initial Loan shall be repaid with the unused proceeds of
the Initial Loan and a portion of the First Additional Capital
Contribution.”

@ P isites 10 Fi \ditional Capital Contribution.
After occurrence of all of the events described below, and review and approval of the items
described below, the Limited Partner shatl make its First Additional Capital Contribution to

the Partnership in the manner described in Paragraph 6(b)(3):

(1) Opipion. An opinion from counsel to the
Partnership in form and substance satisfactory to counsel to the Limited Partner, (A) that the
Partnership was duly formed, and is validly existing and in good standing, under the laws of
the State of Rhode Island; (B) that the General Partner (1) was duly and validly formed, and
is validly existing and in good standing, under the laws of the State of Rhode Island, (2) has
taken all necessary corporate steps and has the full power and authority to enter into this
Agreement and to perform its obligations as herein set forth, and (3) has duly executed and
delivered this Agreement; (C) that no Partnership interest is owned by any person or entity
other than the Limited Partner and the General Partner specificd herein; (D) that it is more
likely than not that the Partnership will be taxable as a partnership and will not be treated as an
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association taxable as a corporation for federal income tax purposes; and (E) that under Rhode
Island law the liability of the Limited Partner is limited to its required Capital Contributions;

(i) Balance Sheet and Income Statement. A
balance sheet and income statement for the Partnership from inception through the month
ending before the date of the proposed First Additional Capital Contribution;

(iii) Information Returns. Copies of all federal

and state information returns filed by the Partnership since inception, if any;

(iv) Loan Documents: Estoppel Certificate
(Beneficiary Statement). Copies of all fully-executed loan documents pertaining to, securing
or evidencing the obligations of the borrower under the Permanent Financing, as well as an
estoppel certificate (beneficiary statement) executed by the lender of the Permanent Financing;

(v} Credit Certification. Receipt by the
Partnership of a Low Income Housing Credit Reservation satisfactory to the Limited Partner,
confirming at least $66,405 of Tax Credits for any full Fiscal Year of the Partnership (or an
appropriate amount of Tax Credits prorated for any tax year of the Partnership which is less
than twelve (12) months), from the appropriate state or local Authority;

(vi) Evidence of Applicable Fraction. Evidence
that the Applicable Fraction (as defined in Code Section 42(c)(1)(B)) for the Project equals or
exceeds forty percent (40%) determined as of the date of the First Additional Capital

Contribution;

(vii) Title Insurance. An ALTA extended coverage
owner's policy of title insurance dated on or before the date of the Limited Partner's First
Additional Capital Contribution with a liability amount of $2,082,000 reflecting ownership of
the Property by the Partnership, subject to only such exceptions as have been previously
approved in writing by the Limited Partner, and with such endorsements as required by the

Limited Partner (the "Title Policy");
(viii) General Partner's Financial Statements. A
recent financial statement of the General Partner;

(ix) Appraisal of Property and Project. A current

appraisal of the Property and the Project prepared by an independent certified M.A.L real
estate appraiser,

(x) Studies: Reports. All advertising materials,
soils or geological reports, engineering reports, marketing and/or feasibitity reports that are
owned or held by the General Partner or the Partnership;
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(xi) Local Counse] Review. Review and approval

of this Agreement and related documents by Rhode Island counsel to the Limited Partner;

(xii) No Material Change. There shall have been

no material change in the business, properties or activities of the Partnership;

(xiii) Licenses and Permits. A list and copies of
(A) all zoning and other licenses, permits, certificates of occupancy, approvals, dedications,
subdivision maps and entitiements issued, approved or granted by Authoritics or otherwise in
connection with the Property or the Project (or to be issued, approved or granted upon
completion of the construction of the Property or the Project or any portion thereof); (B) any
and alf development rights and other intangible rights, titles, interests, privileges and appurte-
nances owned by the Partnership and in any way related to or used in connection with the
Property or the Project; and (C) all licenses, consents, easements, rights of way and approvals
required from private parties to make use of utilities and to insure vehicular and pedestrian
ingress and egress to the Property or the Project (collectively, the "Licenses and Permits");

(xiv) Rent Roll. The rent roll for the Project
showing payments by tenants pursuant to written leases (the "Tenant Leases”) as of the last day
of the month preceding the date of the First Additional Capital Contribution (the "Rent Roll™);

(xv) Form of Tepant Leases. All form or forms of

Tenant Leases pursuant to which individuals occupy units in the Project;

(xvi) Service Contracts. A list and copies of all

service, maintenance and operating agreements affecting the Property or the Project (the
"Service Contracts");

(xvii) Insurance Policies. A list and copies of all
hazard, rent loss, liability, worker's compensation and other insurance policies currently in
effect with respect to the Property or the Project, and copies of all claims and settlements of
Fifty Thousand Doliars ($50,000) or more made since the formation of the Partnership;

(xviii) ALTA Survey. An ALTA Survey of the
Property and the Project in form and content acceptable to the title insurance company issuing

the Title Policy,

(xix) Plans and Specifications. A copy of the as-

built plans and specifications of all Improvements located on, in and about the Property and
the Project, as approved by all required Authorities;

(xx) Physical Inspection. A physical inspection
report stating that all Improvements have been built and/or rehabilitated in accordance with the
plans and specifications provided to thc Limited Partner pursuant to Paragraph 6(b)(2)(xix);
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(xxi) Preliminary Site Assessment. A current

preliminary site asscssment prepared by an environmental consulting firm acceptable to the
Limited Partner;

(xxii) Lien-Free Complction. Lien-Frce completion
of the rehabilitation of the Project, as evidenced by (i) receipt of all unconditional lien releases
from all subcontractors, materialmen and all other providers of labor, equipment, material
and/or services to the Property and the Project; and (ii) receipt of either (A) an unconditional,
final certificate of occupancy for each of the buildings comprising the Project located on the
Property, issued by the appropriate Authorities, or (B) a certificate from the principal architect
for the Project (or, if no principal architect exists, from an agent of the Limited Partner) that
the rehabilitation of the Project described in the plans and specifications provided to the
Limited Partner by the General Partner is complete;

(xxii) Approval of HUD. HUD shall have approved the

Limited Partoer as an indirect owner of the Project; and

(xxiv) Interest. The Partnership shall have paid all
accrued interest on the Initial Loan as of the date of the First Additional Capital Contribution,

(3)  Eirst Additional Capita]l Contribution. The Limited
Partner shall make a Capital Contribution to the Partnership equal to (a) $388,800, which
amount is payable by conversion of the Initial Loan if the Limited Partner made the Initial
Loan, plus (b) if a third party lender made the Initial Loan, an amount equal to all Excess
Interest accrued but unpaid to the date of payment (the "First Additional Capital
Contribution”), upon satisfaction of the following conditions:

(i) the occurrence of the Limited Partner's Initial
Capital Contribution pursuant to Paragraph 6(b)(1);

-(ii) the last day of the month following the month
in which funding of the Permanent Financing occurs;

(1ii) the occurrence of the events and review and
approval of the items described in Paragraph 6(b)(2); and

(iv) receipt of a certificate from the General
Partners that the representations and warranties in Paragraph 21 are true and accurate as of the
date of the First Additional Capital Contribution, and that the covenants in Paragraph 21
continue to be true and accurate as of the date of the First Additional Capital Contribution.

If the Limited Partner makes the Initial Loan, the funds contributed as the First Additional

Capital Contribution shall be used (i) first, to pay $22,000 of the Developer Fee and (ii) the
balance to repay General Partners’ Advances. If a third party lender makes the Initial Loan,
the First Additional Capital Contribution shall be used first to repay the portion of the Initial
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Loan remaining unpaid after the unused proceeds of the Initial Loan are used to repay the
Initial Loan, next, to pay $22,000 of the Developer Fee and the remainder shall be used to
repay General Partners' Advances. Notwithstanding anything to the contrary contained in this
Agreement, the First Additional Capital Contribution shall be reduced by 65.71 % of the
amount by which the total federal Projected Credits is less than $664,042.

(4)  Second Additional Capital Contribution: The Limited
Partner shall make a Capital Contribution to the Partnership equal to (a) $43,200, which
amount is payable by conversion of the Initial Loan if the Limited Partner made the Initial
Loan, plus (b) if a third party lender made the Initial Loan, an amount equal to all Excess
Interest accrued but unpaid to the date of payment (the "Second Additional Capital
Contribution"), upon satisfaction of the following conditions:

(i)  the occurrence of the Limited Partner's First
Additional Capital Contribution;

(iiy  the last day of the month following the month in
which Rental Achievement occurs;

(iit)  receipt of an audited cost certification of Eligible
Basis for Tax Credit purposes prepared by Edward Gemma, C.P.A. or other independent
accountants approved by the Limited Partner in its sole and absolute discretion;

(iv)  delivery to the Limited Partner of a Form 8609
"Low Income Housing Credit Allocation Certification” for each building comprising the
Project from the Rhode Island Housing and Mortgage Finance Corporation which is the
appropniate state credit agency for the jurisdiction in which the Property and the Project are
located; and

(v)  receipt of a centificate from the General Partner
that the representations and warranties in Paragraph 21 are true and accurate as of the date of
the Second Additional Capital Contribution, and that the covenants in Paragraph 21 continue to
be true and accurate as of the date of the Second Additional Capital Contribution.

If the Limited Partner makes the Initial Loan, the funds contributed as the Second Additional
Capital Contribution shall be used to repay General Partners' Advances. If a third party lender
makes the Initial Loan, the Second Additional Capital Contribution shall be used first to repay
the portion of the Initial Loan remaining unpaid after the unused proceeds of the Initial Loan
are used to repay the Initial Loan and the remainder shall be used to repay General Partners'
Advances. Notwithstanding anything to the contrary contained in this Agreement, the Second
Additional Capital Contribution shall be reduced by 65.71 % of the amount by which the total
federal Projected Credits are less than $664,042.

(5)  Special Additional Capital Contributiops. If in any Fiscal

Year of the Partnership the Limited Partner's Capital Account balance may be reduced to or
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below zero, the Limited Partner may, in its sole and absolute discretion, make a Special
Additional Capital Contribution to the Partnership pursuant to this Paragraph, in an amount
reasonably required to avoid the reduction of the Limited Partner's Capital Account balance to
or below zero. If the Limited Partner makes a Special Additional Capital Contribution to the
Partnership pursuant to this Paragraph, the Limited Partner shall receive a guaranteed payment
for the use of its Special Additional Capital Contribution pursuant to the terms of

Paragraph 9(f). Whenever the Limited Partner makes a Special Additional Capital
Contribution to the Partnership pursuant to this Paragraph, the General Partner shall have the
option, in its sole and absolute discretion, to make Special Additional Capital Contributions to
the Partnership, up to the same amount on the same terms as the Special Additional Capital
Contribution made by the Limited Partner at that time.

(6)  Disbursement of Initial Loan. The Initial Loan (as
defined in Paragraph 6(b)(1)) shall be made to the Partnership in no more than three
installments. A disbursement shall be made within three business days after the Limited
Partner receives a written request from the General Partner containing the following: (A) the
amount of the requested installment, (B) a certification that the General Partner is in
compliance with its obligations hereunder and the representations and warranties sct forth in
Paragraph 21 are true, and (C) an itemization of the obligations to be paid with the proceeds of
the installment.

() Interest on Contributions. Except as otherwise provided in
Paragraph 9(f), no interest shall be paid by the Partnership on any Capital Contribution made

by any Partner to the Partnership.

(d)  Use of Capital Contributions. The cash portion of the Capital

Contributions of each Partner shall be deposited at the discretion of the Genera! Partner in a
checking, savings and/or money market or similar account, to be established and maintained in
the name of the Partnership, or invested in government securities or certificates of deposit
issued by any bank. Thereafter, such amounts shall be utilized for the conduct of the
Partnership business pursuant to the terms of this Agreement.

(¢)  Limited Liability of Limited Partner. Except as may otherwise
be provided under applicable law, no Limited Partner shall be bound by, or personally liable

for, the expenses, liabilities or obligations of the Partnership. No Limited Partner shall be
required to make any Capital Contributions other than the Capital Contributions required to be
made pursuant to this Paragraph 6.

(0  Return of Capital. Except as otherwise provided in this
Agreement, no Partner shall have the right to withdraw or reduce such Partner's Capital

Contribution or to receive any distribution. Except as otherwise provided in this Agreement,
no Partner shall have the right to demand or receive property other than cash in return for such
Partner's Capital Contributions, or have priority over any other Partner, either as to the return
of Capital Contributions or as to Net Profits, Net Losses or distributions.
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(g}  Source of Return of Capital. Except as provided in Paragraph

12(d), the Limited Partner shall look solely to the assets of the Limited Partnership for the
return of its Capital Contributions.

(h)  Loans By a Partner. Loans by a Partner to the Partnership shall
not be considered Capital Contributions for purposes of this Agreement, and shall not increase
such Partner's Capital Account or entitle such Partner to any greater share of the Net Profits,
Net Losses or distributions of the Partnership than such Partner is otherwise entitled to under

this Agreement.
(i)  LPLoans and GP Loans.

(1)  GP l.oans. The General Partner shall have the right, but
not the obligation, after funding all of its obligations under this Partnership Agreement,
including, without limitation, its obligations under Paragraphs 10(1), 10(j), 10(), and 10(0), to
make loans pursuant to this Paragraph 6(i) to fund Operating Deficits or to fund other
reasonable and necessary obligations of the Partnership ("GP Loans"); provided, however, that
the General Partner shall not have such right to make a2 GP Loan at any time when it has an
unsatisfied obligation to make a payment under any of Paragraphs 10(i), 10(j), 10(1) and 10(0).
GP Loans shall be on the following terms: (i) interest shall accrue on the Excess GP Loan
Amount at an annual interest rate of fifteen percent (15%), compounded annually, and on the
remainder of the GP Loans at an annual interest rate of ten percent (10%), compounded
annually; and (ii) GP Loans shall be repayable in accordance with Paragraph 6(i)(7).

(2) LPLoans. The Limited Partner shall have the right, but
not the obligation, to make loans pursuant to this Paragraph 6(i) to fund Operating Deficits of
the Partnership or to fund other reasonable and necessary obligations of the Partnership ("LP
Loans"). LP Loans shall be on the following terms: (i) interest shall accrue on Default LP
Loans at an annual interest rate of twenty percent (20%) compounded annually; (ii) interest
shall accrue on the Excess LP Loan Amount (other than Default LP Loans) at an annual
interest rate of fifteen percent (15%) compounded annually, and on the remainder of LP Loans
(other than Default LP Loans) at an annual interest rate of ten percent (10%) compounded
annually; and (iii) LP Loans shall be repayable in accordance with Paragraph 6(i)(7). By
making an LP Loan, the Limited Partner does not waive any claim of, or remedies with
respect to, a default, if any, by the General Partner in its obligations under this Agreement.

(3)  Notice of Loans. Except for any Operating Deficit Loans
which may be required of the General Partner under the terms of this Agreement, if the
Partnership shall require a Partner Loan to fund Operating Deficits or to satisfy other
reasonable and necessary obligations of the Partoership, a Partner (the "Initiating Partner”)
shall give the other Partner (the "Non-Initiating Partner”) notice of the Initiating Partner's
intent to fund a Partner Loan, which notice shall state (i) the total amount of Partner Loan
proposed to be funded, (ii} the purpose for such Partner Loan, and (iii) the proposed funding
date of such Partner Loan ("Contribution Date"), which date shall be not less than fiftcen (15)
days following the date of such notice; provided that the notice requirement shall be shortened
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to the extent necessary to permit a Partner to fund a Partner Loan for the purpose of curing a
default under a Project Loan. The Non-Initiating Partner shall notify the Initiating Partner at
least five (5) days prior to the Contribution Date whether and in what amount the Non-
Initiating Partner intends to make a Partner Loan to the Partnership, which amount may be up
to, but not in excess of, fifty percent (50%) of the total proposed Partner Loan. The Initiating
Partner and the Non-Initiating Partner shall each fund the portion of the Partner Loan it agreed
to make by the Contribution Date. If a Partner fails to make such Partner Loan to the
Partnership on or before the Contribution Date, any Partner who makes such Partner's share of
the Partner Loan may, at such Partner's option, advance to the Partnership the amount of the
non-lending Partner's share of the Partner Loan. Without limiting the generality of any of the
foregoing, the Limited Partner shall have the right to propose and fund a Partner Loan for the
purposes of paying any indebtedness owed to SunAmerica in connection with obligations owed
by the Partnership to SunAmerica. No Partner shall have the right to propose and fund a
Partner Loan to fund distributions and/or payments to be made pursuant to Paragraph 8.

(4) Documentation of Partner Loans. At the request of a Partner,

which request may be made quarterly, any Partner Loan shall be evidenced by a non-
negotiable promissory note or notes reflecting any such Partner Loans made during the
preceding calendar quarter. Partner Loans shall be an unsecured loan by such Partner.
Partner Loans shall not be considered Capital Contributions, and shall not increase such
Partner's Capital Account.

(5) Usury Savings Clause. Notwithstanding anything to the
contrary herein or in any note evidencing a Partner Loan, in no event shall interest accrue on
any Partner Loan at a rate in excess of the highest rate permitted by applicabie law.

(6) Capital Contribution Alternative. If a Partner which has

made or intends to make a Partner Loan (a "Lending Partner™) recasonably concludes that the
operation of the usury savings clause in Paragraph 6(i)(5) will result in a reduction in the
interest rate otherwise specified in this Paragraph 6(t), then the Lending Partner may request
that its existing or proposed Partner Loans be restructured as Capital Contributions. In such
event, all the Partners shall cooperate to negotiate and execute an amendment to this
Agreement (the "Amendment"), which shall include the following terms: (i) each of the
Limited Partner and the General Partner shall have the right to make Capital Contributions
pursuant to the Amendment ("Paragraph 6(i) Capital Contributions") either instead of making
LP Loans and GP Loans, respectively, or to fund the concurrent repayment by the Partnership
of LP Loans or GP Loans, respectively; (ii) with respect to such Paragraph 6(i) Capital
Contributions, the Partner(s) making them shall be entitled to receive (A) guaranteed payments
or a preferred return in amounts and at times corresponding to interest payments that would
have been due had the Paragraph 6(i) Capital Contributions been made as Partner Loans, and
(B) distributions as a return of capital in amounts and at times corresponding to principal
payments that would have been due had the Paragraph 6(i) Capital Contributions been made as
Partner Loans; (iii) Paragraph 8 shall be revised to the maximum extent feasible to provide
that such guaranteed payments or a preferred return and return of capital distributions shall
have the same amounts, timing, priority of payment and tax consequences as the corresponding
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payments of Partner Loans would have had; and (iv) the definition of IMF Percentage and
NCF Percentage shail be revised so that Paragraph 6(i) Capital Contributions shall have the
same effect on reductions in the IMF Percentage and the NCY Percentage as Partner Loans.
Notwithstanding the foregoing, the Limited Partner shall have no obligation to consent to any
amendment pursuant this Paragraph 6(i), which it concludes could adversely affect the timing
or amount of the allocation to the Limited Partner of Tax Credits, losses, income or gains.

(7)  All Partper Loans. Partner Loans shall be repaid pro-rata
in accordance with the respective outstanding balances of such loans prior to the payment of
any fec described in Paragraph 9 and prior to any payment or distribution described in
Paragraph 8.

7. ALLOCATIONS.

(a)  Allocation of Net Profits and Net Losses. Subject to Paragraphs
7(i) and 7(j), Net Profits and Net Losses for each Fiscal Year of the Partnership shall be
allocated one percent (1%) to the General Partner and ninety-nine percent (99%) to the

Limited Partner.

(b)  Gain From Capital Event. Gain From Capital Event for each

Fiscal Year of the Partnership shall be allocated as follows:

(1)  First, to each of the Partners, in proportion to the deficits
in their Capital Accounts, until the negative balances in their Capital Accounts equal their
respective shares of remaining Partnership Minimum Gain;

. (2) Second, to the Limited Partner, in an amount equati to the
aggregate of all distributions made to the Limited Partner pursuant to Paragraphs 8(a)(1)(i)(A)

and (B) and 8(b)(1)(1);

3) Third, to the Limited Partner, in an amount equal to its
aggregate Capital Contributions (other than the Excluded Contributions), reduced by amounts
previously allocated to the Limited Partner pursuant to this Paragraph 7(b)(3);

@) Fourth, to the General Partner, in an amount equal to its
aggregate Capital Contributions, reduced by amounts previously allocated to the General
Partner pursuant to this Paragraph 7(b)(4); and

(5)  Thereafter, the NCF Percentage to the General Partner
and one hundred percent (100%) minus the NCF Percentage to the Limited Partner.

(©) Nonrecourse Deductions. Nonrecourse Deductions for each

Fiscal Year of the Partnership shall be allocated in accordance with the percentages set forth in
Paragraph 7(a) hereof.
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(d)  Partner Nonrecourse Deductions. Partner Nonrecourse

Deductions for each Fiscal Year of the Partnership shall be allocated among the Partners as
required in the Regulations promulgated under Section 704(b) of the Code.

(e) Tax Credits. Tax Credits for each Fiscal Year of the Partnership
shall be allocated one percent (1%) to the General Partner and ninety-nine percent (99%) to
the Limited Partner. -

()  Qualified Income Offset. Except as provided in Paragraph 7(g)

hercof, in the event the Limited Partner unexpectedly receives an adjustment, allocation or
distribution described in Regulations Sections 1.704-1(b)(2)(ii}{d)(4), (3) or (&), items of
income and gain shall be specially allocated to the Limited Partner in an amount and manner
sufficient to eliminate, to the extent required by the Regulations, any deficit in the Limited
Partner's Capital Account as quickly as possible. For purposes of this Paragraph, the Limited
Partner's Capital Account, as of the end of the relevant Fiscal Year of the Partnership, shall

take into account the adjustments described in Regulations Sections 1.704-1(b)(2)(ii)(d){4), (3)
and (6), any amount of any deficit Capital Account balance which the Limited Partner is obli-

gated to restore, and any amount of any deficit Capital Account balance which the Limited
Partner is deemed obligated to restore pursuant to the Regulations promulgated under Section
704(b) of the Code.

© (ini Gain Chargeback. Prior to any allocation hereunder,

in the event that there is a net decrease in the Partnership Minimum Gain during a Partnership
taxable year, each Partner shall be allocated items of income and gain in accordance with the
Regulations promulgated under Section 704(b) of the Code, and its requirements for a
"minimum gain chargeback.” In the event that there is a net decrease in minimum gain
attributable to debt associated with Partner Nonrecourse Deductions, income and gain shall be
allocated to the Partners in accordance with the Regulations promulgated under Section 704(b)

of the Code.

(h)  Allocations of Book Items. All items of book income, gain, loss

and deduction shall be allocated among the Partners in the same manner that any such item
would be allocated if it were includible in the Partnership's taxable income.

()  Allocations of Cancellation of Indebtedness. All income realized

by the Partnership as a result of the canceliation of a General Partner's Advance shall be
specially allocated to the General Partner.

()  Allocation of Initial Loan Interest. One hundred percent (100%)

of Net Losses attributable to the Partnership deductions for the interest on the Initial Loan paid
through a Capital Contribution by the Limited Partner shall be allocated to the Limited
Partner.
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8. DISTRIBUTIONS AND PAYMENTS.
(@)  Distributions and Payments of Cash From Operations. Subject to

Paragraph 8(d), on each Payment Date, Cash From Operations for the preceding Fiscal Year
of the Partnership shail be distributed and paid in the following manner and order:

OV ()] Up to the IMF Percentage shall be used as follows:

(A)  First, to make a distribution to the Limited
Partner equal to the Tax Credit Shortfall;

(B)  Next, the balance, if any, to make a
distribution to the Limited Partner equal to the Unpaid Tax Credit Shortfall, plus interest
thercon. (A distribution under this clause (B) shall be applied first to the accrued but unpaid
interest on the Unpaid Tax Credit Shortfall and the remainder to pay the Unpaid Tax Credit

Shortfall);

(C)  Next, the balance, if any, to repay all
Operating Deficit Loans; and

(D)  Next, the balance, if any, to pay an
incentive management fee to the General Partner.

(ii) The remaining balance of Cash From Operations shall be
distributed onc percent (1%) to the General Partner and ninety-nine percent (39%) to the
Limited Partner.

(b) Distributions and Payments of Cash From Capital Event. Subject to

Paragraph 8(d), following the occurrence of a Capital Event (other than in dissolution of the
Partnership), Cash From Capital Event shall be distributed and paid in the following manner
and order:

1y @ First, to make a distribution to the Limited Partner
equal to the Unpaid Tax Credit Shortfall, plus interest thereon. (A distribution under this
clause (i) shall be applied first to the accrued but unpaid interest on the Unpaid Tax Credit
Shortfall and the remainder to pay the Unpaid Tax Credit Shortfall); and

(i)  The balance of Cash From Capital Event, if any,
shall be used as follows:

(A)  First, to make a distribution to the Limited

Partner equal to the difference between (i) its aggregate Capital Contributions (other than the
Excluded Contributions), and (ii) amounts previously distributed to the Limited Partner

pursuant to this clause (A);
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(B)  Next, the balance, if any, to make a
distribution to the General Partner equal to the difference between (A) its aggregate Capital
Contributions, and (B) amounts previously distributed to the General Partner pursuant to this
clause (B) and Paragraph 8(d); and

(C)  Thereafter, the balance shall be distributed
NCF Percentage to the General Partner and one hundred percent (100%) minus the NCF
Percentage to the Limited Partner.

(¢)  To Whom Distributions Are Made. Unless named in this

Agreement or uniess admitted as a substitute Limited Partner as provided herein, no person or
entity shall be considered a Partner in the Partnership. All Transfers of interests by the
Limited Partner shall be subject to Paragraph 11 hereof, and, until admitted as a substitute
Limited Partner thereunder, no assignee shall have any right as a Limited Partner herein,
including, but not limited to, the right to acquire any information on account of the
transactions of the Partnership, or to inspect the Partnership books, whether or not such
assignee is otherwise entitled to distributions as assignee. Any payment by the Partnership to
the person shown on the Partnership records as the Limited Partner, or to such Limited
Partner's legal representatives, or to a named assignee of the right to receive distributions,
shall acquit the Partnership and the General Partner of all liability to any other person who
may be interested in such payment by reason of an assignment by the Limited Partner, or for

any other reason.

(d)  Special Distribution. If the General Partner makes the Capital
Contribution(s) required under Paragraph 10(0), when the Partnership receives from Rhode
Island Housing Mortgage and Finance Corporation the final disbursement of 50% of funds
remaining in the Debt Service Reserve Account, after payment of all expenses for which the
Debt Service Reserve Account is to be used, the Partnership shall distribute to the General
Partner from the proceeds of such disbursement an amount equal to the aggregate Capital
Contributions made under Paragraph 10(0). The remaining portion of such disbursement shall

be considered Cash from Operations.
9. COMPENSATION OF PARTNERS: PARTNERSHIP FEES.
(a) Incentive Management Fee. On each Payment Date, the General

Partner shall receive the Incentive Management Fee for the immediately preceding Fiscal Year
of the Partnership.

(b)  Developer's Fee. As a fee for developing the Property and the
Project, the Partnership shall pay to the General Partner a Developer's Fee of $42,000.
$22,000 of the Developer's Fee shali be paid pursuant to Paragraph 6(b)(3) and $20,000 shall
be paid pursuant to a promissory note which provides for a payment of $10,000 from the Debt
Service Reserve Account in 1999 if the required contribution to the Debt Service Reserve
Account is made during 1998 and a payment of $10,000 in 2000 if the required contribution to
the Debt Service Reserve Account is made during 1999,
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{c) Property Management Fee. The Partnership shall retain the
services of the General Partner or an affiliate thereof ("Property Manager") for the day to day

management of the Property, so long as the Property Manager remains the General Partner of
the Partnership. The agreement between the Property Manager and the Partnership for
management services shall be subject to renewal upon each anniversary of this Agreement with
the consent of the Limited Partner, which consent shall not be unreasonably withheld. For its
services, the Property Manager, so long as it or an affiliate is the General Parter, shall
receive a monthly fee equal to 5%4% of the Partnership's gross receipts from the Project. If
the Property Manager is not the General Partner or an affiliate thereof, the Property Manager
shall receive a monthly fee of 5% of the Partnership's gross receipts from the Project.

(d)  Other Fees. Except as otherwise set forth in this Agreement or
as the Partners may subsequently agree in writing, neither the General Partner nor its affiliates
shall receive any fees or other compensation except as expressly provided in this Agreement
for acting as a General Partner or an affiliate thereof or providing any services to the Part-

nership.

(e)  Reimbursable Expenses. The General Partner may be reimbursed

or may charge the Partnership for rcasonable expenses incurred by the General Partner on
behalf of the Partnership. The General Partner will endeavor to have the Partnership expenses
billed directly to the Partnership whenever feasible.

® G | p for Use of Special Additional Capital

Contribution(s). On each Payment Date, a Partner shall receive, as a guaranteed payment for
the use of its capital, an amount equal to the annual interest eamned by the Partoership on all
Special Additional Capital Contributions made by such Partner pursuant to Paragraph 6(b)(5),
if any. Any amount due to a Partner pursuant to this Paragraph shall be deemed an expense of
the Partnership for purposes of determining Cash From Operations and Cash From Capital
Event. Any amount due to a Partner pursuant to this Paragraph which is not paid when due,
shall remain a liability of the Partnership, and shall bear interest at the rate set forth in this

Paragraph.

10. POWERS AND DUTIES OF THE PARTNERS.

(a) Powers of the General Parther. The General Partner shall devote
such time to the Partnership as shall be necessary to conduct the Partnership business and to
operate and manage the Property and the Project in an efficient manner, Subject to the
remaining provisions of this Agreement, the General Partner shall be solely responsible for the
management of the Partnership business and shall have all rights and powers generally
conferred by law or necessary, advisable or consistent in connection therewith, or in
connection with accomplishing the purposes of the Partnership as set forth in Paragraph 3 of
this Agreement. Notwithstanding the foregoing, the General Partner may appoint, employ,
contract or otherwise deal with any person for the transaction of the business of the Part-
ncrship, which person may, under supervision of the General Partner, perform any acts or
services for the Partnership as the General Partner may approve.
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(b)  Affiliates of the General Partner. Upon receipt of the Limited

Partner's prior written consent (which may be granted or withheld in the Limited Partner's
sole and absolute discretion), the General Partner may enter into contracts with affiliates of the
General Partner in furtherance of the business of the Partnership.

(¢}  Certain Limitations. Notwithstanding any other provision of this
Agreement to the contrary, the General Partner shall not have the authority to do any of the
following without the written consent of the Limited Partner (which may be granted or
withheld in the Limited Partner's sole and absolute discretion):

(1)  Confess a judgment against the Partnership in excess of
Five Thousand Dollars ($5,000);

(2)  Admit any person as a General Partner or a Limited
Partner, or withdraw as General Partner;

(3) Do any act in contravention of this Agreement;

4) Execute or deliver any assignment for the benefit of the
creditors of the Partnership;

(5) Transfer or hypothecate a General Partner's interest in the
Partnership, including its interest in Partnership allocations or distributions, except as other-
wise provided in this Agreement;

(6)  Dissolve the Partnership;

N Refinance, sell, exchange, mortgage, encumber, pledge or
otherwise transfer all or substantially all of the Property (other than leasing of the Property in
the ordinary course of business);

(8)  Change the nature of the business of the Partnership;

)] Engage in transactions in which a General Partner or an
affiliate of a General Partner has an actual or potential conflict of interest with the Limited
Partner or the Partnership, which could have a material, adverse effect on the Partnership, the

Property, or the Project;

(10) File a voluntary petition for bankruptcy of the
Partnership;

(11) Make any unbudgeted expenditure in excess of Twenty-
Five Thousand Dollars ($25,000);

(12) Borrow funds from the Partnership; and
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(13) Commingle Partnership funds or assets with the funds or
assets of the General Partner or any partnership or other entity owned or operated by the
General Partner.

(d) Independent Activities of Partners. Except as provided clsewhere

herein, any of the Partners, General or Limited, may engage in or possess an interest in other
business ventures of every nature and description, independently or with others, including, but
not limited to, the ownership, financing, leasing, operation, management, syndication,.
brokerage, and development of real property; and neither the Partnership nor the other
Partners shall have, and each of them hereby expressly waives, relinquishes and renounces,
any such right by virtue of this Agreement in and to such independent ventures or to the
income or profits derived therefrom.

(¢)  Tax Matters Partner. The General Partner shall be the designated
Tax Matters Partner of the Partnership, as that term is defined in the Code. The General
Partner shall promptly provide to the Limited Partner copies of all correspondence received or
sent by the General Partner in its capacity as Tax Matters Partner.

(fy  Execution of Documents. Except as otherwise specifically
provided by this Agreement, or as otherwise authorized by the General Partner, each check,

coatract, deed, lease, promissory note, deed of trust, escrow instruction, bond, release or any
other documents of any nature whatsoever, in any way pertaining to this Partnership or on
behalf of the Partnership, shall be signed by the General Partner.

(g)  Indemnification. The General Partner shall not be liable, respon-
sible or accountable in damages or otherwise to the Partnership or to the Limited Partner for
any acts performed within the scope of the authority conferred on the General Partner by this
Agreement, except for a General Partner's negligence, willful misconduct or breach of
fiduciary duty in cartrying out such General Partner's obligations hereunder. The General
Partner shall be fully protected and indemnified by the Partnership against all liabilitics and
losses suffered by virtue of its status as General Partner (including amounts paid in respect of
judgmeants, fines or in settlement of litigation and expenses including attorneys' fees reasonably
incurred in connection with any pending or threatened litigation or proceeding) with respect to
any action or omission determined by a court of law (or by the Limited Partner) to have been
taken or suffered in good faith in the reasonable belief that such action or omission was in, or
not opposed to, the best interests of the Partnership, except in the case of the General Partner's
negligence, willful misconduct or breach of fiduciary duty. No indemnification will be
permitted for securities law liabilities pertaining to or arising out of transfers of interests in the
Partnership, or for action by, or in the right of, the Partnership, unless or until the General

Partner prevails on the merits.

(h)  Meetings and Voting Rights of Iimited Partner.

(I) Meetings. The General Partner or the Limited Partner,
upon written notice to the General Partner, may call a meeting of the Partners within ten (10)
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days of any such notice. A meeting of the Partners may be called for any lawful purpose.

The Limited Partner or its designated agent may vote on any matter on which the Limited
Partner is entitled to vote pursuant to the terms of this Agreement. The meetings may be held
at a mutually convenient location. A Partner unable to attend a meeting in person may attend
by conference call provided all participants in the meeting are able to hear and understand each

other.

(2) Amendment of Agreement. The Limited Partner shall

have the right to vote to amend this Agreement in accordance with the provisions of Paragraph
17 hereof.

(3)  Election of New General Partner and Election to Continue
Business. Where there is no remaining General Partner, the Limited Partner shail have the
right to elect a new General Partoer and to make an election to continue the business of the

Partnership as provided in Paragraph 12(a)(3) hereof.

(4) Removal of Genperal Partner. The Limited Partner shall

have the right to vote to remove any General Partner as provided in Paragraph 13 hereof.

(5)  Sale of Property. The Partnership shall sell the Property
upon the vote or written consent of the Limited Partner subject to approval of the lender of the

Permanent Financing, if required under the loan documents.

(6)  Other Matters. The Limited Partner may vote on any
other matter specificd in Paragraph 10(c) or as otherwise provided in this Agreement or by
law. :

(1) Operating Deficit Guaranty. In the event an Operating Deficit

exists at any time during the first fifteen (15) years after Rental Achievement occurs (the
"Initial Period"), the General Partner shall provide such funds as shall be necessary to pay
such Operating Deficit(s) in the form of a loan to the Partnership (the "Operating Deficit
Loan"). The General Partner shall not be obligated to provide Operating Deficit Loans in
excess of an outstanding principal balance of $117,778 (the "Maximum Amount”). The
Operating Deficit Loan shall be interest free and shall be repaid pursuant to Paragraphs 8(a)(1)
and 12(c)(6). If on or before expiration of the Initial Period the General Partner or any
affiliate of any General Partner constructs or participates in a project which qualifies for Tax
Credits (the "New Project™) within a one (1) mile radius of the location of the Project (the
"Radius"), then the obligation of the General Partner to make Operating Deficit Loans shall
continue until fifteen (15) years from the date the last certificate of occupancy for the New
Project is issued by the applicable Authority (the "Issuance Date”). If the General Partner or
any affiliate of the General Partner constructs or otherwise participates in a New Project within
the Radius after the Initial Period, then the General Partner shall provide Operating Deficit
Loans, up to an amount equal to the Maximum Amount, for a period of fifteen (15) years
commencing on the Issuance Date. In addition, if an affiliate of the Limited Partner 1s entitled
by agreement with the General Partner to receive the Tax Credits for the new Project, then the
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amount otherwise payable by the General Partner under this Paragraph shali be (1) increased by
an amount equal to the amount payable by the General Partner for the operating deficits for the
New Project under the agreement relating to the new Project (the "Other Operating Deficit
Loans"), and (ii) decreased by any Other Opcrating Deficit Loans made by the General

Partner.

()  Rental Achievement Guaranty. Commencing with the date of

this Agreement and continuing through the last day of the month in which Rental Achievement
occurs, the General Partner shall pay all costs and expenses of constructing, rehabilitating,
developing, improving, leasing and operating the Project and the Property to the extent the
Partnership docs not have funds sufficient to pay such costs and expenses. After

(i) completion and rehabilitation of the Project as described hereunder; and (ii) the last day of
the fourth consecutive quarter in which the General Partner is required to provide funds to the
Partnership pursuant to the Guaranty under this Paragraph, the General Partoer may, upon
potice to the Limited Partner, elect to terminate its Guaranty under this Paragraph. Upon such
notice, the General Partner shall make a Capital Contribution to the Partnership in an amount
equal to the undistributed aggregate Capital Contributions of the Limited Partner and shall
cause the Partnership to distribute to the Limited Partner an amount equal to such funds. The
termination of the Guaranty shall not be effective until such distribution is made. Any sums
paid by the General Partner pursuant to the first sentence of this Paragraph 10(j) shall not be
treated as loans to the Partnership or any Partner and shall not be repaid by the Partnership or
any Partner, nor shall such amounts be considered or treated as Capitai Contributions of the

General Partner to the Partnership.

(k)  Affirmative Covenants of the General Partner. In addition to any

other obligations of the General Partner hereunder or under applicable law, the General
Partner hereby agrees to do each of the following:

(1)  Request for Notice. The General Partner shall cause to be

recorded a notice in compliance with applicable laws to provide that the Limited Partner shall -
receive notice, at the earliest possible date, of the commencement of foreclosure proceedings
instituted by any lender whose debt is secured by the Property or the Project or both; and

(2) Insurance. The General Partner shall keep in force the
policies of insurance set forth in Exhibit "D" attached hereto for the periods set forth in
Exhibit "D". The Limited Partner, SunAmerica Inc. and SunAmerica Affordable Housing
Partners, Inc. shall be added as additional insureds as indicated in Exhibit "D". All such
policies shall be underwritten by companies licensed to write such insurance in the state in
which the Project is located, and shall be rated in the latest A.M. Best's Insurance Rating
Guide with a rating of at least A, and be in a financial category of at least X. The General
Partner shall furnish to the Limited Partner a complete copy of each such policy of insurance.
If the policy is not available prior to the date on which it must be obtained, then certificates of
insurance detailing the policy terms and conditions as noted above shali be provided, but the
policies must then be provided within sixty days. All such policies shall include endorsements
requiring at least 30 days prior written notice to the Limited Partner of any cancellation,
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termination or reduction of coverage thercin. Notice of the renewal of any policy shail be
made at least 10 days prior to the scheduled date of such renewal, and shall be in the form of

endorsement to the policy. Notice to the Limited Partner of any replacement of any policy
shall be made at least 10 days prior to such replacement, and shall be in the form of a copy of
the replacement policy, or by certificate, as noted above. The General Partner hereby releases
and relieves the Limited Partner, SunAmerica Inc. and SunAmerica Affordable Housing
Partners, Inc. for any and all liability, and waives its entire right of recovery against them,
with respect to any loss or damage of property or for property damage, bodily injury or
personal injury to third-parties arising out of or incident to any loss or peril insured against
under any of the policies set forth in Exhibit "ID", and any other perils for which the General
Partner has arranged insurance; and

(3)  Delivery of Documents. The General Partner shall, upon

request of the Limited Partner, deliver the following documents to the Limited Partner:

(i) A representation letter signed by the General
Partner in the form of Exhibit "E" attached hereto;

(ii) Internal Revenue Service Form(s) 8609 "Low
Income Housing Credit Allocation Certification” for each building comprising the Project,
signed by the authorized official of the Rhode Island Housing and Mortgage Finance
Corporation,;

(iii) A copy of all the Partnership's federal and state
information returns as filed;

(iv) A current financial statement of the General
Partner; and

(v) Copies of other documents evidencing the
availability of Tax Credits in an amount equal to the Projected Credits for the ten-year credit
period commencing with the date the Project is placed in service.

)] Permanent Loan Shortfall, In the event of a Permanent Loan
Shortfall, the General Partner shall provide such funds to the Partnership as shall be necessary

to pay such Permanent Loan Shortfall, in the form of a contribution of capital to the
Partnership.

_ (m)  Environmental Protection and Insurance. The Limited Partoer
shall have the right, but not the obligation, to obtain a policy of environmental property
liability insurance ("Environmental Policy") with respect to its interest in the Project. If the
Limited Partner obtains such insurance, it will cause the Partnership and the General Partner to
be additional insureds under the Environmental Policy. The Limited Partner shall have no
claim for a breach of Paragraph 21(a)(24) if and to the extent that the Limited Partner actually
recovers its losses for such claim pursuant to the Environmental Policy.
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The Limited Partoer anticipates that the Environmentat Policy would cover not
only the Project, but also a large number of other properties. The Environmental Policy
would have a deductible, a per discovery policy limit and an aggregate policy limit that would
apply to all claims made under the Environmental Policy (including claims made with respect
to insured projects other than the Project). Accordingly, a claim made under the
Environmental Policy with respect to an insured property other than the Project could
adversely affect or eliminate the right of the Partnership and its Partners to recover with
respect to an environmental problem affecting the Project. Neither the Limited Partner nor its
affiliates shall have any liability to the Partnership, the General Partner or any other person
based on the failure of the Environmental Policy to provide coverage for any claim or loss for
any reason whatsocver.

The Partnership shall pay to the Limited Partner the actual out-of-pocket costs
and expenses incurred by the Limited Partner or its affiliates in obtaining an Environmental
Policy that covers the Project ("EI Reimbursements") as reasonably determined by the Limited
Partner. The Partners acknowledge that in making such determination, the Limited Partner
may have to allocate the aggregate cost of the Environmental Policy among various properties
covered by the Environmental Policy. The Limited Partner projects that the EI
Reimbursements to be paid by the Partnership for inclusion in an Environmental Policy having
a term of approximately five (5) years will be approximately $1,200 payable in a single
instailment.

(n)  Payment of Environmental Assessment Consultant Fees. The General

Partner acknowledges that, on behalf of the Partnership, the Limited Partner will retain an
environmental consultant (the "Environmental Consultant™) to review and give
recommendations related to environmental reports that are provided to the Partnership by the
General Partner for the Property (including, but not limited to, Phase I and Phase I
environmental assessments, wetlands reports, lead and asbestos reports, abatement reports and
other environmental reports required by the Environmental Consultant). The Limited Partner
shall be solely responsible for the payment of fees charged by the Environmental Consultant up
to a maximum of $1,000. The Partnership shall be solely responsible for the payment of the
fees of the Environmental Consultant in excess of $1,000, any such excess to paid by the
Partnership within ten (10) days after receipt of invoices.

(o)  Funding of Debt Service Reserve Account.

) Pursuant to the Affordable Housing Restriction Agreement,
Rhode Island Housing and Mortgage Finance Corporation will hold back from payments under
the Section 8 contract (in its capacity as administrator of such contract) certain amounts and
deposit such amounts in the Debt Service Reserve Account. The funds in the Debt Service
Reserve Account shall be administered in accordance with the Affordable Housing Restriction
Agreement. If the Partnership is required to recognize any amounts in the Debt Service
Reserve Account as income prior to the disbursement of funds from such account, the General
Partner shall make a Capital Contribution in an amount equal to the federal and state income
tax payable by the Limited Partner on such income, assuming a blended federal and state
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income tax rate equal to (A) the sum of (i) the maximum federal income tax rate in effect for
the Fiscal Year in which such income is recognized (the "Federal Rate"), plus (ii) the
maximum state income tax rate in effect for such Fiscal Year (the "State Rate"), minus (iii)
the product of the Federal Rate multiplied by the State Rate. This Capital Contribution shall
be made on the Payment Date for each Fiscal Year in which such income is recognized, for
immediate distribution to the Limited Partner.

(2)  If the amount held back by Rhode Island Housing and Mortgage
Finance Corporation from payments under the Section 8 contract are less than the minimum
amount required to be deposited in the Debt Service Reserve Account during 1998 and/or 1999
under the Affordable Housing Restriction Agreement, the General Partner shall deposit into
the Debt Service Reserve Account the amount which is necessary to cause the funds in the
Debt Service Reserve Account to equal the minimum amount required under the Affordable
Housing Restriction Agreement for the applicable year. Any sums paid by the General Partner
pursuant to this Paragraph 10(0)(2) shall not be treated as loans to the Partnership or any
Partner and shall not be repaid by the Partnership or any Partoer, nor shall such amounts be
considered or treated as Capital Contributions of the General Partner to the Partmership.

(p)  Preservation Fee. The Limited Partner and the General Partner
acknowledge that pursuant to the Affordable Housing Restriction Agreement the Partnership
will be required to pay, on an annual basis, a Preservation Fee, which is based on the cash
flow of the Partnership, to the Affordable Housing Trust Fund. The General Partner shall not
enter into the Affordable Housing Restriction Agreement without the prior consent of the
Limited Partner. The Partners acknowledge and agree that monies used to fund the Debt
Service Reserve Account shall not be deemed cash flow under the Affordable Housing
Restriction Agreement.

.11, RESTRICTIONS ON TRANSEER.
(@) Transfer by a Geperal Partner. The General Partner may not

Transfer its interest as a general partner in the Partoership without the prior written consent of
the Limited Partner, which may be granted or withheld in the Limited Partner's sole and
absolute discretion. The transferee shall provide any information and shall execute any
documents reasonably necessary to comply with applicable federal and state laws,

(b)  Transfer by a Limited Partner. Subject to the remaining

provisions of this Paragraph 11, the Limited Partner may not Transfer all or any part of its
interest in the Partnership without the consent of the General Partner in its sole and absolute
discretion. The transferee shall promptly execute this Agreement in order to become a
substituted Limited Partner. It is anticipated that the limited partner of the Limited Partner
may sell all or a portion of its interests in the Limited Partner. This shall not be deemed a
Transfer under this Paragraph. The General Partner will cooperate as requested by the
Limited Partner in facilitating such resale(s).
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©) Rights of Assignee. An assignee who does not become a

substituted Limited Partner has no right to request any information regarding, or requirc an
account of the Partnership transactions, to inspect the Partnership books, or to vote on any of
the matters as to which a Limited Partner would be entitled to vote pursuant to this
Agreement. A merc assignee shall be entitled only to receive the allocations of Net Profits,
Net Losses and other items and share of cash distributions to which his transferor would other-

wise be entitled. .

(d)  Division of Allocations and Distributions. If any Partnership
interest, or part thercof, is transferred during any accounting period in compliance with the
provisions of this Paragraph 11, Net Profits, Net Losses, each item thereof and all other items
attributable to such interest for such period shall be divided and allocated between the
transferor and the transferee by taking into account their varying interests during the period in
accordance with Code Section 706(d), using any convention permitted by law selected by the
General Partner. All distributions on or before the date of such Transfer shall be made to the
transferor, and all distributions thereafter shail be made to the transferee. Neither the
Partnership nor the General Partner shall incur any liability for making allocations and distri-
butions in accordance with the provisions of this Paragraph, whether or not the General
Partner or the Partnership has knowledge of any Transfer of ownership of any interest.

()  Agreement Applies to Transferred Interest. Each Partner agrees

that notwithstanding the provisions for the Transfer of any interest contained herein, the
interest, when and if transferred, shall remain subject to all of the terms and conditions of this

Agreement.

()  NoDissolution. If the Limited Partner Transfers all or any part
of its interest without complying with the provisions of this Agreement, such action shall not
cause or constitute a dissolution of the Partnership.

12.  DISSOLUTION AND WINDING UP OF THE PARTNERSHIP.
(a)  Dissolution of Partnership. The Partnership shall be dissolved

upon the occurrence of any of the following events:

(1)  The vote or written conscnt of the Limited Partner
together with the written consent of the General Partner;

(2)  The date of receipt in cash by the Partnership of the entire
proceeds from a sale or other disposition by the Partnership of all, or substantially all, of the
Partnership's property, provided that if such a sale is made for consideration payable in whole
or part over a period of time, such date shall be the date upon which all payments therefor
shall have been received;

(3)  The Bankruptcy, death, removal, withdrawal or
dissolution in accordance with this Agreement of the last General Partner, unless, within sixty
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(60) days after the occurrence of any such event, a successor General Partner is elected by vote
of all remaining Partncrs, which successor elects to continue the business of the Partnership.

In the event of the election of a successor General Partner, a new or amended Certificate of
Limited Partnership shall be filed in the manner required by law; or

(4)  Expiration of the term of the Partnership as set forth in
Paragraph 4(a). "

(b)  Continuation of Partnership. If a successor General Partner is

elected to continue the business of the Partncrship pursuant to Paragraph 12(a), the successor
General Partner shall assume the obligations of the predecessor General Partner and shall
indemnify the predecessor General Partner and hold it harmless from and against any and all
loss, damage, liability and expense, including costs and reasonable attorneys' fees, to which
the predecessor General Partner may be put or which it may incur by reason of or in
connection with any of the debts, obligations or liabilities of the Partnership thereafter made,
incurred or created other than liabilities for which the former General Partner is responsible

pursuant to Paragraph 13(e).

{©)  Winding Up of the Pantnership. Upon dissolution of the

Partnership, the General Partner shall wind up the affairs and liquidate the assets of the
Partnership in accordance with the provisions of this Paragraph. Net Profits, Net Losses, Gain
From Capital Event, Nonrecourse Deductions and Partner Nonrecourse Deductions of the
Partnership shall be allocated until the liquidation is completed in the same ratio as such items
were allocated prior thereto. The procecds from liquidation of the Partnership when and as
received by the Partnership shall be utilized, paid and distributed in the following order:

(1)  First, to pay the expenses of liquidation;

(2)  Next, to pay the sccured debts of the Partnership, whether
the creditor is a Partner, a former Partner, or a third party other than a Partner or former
Partner;

(3)  Next, to pay the unsecured debts of the Partnership to
third parties other than the Parters or former Partners of the Partnership;

(4)  Next, to pay the balance of any Limited Partner's
Advances and the balance of any Unpaid Tax Credit Shortfall;

(5) Next, to pay to Partners all amounts owed pursuant to
Paragraph 9(f) of this Agreement;

(6)  Next, to pay other debts of the Pastnership owing to
creditors who are Partners or former Partners, including Operating Deficit Loans, if any;
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(7)  Next, to the establishment of any Cash Reserves which
the General Partner may dcem reasonably necessary to meet contingent or unforeseen liabilities
of the Partnership; and

(8)  Thereaficr, to the Partners, in accordance with their
positive Capital Account balances, as determined by taking into account all Capltal Account
adjustments required by this Agreement.

(d)  Right To Receive Property. The Limited Partner shall have no

right to demand or receive property other than cash in return for its Capital Contributions to
the Partnership, and the Limited Partner agrees to and shall look solely to the assets of the
Partnership for the return of its Capital Contributions. If the assets of the Partnership
remaining after discharge of the debts and liabilities of the Partnership are insufficient to return
the then unreimbursed Capital Contributions of the Limited Partner, the Limited Partner shall
not have, and hereby waives, any recourse against the General Partner; provided, however, the
Limited Partner shall have recourse against the assets of the General Partner to pay any
Limited Partner's Advances, plus interest accrued thereon, in accordance with Paragraph
S(gg). The winding-up of the affairs of the Partnership and the distribution of its assets shall
be conducted exclusively by the General Partner, who is hereby authorized to do any and all
acts and things authorized by law for such purposes at the expense of the Partnership. If there
is no General Partner, the winding-up of the affairs of the Partnership shall be conducted as
otherwise provided by law. Any Partner may purchase assets of the Partnership in a2 winding-
up sale, provided that either (i) the sale is conducted by a bona fide public auction adequately
advertised or (ii) for a purchase price not less than independently appraised liquidation value.

(¢)  Deficit Restoration. In the event the Partnership is "liquidated”
within the meaning of Regulations Scction 1.704-1(b)(2)(ii)(g), if the General Partner’s Capital
Account has a deficit balance (after giving effect to all contributions, distributions and
allocations), the General Partner shall make Capital Contributions in the amount of such deficit
in compliance with Regulations Section 1.704-1(b)(2)(ii)(b)(3).

(a)  Withdrawal of a General Partner. The withdrawal of the General
Partner shall require the written consent of the Limited Partner (which may be granted or

withheld in the Limited Partner's sole and absolute discretion).

(b)  Addition of a General Partner. The addition of a new General

Partner shall require the written consent of the Limited Partner (which may be granted or
withheld in the Limited Partner's sole and absolute discretion).

(c)  Removal of the General Partner. The General Partner may be

removed and cease to be the General Partner of the Partnership only upon the following
events:
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(1)  Upon the affirmative vote or written consent of the

Limited Partner to remove the General Partner, specifying one of the following causes, (unless
the breach, default or other removal event is cured within thirty (30) days after written notice
specifying the breach, default or removal event is delivered to the General Partner):

(i} A breach of fiduciary duty of the General
Partner; ;

(i1) A material breach of this Agreement by the
General Partner; or

(iii)  Any act by the Generai Partner which has a
material adverse effect on the Partnership or the Lunited Partner; or

(2) A breach by the Partnership of any material term of any
agreement or material requirement with respect to the Property or the Project, including any
loan, credit, or finance agreement or any Tax Credit compliance requirement; or

(3)  If Actual Credits for any Fiscal Year of the Partnership
are less than eighty-five percent (85%) of Projected Credits for such Fiscal Year of the
Partnership;

(4)  If the General Partner defaults in its obligations under any
of Paragraphs 10(i), 10(j), 10{1) or 10{(0);

(5)  Upon the Bankruptcy of the General Partner; or
(6)  Upon the occurrence of any of the following:

(i) The filing by the General Partner of an assignment
for the benefit of creditors; or

(ii) The attachment, execution or judicial seizure,
whether by enforcement of money judgment, writ or warrant of attachment or any other
process, of all or substantially ail of the assets of the General Partner which is not released

within sixty (60) days after such action.

(d)  Notice. Written notice of the removal of the General Partner
shall be given by the Limited Partner to the General Partner. Such notice shall set forth the
date on which the removal is to become effective, which date shall not be less than thirty (30)
days after such notice is delivered. This notice may be the same as the notice of a breach
delivered pursuant to Paragraph 13(c)(1); provided, however, in such case the removal shall
not be effective until the cure period specified in Paragraph 13(c)(1) expires without cure of
the default or breach.
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(e)  Effect of Removal Upon General Partner's Interest. If, upon the

removal of a General Partner (a "Former General Partner"}, either (1) another General Partner
exists or (ii) a new General Partner is elected within sixty (60) days by the Limited Partner
pursuant to Paragraph 12(a)(3), the Former General Partner shall become a limited partner,
with a limited partner's interest in the Partnership economically equivalent to its General Par-
toer's interest in allocations and distributions in the Partnership. The Former General Partner
shall not be entitled to the reimbursement of expenses or other compensation set forth in
Paragraph 9 except to the extent already earned, incurred or expended. The Former General
Partner shall remain obligated for the Operating Deficit Guaranty under Paragraph 10(i), the
Rental Achievement Guaranty under Paragraph 10(j) and for the Permanent Loan Shortfall
under Paragraph 10(1). The Former General Partner's new limited partner interest shall be a
non-voting interest hereunder. Any interest in Partnership allocations or distributions provided
to the new General Partner elected by the Limited Partner to replace the Former General
Partner, shall be payable from, and thereby reduce, the Former General Partner's new limited
partnier interest in allocations and distributions. Except as expressly provided in this
Paragraph, any indemnification or release given by any Partner hereunder shall continue to be
in effect with respect to the Former General Partner after such withdrawal or removal, but
only with respect to any claim or liability based on facts which occurred prior to such
withdrawal or removal. The Partnership and the new General Partner shall indemnify the
Former General Partner for any claims against or liabilities or expenses incurred by the
Former General Partner arising out of facts which occur after such withdrawal or removal,
except claims, liabilities or expenses which arise out of the Former General Partner's willful

misconduct.

14.  BOOKS AND RECORDS.

(a)  Books of Account. The General Partner shall, at the
Partnership's sole cost and expense, keep adequate books of account of the Partnership
wherein shall be recorded and reflected, in accordance with generally accepted accounting
principles, all of the Capital Contributions and all of the income, expenses and transactions of
the Partnership and a list of the names and addresses, and interests held by the Partoers in
alphabetical order. The income and expenses of the Partnership shall be accounted for on an

accrual basis.

(b) Accounting and Reports. The General Partner shall, at the

Partnership's sole cost and expense, (i) cause federal and state information returns for the
Partnership to be prepared and filed with the appropriate Authorities; (ii) furnish to the
Limited Partoer within sixty (60) days prior to the beginning of each Fiscal Year of the
Partnership, an annual budget for the ensuing Fiscal Year of the Partnership, which must be
approved or disapproved in writing by the Limited Partner within thirty (30) days after receipt
by the Limited Partner; (iii) furnish to the Limited Partner, within thirty-five (35) days after
the end of each month, a report of operations for such month, including a balance sheet, a
statement of income and expense and a cash flow statement for the month and the period then
ended; and (iv) furnish to the Limited Partncr, within seventy-five (75) days after the close of
each Fiscal Year of the Partnership, audited financial statements prepared by Edward Gemma,
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C.P.A. (or other independent accountants approved by the Limited Partner) in accordance with
generally accepted accounting principles, and such financial information with respect to cach
Fiscal Year of the Partnership as shall be reportable for federal and state income tax purposes.

(c) Banking. All funds of the Partnership shall be deposited in a
separate bank account or accounts as shall be determined by the General Partner. All with-
drawals therefrom shall be made upon checks signed by the General Partner:

(d)  Accountants. The accountants for the Partnership shall be
Edward Gemma, C.P.A. or another accounting firm selected by the General Partner and
approved by the Limited Partner. The accountants for the Partnership may be changed by the
General Partner with the consent of the Limited Partner.

(¢}  Annual Property Management Review. The Partnership shall pay
an annual fee of Five Thousand Dollars ($5,000) to SAHP (or to such other entity as the

Limited Partner shall designate), for an annual review and report (a copy of which will be
provided to the General Partner upon compietion) of the operations of the Partnership, the

Property and the Project.

(f)  Late Report Penalties. The General Partner shall properly and
timely comply with all filing and reporting requirements set forth in this Paragraph 14. Any

report, budget, certified financial statement or other tax information required pursuant to
Paragraph 14(b) furnished to the Limited Partner after the date on which it was due shail be a
"Late Report.” If a Late Report is not provided to the Limited Partner within ten (10) business
days of delivery of notice from the Limited Partner to the General Partner, the General Partner
shall pay to the Limited Partner Two Hundred Fifty Dollars ($250) per day as a Late Report
Penalty, until the date the Late Report is delivered to the Limited Partner. The Late Report
Penalty shall be calculated separately for each Late Report, and the total Late Report Penalty
obligation shall be cumulative for all Late Reports.

15. ADJUSTMENT OF BASIS ELECTION. At the request of the Limited
Partner, the General Partner shall file an election, in accordance with Section 754 of the Code

and applicable Treasury Regulations, to cause the basis of the Partnership's property to be
adjusted for Federal income tax purposes, as provided in Sections 734, 743 and 754 of the

Code.
16. WAIVER OF ACTION FOR PARTITION. Each of the Partners hereby

irrevocably waives, during the term of the Partnership, any right such Partner may have to
maintain any action for partition with respect to any property of the Partnership, including
without limitation, the Property.

17. AMENDMENTS. Amendments to this Agreement may be made only if
approved in writing by the General Partner and the Limited Partner,
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18. EQUITABLE RELIEE. It is agreed that the rights granted to the parties
hereunder are of a special and unique kind and character and that, if there is a breach by any

party of any material provision of this Agrecment, the other parties would not have an
adequate remedy at law. It is expressly agreed, therefore, that the rights of the parties
hereunder may be enforced by equitable relief as is provided under the laws of the State of

Rhode Island.

19. NOTICES. Any and all notices, demands or other communications
required or desired to be given hereunder by any party shall be in writing and shall be validly
given or made to another party only (a) if served personally, (b) if deposited in the United
States first class mail, certified or registered, postage prepaid, or (c) if sent by overnight
delivery service and a confirmation of receipt is obtained. If such notice, demand or other
communication is served personally, service shall be conclusively deemed made at the time of
such personal service. If such notice, demand or other communication is given by mail, such
shall be conclusively deemed given seventy two (72) hours after the deposit thereof in the
United States mail addressed to the party to whom such notice, demand or other
communication is to be given at the following address set forth below. If such notice, demand
or other communication is sent by overnight delivery service, such shall be conclusively
deemed given at the time confirmation of receipt is obtained, provided the overnight delivery
is addressed to the party to whom such notice, demand or other communication is to be given
at the address set forth below.

If to the Partnership or the General Partner:

Affordable Housing Strategies, Inc.
5 Cathedral Square, Suite 1G
Providence, Rhode Island 02903
Telephone:  401/453-4455
Telecopier:  401/453-3223

With a copy to:

Scott Nebergall, Esq.

Edwards & Angell

2700 Hospital Trust Tower
Providence, Rhode Island 02903
Telephone:  401/276-6461
Telecopier:  401/276-6611

If to the Limited Partner:

SunAmerica Housing Fund 539,
A Nevada Limited Partnership
¢/o SunAmerica Inc.

1 SunAmerica Center

34th Floor, Century City
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Los Angeles, California 90067-6022
Attention: Mr. Michael L. Fowler
Telephone: (310) 772-5000
Telecopier: (310) 772-6179

With a copy to:

Frederick W. Gartside, Esq.
Jeffer, Mangels, Butler & Marmaro
2121 Avenue of the Stars

Tenth Floor

Los Angeles, California 90067
Telephone: (310) 203-8080
Telecopier: (310) 203-0567

Any party hereto may change its address for the purpose of receiving notices, demands and
other communications as herein provided by a written notice given in the manner aforesaid to

the other party or parties hereto.

20. ATTORNEYS' FEES. Should any party hereto institute any action or
proceeding at law or in equity to enforce any provision hereof, including an action for
declaratory relief or for damages by reason of an alleged breach of any provision of this
Agreement, or otherwise in conncction with this Agreement, or any provision hereof, the
prevailing party shall be entited to recover from the losing party or parties reasonable attor-
neys' fees and costs for services rendered to the prevailing party in such action or proceeding.

QEI:{ERALEARINER th rcspect to the followmg rcprcscntanons and warranncs thc
General Partner hereby represents and warrants as of the date of this Agreement, the date of
the First Additional Capital Contribution and the date of the Second Additional Capital
Contribution, and with respect to the following covenants, the General Partner hereby
covenants from and after the date of this Agreement, the following to the Limited Partner, the
veracity of which was a material factor in the Limited Partner's entering into this and

becoming a Limited Partner:

(a)
Legal Matters.

(I) Fomnation. The Partnership is and will continue to be a
valid limited partnership, duly organized and validly existing under the laws of the State of
Rhode Island, and has (and shall continue to have) full power and authority to acquire, own,
develop, rehabilitate, operate and maintain the Property and the Project in accordance with the

terms of this Agreement.

(2)  Low-Incomec Housing Tax Credits. The Project has been
acquired and shall be rehabilitated, and has been operated at all times beginning with the first
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day of the Compliance Period (as defined in Section 42(i)(1) of the Code), and will continue to
be operated, in a manner which satisfies all requirements and restrictions, including tenant
income and rent restrictions, applicable to projects which qualify for low-income housing tax
credits under Section 42 of the Code, including without limitation the following:

(i) At least twenty percent (20%) of the units in the
Project must be occupied by households with income at or below fifty percent (50%) of the
area median gross income or at least forty percent (40%) of the units in the Project must be
occupied by houscholds with income at or below sixty percent (60%) of the area median gross
income as required by Section 42(g)(1) of the Code;

(ify  The gross rents paid by tenants of low-income
units in the Project must not exceed thirty percent (30%) of the qualifying income standard
applicable to the Project (i.e., 50% or 60% of median gross income) as required by Code
Section 42(g)(2)(A);

(iii)  The low-income units in the Project must be
suitable for occupancy; and

(iv)  The low-income units in the Project must not be
used on a transient basis;

(3)  Credit Allocation. The Partnership has received an
allocation of low-income housing tax credits, sufficient to provide the full amount of Projected

Credits, from the Rhode Island Housing and Mortgage Finance Corporation which is the
appropriate state credit agency for the jurisdiction in which the Property and the Project are

located;

(4)  Amount of Projected Credits. The aggregate Projected
Credits applicable to the Property for the ten-year credit period commencing with the Project's
placed-in-service date are $664,042 for federal income tax purposes. There is and at all times
shall continue to be sufficient Eligible Basis (as that term is defined in Section 42(d) of the
Code) to provide the full amount of Projected Credits. The Limited Partner shall be allocated
ninety-nine percent (99%) of all Tax Credits from and after the date of its admission to the

Partnership;

(5)  Applicable Fraction. The applicable fraction as defined in
Section 42(c)}(1)(B) of the Code (or other fraction, as appropriate, pursuant to Section

42(f)(2)(A) of the Code) with respect to all qualified low-income buildings (as defined in
Section 42(c) of the Code) comprising the Project is or is anticipated to be 1.0 as of the close
of the first taxable year of the Credit Period (as defined in Section 42(f) of the Code);

(6)  Taxpayer Cenifications. For federal income tax

purposes, the General Partner reports its income under the accrual method of accounting. On
behalf of the Partnership, the General Partner has filed, and will continue to file, any and all
certifications and other documents on a timely basis with the Internal Revenue Service, the
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Rhode Island taxing authorities and all other Authorities, as have been and may be required to
support the full amount of Projected Credits;

(7)  Rebabilitation Expenditures.

(i) Previous Placement in Service. There was a period
of at least 10 years between the date the Partnership acquired the Project and the later of (i) the
date the Project was last previously placed in service or (ii) the date of the most recent
previous nonqualified substantial improvement of the Project. There have been no
nonqualified substantial improvements to the Project since it was last placed in service. For
these purposes, a "substantial improvement” means capital improvements with respect to the
Project during any 24-month period, but only if the sum of such capital improvements during
such period equals or excecds 25 percent of the adjusted basis of the Project as of the first day
of such period. A "nonqualified” substantial improvement is a substantial improvement if
Code Section 167(k) was elected, or if Code Section 168 applied, to such improvement. In
addition, the Project was not previously placed in service by the Partnership or by any person
who was a related person with respect to the Partnership as of the time the Project was
previously placed in service;

(i)  "Purchase" Requirement. The Partnership

acquired the Project from a person other than a partner or other related person as defined in
Sections 267 or 707(b) of the Code (as modified by Code Section 179(d)(2)). The tax basis of
the Partnership in the Project is not determined, in whole or in part, by reference to the
adjusted basis of such property in the hands of the party from whom it was acquired;

(m)  “Rebabilitation" Requirement. The Partnership
has incurred or shail incur, prior to the date of the Second Additional Capital Contribution,
capital expenditurcs which are subject to the allowance for depreciation in connection with the
rehabilitation of the Project ("Rehabilitation Expenditures™). The Rehabilitation Expenditures
are allocable to one or more low-income units or substantially benefit such units. The amount
of the Rehabilitation Expenditures during any 24-month period mects the requirements of
whichever of the following results in the greater amount of such Expenditures: (i) the amount
of such Expenditures is not [ess than 10 percent of the adjusted basis of the Project as of the
first day of such 24-month period; or (ii) the qualified basis attributable to such Expenditures,
when divided by the low-income units in the Project, is $3,000 or more; and

(iv)  Placement in Service. The Rehabilitation
Expenditures which are treated as a "separate building” for purposes of the low-income
housing credit are being treated as placed in service at the close of the 24-month period

referred to above;

(8)  Form 8609. The Partnership has received or will receive
a Form 8609 from the Rhode Island Housing and Mortgage Finance Corporation which is the
appropriate state credit agency for the jurisdiction in which the Property and the Project are
located;
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(9  Required Consents; No Defaults Under Loan Documents.
The Partnership has obtained all consents required for the admission of the Limited Partner to
the Partnership, including, but not limited to the consent of the holder of the Permanent
Financing and any required consents of federal, state or local governmental authorities or
agencies. Neither the Partnership nor the General Partner is in default under the Permanent
Financing, or the loan documents relating thereto, or any agreement relating to the Property or
the Project, nor has any event occurred which but for the passage of time or the giving of
notice would constitute such a default. The Partnership is current in paymerits under the

Permanent Financing.

(10) Insurance. The Partnership maintains and will continue to
maintain insurance on all Partnership activities, the Property and the Project which complies
with the terms specified in Paragraph 10(k)(2);

(11) Compliance with Contractual Obligations. The Part-
nership has performed all material obligations that are required to be performed by it, and is

not in default under, or in breach of, or in receipt of any claim of default under, any contract
or obligation, the breach or termination of which may have a materially adversc effect on the
business or operation of the Partnership, the Property or the Project. Further, there is no
breach and the General Partoer kas no knowledge of any threatened breach by the other parties
to any contract or agreement to which the Partnership is a party;

(12) Litigation. There are no pending or threatened, adverse
actions, suits, arbitrations, claims or proceedings, at law or in equity, (collectively, "Actions")
affecting the Property or the Project or in which the Partnership is a party by reason of the
Partnership's ownership of the Property or the Project, including, but not limited to, judicial,
municipal or administrative proceedings in eminent domain, unlawful detainer or tenant
evictions, collections, atleged building code, health and safety or zoning violations,
employment discrimination or unfair labor practices, or worker's compensation, personal
injuries or property damages alleged to have occurred at the Property or the Project or by
reason of the condition or use of the Property or the Project. There are no pending or
threatened Actions against the General Partner or any of its assets which, if adversely
determined against the General Partner, would materially adversely affect the ability of the
General Partner to perform its obligations hereunder.

(13) Bapknuptcy. No attachments, execution proceedings,
assignments for the benefit of creditors, insolvency, event of Bankruptcy, reorganization or
other proceedings are pending or threatened, against the Partnership or a General Partner;

(14) Governmental Actions. There is no plan, study or effort
of any Authority which in any way would materially adversely affect the use of the Property or
the Project for their intended uses or which involves any intended public improvements which
will result in any material charge being levied against, or any material lien assessed upon, the
Property or the Project. There is no existing, proposed or contemplated, plan to widen,
modify or rcalign any street or highway contiguous to the Property or the Project;
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(15) Moratoria; Assessments: Dedications. There is no
reassessment, {except for real estate property taxes) reclassification, rezoning or other statute,
law, judicial or administrative decision, proceeding, ordinance or regulation (including
amendments and modifications of any of the foregoing) pending or proposed to be imposed, by
any Authority or any public or private utility having jurisdiction over the Property which
would matcrially adversely affect the use or occupancy of the Property. No special
assessments have been levied against the Property or the Project or by any Authority upon the
commencement or completion of any construction, alteration or rehabilitation on or of the
Project or any portion thereof. The completion of the Improvements, construction, alteration
or rehabilitation on or of the Property or the Project or any portion thereof will not require the
dedication of any portion of the Property or the Project by any Authority;

(16) Yiolation of Laws. There are no violations of any

Governmental Regulations which would materially adversely affect the Property or the Project;

(17) Licenses and Permits. All Licenses and Permits necessary

for the ownership, construction or rehabilitation of the Improvements, are or will be possessed
by the Partnership. The Property and the Project will be rehabilitated to completion in
accordance with (A) all such Licenses and Permits (and all required certificates of occupancy
shall be obtained upon completion of any such rehabilitation of the Property or the Project)
(B) all Governmental Regulations, (C) accepted standards of good materials and workmanship,
(D) all covenants, conditions, restrictions, easements and agreements of any kind or nature
affecting the Property or the Project including the existing documents. Any conditions to any
licenses, approvals, permits and certificates for the rehabilitation of the Improvements have
been satisfied and will be satisfied upon completion. The Licenses and Permits have been or
will be fully paid for and are not and shall not be subject to any liens, encumbrances or claims

of any kind;

(18) Title. The Partnership is the legal fee simple titleholder
of the Property and the Project, and has good, marketable and insurable title to the Property
and the Project, free and clear of all liens, encumbrances, claims, covenants, conditions,
restrictions, easements, rights of way, options, judgments, special assessments or other
matters, except as disclosed by the matters shown on the Title Policy and except for the Tenant

Leases;

(19) Utilities. The Improvements are connected to and are
served by water, solid waste and sewage disposal, drainage, telephone, gas, electricity and
other utility equipment facilities and services required by law and which are adequate for the
present use and operation of the Property, and which are installed and connected pursuant to
valid permits and to the best of the General Partner's knowledge, are in full compliance with
all Governmental Reguiations. No fact or condition exists which would result in the
termination or impairment in the furnishing of utility services to the Improvements;

(20)  No Physical or Mechanica] Defects. There arc no

material physical or mechanical defects or deficicncics in the condition of the Property or the
Project, including, but not limited to, the roofs, exterior walls or structural components of the
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Improvements and the heating, air conditioning, plumbing, ventilating, elevator, utility,
sprinkler and other mechanical and electrical systems, apparatus and appliances located in, on
or about the Property which would adversely affect the Property or the Project. The Property
and the Project are free from infestation by termites or other pests, insccts, animals or other
vermin,

(21)  No Defective Soils Conditions. There are no defects or
conditions of the soil which will materially adversely affect the use, occupancy and operation
of the Property or the Project. The soil condition of the Property and the Project is such that
it will support all of the Improvements to be located thereon for their foreseeable life, without
the need for unusual or new subsurface excavations, fill, footings, caissons or other
installations. The Improvements, as built, will be or are constructed in a manner compatible
with the soil condition at the time of construction and all necessary excavations, fills, footings,
caissons and other installations were then and have since been and will be provided;

(22) No Notices of Defects. Neither the General Partner, the
Partnership, nor, to the best of the General Partner's knowledge, any tenant of the Property or

the Project, has received any notice from any insurance company of any defect or inadequacy
in, on or about the Property or the Project;

(23) Rights of First Refusal: Options. The Partoership has not

centered into any contracts for the sale of the Property, the Project, the Tax Credits with
respect thereto or any interest in the Partnership other than this Agreement, nor do there exist
any rights of first refusal or options to purchase the Property, the Project, the Tax Credits with
respect thereto, or any intcrest in the Partnership, exocpt under the Affordable Housing
Restriction Agreement;

(24) Hazardous Substances. All operations or activities upon,
or use or occupancy of the Property or the Project, or any portion thereof, by the Partnership
or any tenant or occupant of the Property or the Project, or any portion thereof, are in all
material respects in compliance with all Governmental Regulations relating to the generation,
handling, manufacturing, treatment, storage, use, transportation, spillage, leakage, dumping,
discharge or disposal (whether accidental or intentional) of any toxic or hazardous substances,
materials or wastes, including, but not limited to, Hazardous Material (as such term is defined
in this subparagraph), and no person has engaged in or permitted any dumping, discharge,
disposal, spillage or leakage (whether legal or illegal, accidental or intentional) of Hazardous
Material, at, on, in or about, the Property, the Project or any portion thercof. There is not
present upon the Property, the Project or any portion thereof, any asbestos, or any structures,
fixtures, equipment or other cbjects or materials containing asbestos, nor is there any radon
present on, in or about the Property, the Project or any portion thereof in an amount sufficient
to create a material hazard or violate local Governmental Regulations relating to radon. There
is no proceeding or inquiry by any Authority with respect to any of the matters set forth in this
subparagraph;

For purposes of this Paragraph "Hazardous Material”
means any hazardous or toxic substance, material or waste which is regulated by any local
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governmental authority, the State in which the Property is located or the United States
Government. The term "Hazardous Material” includes, without limitation, any material or
substance which is (i) defined as a hazardous waste, extremely hazardous waste or restricted
hazardous waste or hazardous substance under the laws of the State in which the Property is
located or any regulations or orders now promulgated or hereafter promulgated thereunder,
(ii) designated as a "hazardous substance™ pursuant to Section 311 of the Federal Water
Pollution Control Act (33 U.S.C. § 1321) or as listed pursuant to Section 307 of the Federal
Water Pollution Control Act (33 U.S.C. § 1317), (iii) defined as a "hazardotis waste™ pursuant
to Section 1004 of the Federal Resource Conservation and Recovery Act (42 U.S.C. § 6903),
as the same may be amended from time to time, or (iv) defined as a "hazardous substance”
pursuant to Section 101 of the Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. § 9601), as the same may be amended from time to time; and

The General Partner agrees to indemnify and hold the
Partnership and the Limited Partner harmless from and against any and all losses, liabilities,
damages, claims, actions or orders by Authorities arising out of or related to the presence
beneath, in, on or about the Property or the Project (or any portion thereof) of Hazardous
Material;

(25) No Convictions or Prohibitive Qrders. Neither the

General Partner nor any of the General Partner's affiliates or members:

(i) Has been convicted of any felony or misdemeanor
in connection with the purchase or sale of any security involving the making of a false filing
with the Securities and Exchange Commission (the "Commission”}, or arising out of the
conduct of the business of an underwriter, broker, dealer, municipal securities dealer or
investment advisor;

(if)  Is or has been subject to any order, judgment or
decree of any court of competent jurisdiction, temporarily or preliminarily enjoining or
restraining, or is subject to any order, judgment or decree of any court of competent
jurisdiction, entered prior to the date of this Agreement, permanently enjoining or restraining
such person from engaging in or continuing any conduct or practice in connection with the
purchase or sale of any security or involving the making of a false filing with the Commission,
or arising out of the conduct of the business of an underwriter, broker, dealer, municipat
securities dealer or investment adviser;

(iii) Is or has been subject to an order of the
Commission entered pursuant to Section 15(b), 15B(a) or 15B(c) of the Securities Exchange
Act of 1934, as amended (the "1934 Act"); or is or has been subject to an order of the
Commission entered pursuant to Section 203(e) or (f) of the Investment Advisers Act of 1940;

(iv)  Is or has been suspended or expelled from
membership in, or suspended or barred from association with a member of, an exchange
registcred as a national securities exchange pursuant to Section 6 of the 1934 Act, an
association registered as a national securities association under Section 15A of the 1934 Act, or
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a Canadian securitics exchange or asscciation for any act or omission to act constituting
conduct inconsistent with just and equitable principles of trade;

v) Is or has been subject to a United States Postal
Service false representation order entered under Section 3005 of Title 39, United States Code,
within the five (5) years prior to the date of this Agreement; or is or has been subject to a
restraining order or preliminary injunction entered under Section 3007 of Title 39, United
States Code, with respect to conduct alieged to have violated Section 3005 of Title 39, United

States Code; or

(vi)  Has acted as underwriter of any securities:

(A) Covered by a registration statement which
is the subject of any pending proceeding or examination under Section 8 of the Securities Act
of 1933, as amended (the "1933 Act”) or is the subject of any refusal order or stop order
entered thereunder within five (5) years prior to the date of this Agreement; or

(B) Covered by any filing which is subject to
any pending proceeding under Rule 261 or any similar rule promulgated under the provisions
of Section 3(b) of the 1933 Act, or to an order entered thereunder, within five (5) years prior
to the date of this Agreement; and

(26)  Securities Law Compljance. The General Partner has or

will have timely complied with al{ applicable federal and state securities laws in connection
with the offer and sale of interests in the Partrership to the Limited Partoer;

® F ions Pertaini T I | Servi
Contracts.

(1)  Leases. To the best of the General Partner's knowledge,
there are no leases, occupancies or tenancies in effect pertaining to the Property or the Project,
except for the Tenant Leascs, and there are no material oral agreements with anyone, including
tenants, with respect to the occupancy of the Property or the Project, except as may be shown
by the Rent Roll. No Tenant Lease has been modified, amended or altered in writing or other-
wise, and no material concessions, abatements or adjustments have been granted to any tenant,
except as set forth on the Rent Roll. The Rent Roll is substantially true and complete in all

material respects;

To the best of the General Partner's knowledge, the
Tenant Leases have been duly authorized and executed, by the landlord and tepant thereunder.
The Tenant Leases are in full force and effect strictly according to the terms set forth therein.
There are no uncured defaults under such Tenant Leases, and no tenant has asserted, or has
any defense to, offscts or claims against rent payable, or obligations under its Tenant Lease
cxcept as shown on the Rent Roll. All of the landlord's obligations under the Tenant Leases
which accrued prior to the date of this Agreement have been performed. Neither the
Partnership nor the General Partner have made any representations to tenants regarding the
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condition of the premises covered by any Tenant Lease or the compliance of the premises with
any applicable Governmental Regulations, except as expressly sct forth in the Tenant Leases.
All of the Improvements to be constructed by the Partnership, if any, contemplated under the
Tenant Leases have been completed as so required. Neither the Partnership's interest in the
Tenant Leases nor any of the rentals due or to become due under the Tenant Leases has been
assigned, encumbered or subject to any liens, other than liens held by the holders of the

Permanent Financing; and

(2)  Service and Maintepance Contracts. There are no service

or maintenance contracts, warranties, guarantees or bonds (whether oral or written) which
materially adversely affect or will materially adversely affect or which are or will be
obligations of the Partnership or the Property, other than the Service Contracts. Except as set
forth on the list of Service Contracts provided to the Limited Partner, all of the Service
Contracts may be terminated without penalty or other payment on thirty (30) days or less
notice. There is no current material default or breach under the terms and provisions of any of
the Service Contracts; and the Service Contracts have not been, and will not be, amended or

modified except as indicated herein; and

(c) General Representation. No representation, warranty or

statement of the General Partner in this Agreement or in any document, certificate or schedule
furnished or to be furnished to the Limited Partner pursuant hereto contains or will contain any
untrue statement of a material fact or omits or will omit to state a material fact necessary to
make the statements or facts contained therein not misleading.

22.  MISCELLANEQUS.

(a)  Applicable Law. This Agreement shall, in all respects, be
governed by the laws of the State of Rhode Island, without regard to conflicts of law

principles.

(b)  Severability. Nothing contained herein shall be construed so as
to require the commission of any act contrary to law, and wherever there is any conflict
between any provisions contained herein and any present or future statute, law, ordinance or
regulation contrary to which the parties have no legal right to contract, the latter shall prevail;
but the provision of this Agreement which is affected shall be curtailed and limited only to the
extent necessary to bring it within the requirements of the law. If any provision of this
Agreement shall be held to be invalid, the same shall not affect the validity, legality or
enforceability of the remainder of this Agreement.

(¢)  Further Assurances. Each of the parties hereto shall execute and
deliver any and all additional papers, documents and other assurances, and shall do any and ai!
acts and things reasonably necessary in connection with the performance of their obligations
hereunder to carry out the intent of the parties hereto.
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(d)  Successors and Assigns. All of the terms and provisions

contained herein shall inure to the benefit of and shall be binding upon the partics hereto and
their respective successors and assigns.

(e) Number and Gender. In this Agreement, the masculine, feminine
or ncuter gender, and the singular or plural number, shall each be deemed to include the others

whenever the context so requires.

()  Paragraph References. In this Agreement, unless otherwise

specifically indicated, any reference to a Paragraph by number shall mean that corresponding
paragraph in this Agrecment.

(2)  Entire Agreement. This Agreement constitutes the entire
understanding and agreement of the parties with respect to its subject matter and any and all

prior agreements, understandings or representations with respect to its subject matter are
hereby terminated and canceled in their entirety and are of no further force or effect.

(h) Waivers. No waiver by any party hereto of any breach of this
Agreement or any provision hereof shall be effective unless it is in writing and signed by the
party making the waiver. No such waiver shall be deemed to be a waiver of any preceding or
succeeding breach of the same or any other provision hereof. All waivers shall be in writing
and signed by the Partner making the waiver.

(i) Counterparts. This Agrecment may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall consti-
tute one and the same instrument.

()  Full Authority. Each of the partics and signatories to this
Agreement has the full right, power, legal capacity and authority to enter into and perform the
parties' respective obligations hereunder, and no approvals or consents of any other person are
necessary in connection therewith,

(k) Captions. The captions appearing .at the commencement of the
paragraphs hereof are descriptive only and for convenience in reference. Should there be any
conflict between any such caption and the paragraph at the head of which it appears, the
paragraph and not such caption shall control and govern in the construction of this Agreement.

()] Expenses. Except for the Legal Fee Amount as described in
Paragraph 6(b)(1), the Limited Partner shall pay its own costs, legal fees, accounting fees, and
any other expenses incurred or to be incurred by the Limited Partner in negotiating and
preparing this Agreement and closing and carrying out the transactions contempiated by this
Agreement (collectively, the "Expenses"), provided however, the Limited Partner may
contribute to the Partnership amounts necessary to pay the Expenses and direct the Partnership
to use such contributions to pay such Expenses..
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(m)  Exhibits. All exhibits attached hereto are hereby incorporated by
reference.

(n) Parties in Interest. Nothing in this Agreement, whether express
or implied, is intended to confer any rights or remedies under or by reason of this Agreement
on any persons other than the parties and their respective successors and assigns, nor is
anything in this Agreement intended to relieve or discharge the obligation or liability of any
third persons to any party to this Agreement, nor shall any provision give any third person any
right of subrogation or action over or against any party to this Agreement.
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IN WITNESS WHEREQF, the parties have executed this Agreement as of the
date first hereinabove mentioned.

GENERAL PARTNER: LIMITED PARTNER:
AFFORDABLE HOUSING STRATEGIES, SUNAMERICA HOUSING FUND 539, A
INC., a Rhode Island corporation NEVADA LIMITED PARTNERSHIP
By: ﬁ% M« By:  SunAmerica Inc.,
Robert Gaudreau, Jr., President a Maryland corporation, general partner

Michael Lw Fow‘ier, Vice President
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STATE OF CALIFORNIA )

)
COUNTY OF LOS ANGELES )

On _AprIL T 199%before me, LynN R. JoSHUA |, personally appeared
Michael L. Fowler, ' §

[X] personally known to me (] proved to me on the basis of satisfactory
evidence

to be the person(s) whose name(s@are subscribed to the within instrument and acknowledged
1o me that@she/they executed the same in@her/their authorized capacity(ies), and that by
hjs/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Sigrt(jlre of Ncﬁ{'y

LYSN R, JOSHUA
Comemission # 1141088 %

i A punic - Coltomia €

P No'ary Pudic c 4
¥ Los Angeles County
e A% 200!
e My To~m TANES Jun23.200!

..

NhA

CAPACITY CLAIMED BY SIGNER:

(] Individual(s) [1] Attorney-In-Fact
[] Partner(s) [] Subscribing Witness
[] Trustee(s) [] Guardian/Conservator
fX] Corporate (] Other:
Officer(s) Vice President
Title(s)

SIGNER IS REPRESENTING:

Name of Person(s) or Entity(ies): SunAmerica Inc., as general partner of SunAmerica Housing
Fund 539, A Nevada Limited Partnership
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STATE OF RHODE ISLAND )

. )
COUNTY OF 0w sk o )

On % A 1.1994  before me,|_s Y\L\.L\__\‘\\G&él?u ,\,personally appeared Robert
|

Gaudreau, Jr.

[71 personally known to me []  proved to me on the basis of satisfactory
evidence

to be the person(s) whose name(s)(ljfare subscrlbed to the within instrument and acknowledged
to me that hg/she/they executed the same mu/her/thelr 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.

WITNESS my hand and official seal.

\*:\\\\\Q\Q L_/XKJ&M@\}W

Signature of Notaryq}{)_ 0 ]0 \él
)

CAPACITY CLAIMED BY SIGNER:

[1] Individual(s) [] Attorney-In-Fact
[] Partner{(s) [] Subscribing Witness
[] Trustee(s) [] Guardian/Conservator
[X] Corporate [1] Other:
Officer(s) President
Title(s)
SIGNER IS REPRESENTING:

Name of Person(s) or Entity(ies): Affordable Housing Strategies, Inc.
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Greatest Excess
LE Loan Amount

$50,001 to $75,000
$75,001 to $100,000
$100,001 to $125,000
$125,001 to $150,000
$150,001 to $175,000
$175,001 to $200,000
$200,001 to $225,000
$225,001 to $250,000
$250,001 to $275,000

Greater than $275,000

45%

40%

35%

30%

25%

20%

15%

10%

5%

1%
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45%
40%
35%
30%
25%
20%
15%
10%
5%

1%

centage
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01/13/98 15:12 T401 453 J604 MOSES & AFONSO ‘ | @003

DESCRIPTION

Thltuthluta'wcdoflmdsium_admlhcmnhufyﬁdeofmRmdhiheCityofWarw{ck,Cqm
of Kent, State of Rbode Island, bounded and described &3 follows:

Begimhgnnpohtm&emiyﬁd:ofhﬂkui;ﬁdpﬁub&ngmenmhwqum
maMWﬂHMMdhwmdhu&mwm
Thence rurming narthezsterly baunded nartywesterly by saad Post Road 92.13 feet w 8 point

Thenoe tixamg s interior wiglc of 179°-38"-36" and running partheasterly bounded northwesterty by said
Post Rosd 67.650 feet to a pomit;

Thenos aruing m interior angle of $0°-06°-06™ a0d running southeastery bounded noctheasterly by Fisher
Avesue 74.40 feet to a point;

"l'hmtuningmdnnxingdmglhemuflmhwhg;ddamgledm'-ﬂT-ﬂ‘mdnndiusof
100.00 fect gn axc distance of 122.40 feet to & point;

Theuce turning and noming aleng the arc of a curve having w deita smgle of 70°-07"-53" and a radius of
50.00 feet an arc distance of 6120 feet to a point; said point beirp s granite bound also said last two
coures bounded by Fisher- Avenue so called:

I'hmc:mmdnmhg along the arc of 2 arve having a defta angle ofU'-ﬁ'-OO"md a radivs of
20.00 feet an 7 distance of 25.61 feet to u point

'I'hmcemi:gandr.tmhgalougd:emoflqiwhnvhguddumgledﬁ'—ﬂ'-u‘mdanﬁmcf
. 30.00 foxt =0 arc distance of 27.74 foct to 2 point;

" Theixe turming erid ranning southwesterly 61.66 fect to u point, said last three courses bounded by land
now or foxmerly Ronald end Ann Frances Pitoceo;

mmm-mmdmm'wmmmmmwud
sow ar focmerly Ronald end Ann Pranoes Pitocoo in pert, by land now or formerly Artiner A. and Anetta
Maxtiz i part, by land now ar formerly Thomss P. and Josa A. Iadevaia in prt, by Laod now or formerty
Alfred J. sod Roscrary J. Perty in part, od by land now or formerly Gary P. and Carol E- Sremulio i part
363.09 feet to & point; - -

Thawertaning 30 interior 2aglc of §9°-55'-59" and ruming southwestarly bounded southessrerly by land
now af formerly Prancis C. ind Taess M. Sprague in part, by land now o frmarty Joseph HmdEthd -
Buote in pert, by land now or formarty John E. and Elesnor ML Bellsdese in part, and by kead now or
furmerty Richard R. and Cindy A. Carrara in part 160.84 foet to 8 poit, said point beig & granite bowod
fomd: | '

e , ~

Thenco tursing . interior engle of 89°-56"-ST" ﬁdmnning www by land
oow qf formerty Warwick Housing Authority 544.19 feet ta the point and place of beginaing,

mmqummhtaiwmglcofw-ﬂ'-ﬂ‘wih first described course,
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PROMISSORY NOTE

$432,000 April 7, 1998
Los Angeles, California

1. Brincipal and Interest. For value received, New Redwood Associates Limited
Partnership, a Rhode Island limited partnership (hercinafter referred to as "Maker"), hereby
promises to pay to the order of SunAmerica Housing Fund 539, A Nevada Limited Partnership
(hereinafter referred to as "Payee"), at its place of business located at ¢/o SunAmerica Inc., 1
SunAmerica Center, 2nd Floor, Century City, Los Angeles, California 90067, or at such other
place as the holder of this Promissory Note (hereinafter referred to as this "Note") may
designate in writing, the principal sum equal to the lesser of (i} the amount of the Initial Loan
advanced to Maker pursuant to Paragraphs 6(b)(I1) and 6(b)(6) of the Amended and Restated
Agreement and Certificate of Limited Partnership of Maker, of even date herewith (the
"Partnership Agreement”) or (ii) Four Thirty-Two Thousand Dollars ($432,000). 90% of the
principal of this Note shall bear interest at the Interest Rate (as defined herein) from and after
the date which is six months after the date of the first advance hereunder and 10% of the
principal of this Note shall bear interest from the date hereof. For purposes hereof, "Interest
Rate” shall mean a rate of interest equal to the prime rate announced by Chase Manhattan
Bank from time to time at its principal office plus 2%. Interest chargeable hereunder shall be
calculated on the basis of a 365 day year for actval days elapsed.

2. Payment. Principal and accrued interest shall be due and payable as follows:

)] On the date on which Payee makes the First Additional
Capital Contribution (as defined in the Partnership Agreement), ninety percent (90%) of the
principal hereof, plus accrued interest, if any, thereon, shall be due and payable; and

(ii)  On the date on which Payee makes the Second Additional
.Capital Contribution (as defined in the Partnership Agreement), the unpaid principal balance,
together with all accrued but unpaid interest, shall be due and payable in full.

Notwithstanding anything to the contrary contained herein, the principal hereof, and all
accrued but unpaid interest, shall be due and payable in full -on the first anniversary of the date
hereof. All principal and interest shall be payable in lawful moncy of the United States of
America. Payment shall be deemed made at the time the holder of this Note receives such
payment, subject to the condition subsequent that any check or similar instrument is honored as
drawn on sufficient funds. All amounts paid hereunder shall be applied first to accrued
interest and then to principal.

3. Prepayment. Maker shall have the right to prepay all or any portion of the
principal hereof at any time without premium or penalty; provided, however, that with any
prepayment Maker shall also pay all accrued but unpaid interest on the principal being prepaid.
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4. Late Charge. If any payment of principal or interest hereunder is not paid when
due, including, but not limited to, due upon acceleration in accordance with Section 6 hereof,
such unpaid amount shall bear interest from the due date until paid at a rate equal to the lesser
of 18% per annum or the highest intcrest rate permitted by law. All payments of such late
charges shall be made in lJawful money of the United States of America.

5. Wajvers. Maker, for itself and its lcgal representatives, successors and assigns,
expressly waives presentment, protest, demand, notice of dishonor, notice of nonpayment,
notice of maturity, notice of protest, presentment for the purpose of accelerating maturity, and
diligence in collection.

6. ACCELERATION. UPON THE OCCURRENCE OF ANY OF THE EVENTS
SET FORTH IN PARAGRAPH 13(C) OF THE PARTNERSHIP AGREEMENT, THE
UNPAID PRINCIPAL BALANCE OF THIS NOTE, TOGETHER WITH INTEREST
ACCRUED THEREON, SHALL THEREUPON BE IMMEDIATELY DUE AND PAYABLE
AT THE OPTION OF THE HOLDER HEREOF, WITHOUT PRESENTMENT, DEMAND,
PROTEST OR NOTICE OF PROTEST OF ANY KIND, ALL OF WHICH ARE HEREBY
EXPRESSLY WAIVED. ALL OF THE COVENANTS, CONDITIONS, WARRANTIES,
REPRESENTATIONS AND AGREEMENTS MADE BY OR BINDING UPON MAKER OR
THE GENERAL PARTNER OF MAKER CONTAINED IN THE PARTNERSHIP
AGREEMENT ARE HEREBY INCORPORATED HEREIN AND MADE A PART

HEREOF.

7. Eeces and Expenses. Maker agrees to pay reasonable costs and expenses
(including, without limitation, rcasonable attorneys' fees) incurred by the holder of this Note
in connection with or related to any action taken to collect this Note, whether or not suit is

brought.

8. Mcdifications in Writing. No waiver or modification of any of the terms or
provisions of this Note shall be valid or binding unless set forth in a writing signed by Maker

and Payee, and then only to the extent therein specifically set forth.

9. Govemnjing Law. This Note and all rights and obligations of the undersigned and
the holder hereof shall be governed by, and construed in accordance with, the laws of the
State of California, without giving effect to the choice of law principles thereof.

NEW REDWOOD ASSOCIATES LIMITED PARTNERSHIP

By:  Affordable Housing Strategies,
a Rhode Island corporation,
General Partner

By:
Name:
Title:
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April 7, 1998
Los Angeles, California

FOR VALUE RECEIVED, NEW REDWQOD ASSOCIATES LIMITED PARTNERSHIP, a
Rhode Island limited partnership ("Maker™), whose address is 5 Cathedral Square, Providence,
Rhode Island, 02903 promises to pay to the order of the Agent (as defined below), for the benefit of
all the Lenders (as such, "Holder"), the Agent's address being One First National Plaza, Chicago,
Illinois 60670 or such other address as Holder may from time to time designate, the principal sum of
Four Thirty-Two Thousand Dollars ($432,000) (or such lesser amount as may be advanced by
Lenders to Maker and be outstanding in connection with this Note), together with interest thereon at

the interest rates set forth below.
1. Definitions. As used herein, the following terms shall have the indicated meanings:

2. Advance. A borrowing evidenced hereby, which shall include any Base Rate
Advance and any Eurodollar Advance.

3. Agent. The First National Bank of Chicago in its capacity as agent for the Lenders.

4, Business Day. (a) With respect to any borrowing, payment or rate selection of
Eurodollar Advances, a day (other than a Saturday or Sunday) on which banks generally are open in
Chicago and New York for the conduct of substantially all of their commercial lending activities and
on which dealings in U.S. dollars are carried on in the London interbank market, and (b) for all
other purposes, a day (other than a Saturday or Sunday) on which banks generally are open in
Chicago and New York for the conduct of substantially all of their commercial lending activities.

5. Company. SunAmerica Inc.

6. Eacility Account. An account of the Company at The First National Bank of
Chicago, Chicago, Illinois designated from time to time in writing to Maker by the Company as the
"Facility Account.” :

7. Eacility Agreement. An agreement among the Company, the Agent and the Lenders,
as from time to time amended.

8. Lenders. The lenders party to the Facility Agreement and their respective successors
and assigns.

9. Loan. The loan or loans evidenced hereby.
10.  Loan Documents. Collectively, all documents and instruments now or hereafter

evidencing, sccuring or guaranteeing the indebtedness evidenced by this Note, as the same may be
amended or replaced from time to time hereafter, including, without limitation, this Note.
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11.  Maturity Date. The earliest of (a) any date specificd by the Company to Maker as
being the date on or after which the items under Paragraph 6(b)(3) of the Partnership Agreement
have been approved by the Company and which date the Company has designated as the maturity
date hereof, and (b) April 1, 1999.

12. Maximum Ratc. The maximum non-usurious rate of interest per annum permitted by
whichever of applicable United States federal law or California law permits the higher interest rate,
including, to the extent permitted by such applicable law, any amendments thereof or any new law
thereafter coming into effect to the extent a higher maximum non-usurious rate of interest is
permitted thereby. The Maximum Rate shall be applied by taking into account all amounts
characterized by applicable law as interest on the debt evidenced by this Note, so that the aggregate
of all interest does not exceed the maximum non-usurious amount permitted by applicable law.

13. Note. This Promissory Note.

14, Parnership Agreement. The Amended and Restated Agreement and Certificate of
Limited Partnership of Maker, of even date herewith, among Affordable Housing Strategies, Inc., a
Rhode Island corporation, SunAmerica Housing Fund 539, A Nevada Limited Partnership and
Robert Gaudreau, Jr., governing Maker.

15.  Reserve Requirement. With respect to an Interest Period, the maximum aggregate
reserve requirement (including ail basic, supplemental, marginal and other reserves) which is
imposed under Regulation D of the Board of Governors of the Federal Reserve System on
Eurocurrency liabilities.

16.  [Interest Rate. The outstanding principal balance of this Note shall bear interest from
time to time at the Alternate Base Rate or, if applicable, at the rate, or combination of rates, chosen
by the Company as set forth below, provided however that during any time after the occurrence and
continuation of an Event of Default, at the option of the Company, the outstanding principal balance
hereof shall bear interest at a rate per annum equal to the rate otherwise applicable plus 2% per
annum. Ia no event shall the rate of interest payable hereunder exceed the Maximum Rate. Any
portion of the outstanding principal balance of this Note from time to time constituting 2 Base Rate
Advance shall, during such time, bear interest at the rate per annum equal to the Alternate Base Rate
from and including the date of such Advance or the date on which such Advance was converted into
or otherwise became a Base Rate Advance to (but not including) the date on which such Base Rate
Advance is paid or converted to a Eurodollar Advance. At the option of the Company, all or any
portion of the principal amount hereof may from time to time bear interest at the Eurodollar Rate for
a specified Interest Period. Any portion of the outstanding principal balance of this Note from time
to time constituting a Eurodollar Advance shall bear interest from and including the first day of the
Interest Period applicable thereto to, but not including, the iast day of such Interest Period at the rate
per annum equal to the Eurodollar Rate for such Interest Period.

In its sole discretion, the Company shall choose the method of calculating interest, the

type of Advance (whether a Base Rate Advance or Eurodollar Advance), the date on which interest
is payable hereunder, and the length of Interest Periods for Eurodollar Advances.
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For purposes hereof, the following terms shall have the following meanings:
"Alternate Base Rate" - for any day, a rate of interest per annum equal to the higher of (a) the
Corporate Base Rate for such day, and (b) the sum of the Federal Funds Effective Rate for such day
plus 1/2% per annum; "Base Rate Advance™ - at any time, that portion of the outstanding principal
amount of this Note as to which interest is not accruing at the Eurodollar Rate; "Corporate Base
Rate" - a rate per annum equal to the corporate base rate of interest announced by The First National
Bank of Chicago from time to time, changing when and as said corporate base rate changes (the
Corporate Base Rate is a reference rate and does not necessarily represent the lowest or best rate of
interest actually charged to any customer); "Eurodollar Advance” - at any time, any portion of the
outstanding principal amount of this Note which accrues interest at the Eurodoliar Rate for a
specified Interest Period pursuant to an election made by the Company on behalf of Maker pursuant
to this Section 2 (when used with respect to any Lender, "Eurodollar Advance” shall mean such
Lender's share thereof); "Eurodollar Base Rate" - with respect to a Eurodollar Advance for the
relevant Interest Period, (a) the rate at which deposits in U.S. Dollars appear on Telerate page 3750
as of 11 a.m. (London time) two Business Days prior to the first day of such Interest Period or (b)
for any Interest Period for which no such Telerate quote is available, the rate at which deposits in
U.S. Dollars are offered by The First National Bank of Chicago (or its successor, if any, as agent
for the Lenders under the Facility Agreement) to first-class banks in the London interbank market at
approximately 11:00 a.m. (London time) two Business Days prior to the first day of such Interest
Period, in an amount agreed upon by the Company and the Lenders and having a maturity
approximately equal to such Interest Period; "Eurodollar Rate" - with respect to a Eurodollar
Advance for the relevant Interest Period, the sum of (a) the quotient of (i) the Eurodollar Base Rate
applicable to such Interest Period, divided by (ii) one minus the Reserve Requirement (expressed as
a decimal) applicable to such Interest Period, plus (b) 0.22% (the Eurodollar Rate shall be rounded
to the next higher multiple of 1/16 of 1% if the rate is not such a multiple); "Federal Funds
Effective Rate" - for any day, an interest rate per annum equal to the weighted average of the rates
on overnight Federal funds transactions with members of the Federal Reserve System arranged by
Federa! funds brokers on such day, as published for such day (or, if such day is not a Business Day,
for the immediately preceding Business Day) by the Federal Reserve Bank of New York, or, if such
rate is not so published for any day which is a Business Day, the average of the quotations at
approximately 10 a.m. (Chicago time) on such day on such transactions received by the Agent from
three Federal funds brokers of recognized standing sclected by the Agent in its sole discretion;
"Interest Period" - with respect to a Eurodollar Advance, a period of one, two, three or six months
commencing on a Business Day selected by the Company on behalf of Maker pursuant to this
Section 2 (such Interest Period shall end on the day which corresponds numerically to such date one,
two, three or six months thereafter as selected by the Company); provided, however, that if there is
no such numerically corresponding day, such Interest Period shall end on the last Business Day of
such next, second, third or sixth succeeding month. If an Interest Period would otherwise end on a
day which is not a Business Day, such Interest Period shall end on the next succeeding Business
Day; provided, however, that if said next succeeding Business Day falls in a new calendar month,
such Intercst Period shall end on the immediately preceding Business Day).

17.  Payment. The outstanding principal balance hereof, together with interest and all
other amounts payable hereunder, shall be due on the Maturity Date.
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18. Payment of Interest. All amounts due hereunder shall be payable in lawful money of
the United States of America. Accrued interest not paid when due shall, to the fullest extent allowed

by law, bear interest at the samc rate as the principal of this Note.

19. Interest Payment Dates: Interest Basis. Interest accrued on each Base Rate Advance

shall be payable on the last day of each month, commencing with the first such date to occur after
the date hereof, on any date on which a Basc Rate Advance is prepaid, whether due to acceleration
or otherwise, and at maturity. Interest accrued on each Eurodollar Advance ‘shail be payable on the
last day of its applicable Interest Period, on any date on which such Eurodollar Advance is prepaid,
whether by acceleration or otherwise, and at maturity. Interest accrued on each Eurodollar Advance
having an Interest Period longer than three months shall also be payable on the last day of each
three-month interval during such Interest Period. Interest shall be calculated for actual days elapsed
on the basis of a 360-day year. Interest shall be payable for the day the Loan is made but not for the
day of any payment on the amount paid if payment is received by the Agent prior to noon (Chicago
time) at the place of payment. If any payment of principal of or interest on the Loan shall become
due on a day which is not a Business Day, such payment shall be due on the next succeeding

Business Day.

20.  Method of Payment. All payments hereunder shall be made, without set off,
deduction or counterclaim, in immediately available funds to the Facility Account, or to such other
account as the Agent may designate in writing to Maker and Company, by noon (Chicago time) on
the date when duec.

21.  Voluntary Prepayment: Reborrowings. This Note may not be voluntarily prepaid

except with the consent of the Company. Any such prepayment shall be subject to the terms of
Section 17 hereof. Except as provided in the preceding two sentences, Maker may prepay this Note
at any time without premium or penalty. Maker shall not be entitled to reborrow any amounts
prepaid hereunder except, with the consent of the Company, as described in Section 16 hereof.
Although the face amount of this Note may excced the initial Advance hereunder, the Lenders shall
be under no obligation to Maker to make any additional Advances.

22. Mandatory Prepayment. Whenever Maker receives a cash capital contribution from
any affiliate of the Company, Maker shall promptly remit an amount equal to 100% of such capital
contribution to the Facility Account to be used first to pay interest and other amounts (other than
principal) payable hereunder, and next to repay principal of this Note, on the date specified by the
Company.

23.  Administrative Matters. Maker hereby authorizes Holder to extend, convert or
continue Advances, effect selections of interest options and to transfer funds based on telephonic
notices made by any person or persons Holder in good faith believes to be acting on behalf of the

Company.

24.  Taxes. (a) Any payments made by Maker under this Note shall be made free and
clear of, and without deduction or withholding for or on account of, any present or future taxes or
similar charges imposed by any U.S. federal governmental authority, excluding net income taxes
and franchisc taxcs or any other tax based upon any income imposed on the Agent or any Lender by
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the jurisdiction in which the Agent or such Lender is incorporated or has its principal place of
business; provided that if any such non-excluded taxes or similar charges ("Non-Excluded Taxes")
are required to be withheld from any amounts payable to the Agent or any Lender hereunder, such
deduction or withholding shall be made and the amount thereof shall be paid to the relevant tax
authority and the amounts so payable to the Agent or such Lender shall, upon demand of the Agent
or relevant Lender, as applicable, be increased to the extent necessary so that the Agent or such
Lender receives the amount it would have received hereunder if such withholding or deduction had
not been made. Whenever any Non-Excluded Taxes are payable by Maker, ‘as promptly as
practicable thereafter Maker shail send to the Agent for its own account or for the account of such
Lender, as the case may be, a certified copy of an original official receipt therefor. The agreements
in this Section shall survive the termination of this Note and the payment of all other amounts
payable hereunder. Maker shall also pay any present or future sales, stamp or documentary taxes or
excise or property taxes, charges or similar levies which arise from any payment hereunder or in

connection with this Note.

25.  Events of Default. At the option of Holder (or, in the case of (c) or (d) below,
automatically), the payment of all principal, any interest accrued thereon and any other sums then
due and payable under the provisions of this Note will be accelerated and such principal, interest and
such other sums shall be immediately due and payable without notice or demand upon the earlier to
occur of any of the following events (an "Event of Default”):

a. the failure of Maker to pay any amounts hereunder;

b. a default under any Loan Document, not cured within any applicable grace
period;

c. Maker's making an assignment for the benefit of creditors or filing a voluntary

petition in bankruptcy or filing any petition or answer seeking for itself any arrangement,
composition, adjustment, liguidation, dissolution or similar relief to which it may be entitled, or
filing any answer admitting the material allegations of any petition filed against it in any such
proceedings, or seeking or consenting to or acquiescing in the appointment of any trustee, receiver,
custodian or liquidator of all or a substantial part of its properties or assets; and

d. the commencement of a bankruptcy or insolvency proceeding against Maker
(unless stayed or dismissed within sixty days).

26.  Releasc. Each Maker, endorser, cosigner and guarantor of this Note hereby expressly
grants to Holder the right to release or to agree not to sue any other person, or to suspend the right
to enforce this Note against such other person or to otherwise discharge such person; and each such
Maker, endorser, cosigner and guarantor hercby agrees that the exercise of such rights by Holder
shall have no effect on the liability of any other person, primarily or secondarily liable hereunder.

27.  Waivers. Maker, for itself and its legal representatives, successors and assigns,
expressly waives presentment, protest, demand, notice of dishonor, notice of nonpayment, notice of
maturity, notice of protest, presentment for the purposes of accelerating the maturity, and diligence
in collection.
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28.  Auorneys' Fees. If Holder or Company employs counsel to collect this Note or
otherwise to excrcise its remedies, including without limitation filing a claim in connection with any
bankruptcy or insolvency proceedings, Maker shall pay the reasonable fees, costs and expenses of
Holder and Company, including without limitation attorneys' fees, whether or not suit is brought.

29.  Limitations on Interest. This Note is subject to the express condition that at no time
shall Maker be obligated or required to pay interest on the principal balance at a rate which could
subject Holder to either civil or criminal liability as a result of being in excess of the maximum rate
which Maker is permitted by law to contract or agree to pay. If by the terms of this Note Maker is
at any time required or obligated to pay interest on the principal balance at a rate in excess of such
maximum rate, the rate of interest under this Note shall be deemed to be immediately reduced to
such maximum rate and interest payable hereunder shall be computed at such maximum rate.

30.  Illegality. If any Lender having outstanding any Eurodollar Advances shall determine
that it may not lawfully continue to maintain and fund any of its outstanding Eurodollar Advances to
maturity and shall so specify in a notice to the Company, Maker shall, upon request from the
Company, promptly prepay in full the then outstanding principal amount of each such Eurodollar
Advance together with accrued interest thereon in conjunction with a Base Rate Advance in a like
principal amount from such Lender.

31.  Funding Losscs. If for any reason Maker makes any payment of principal with
respect to any Eurodollar Advance on any day other than the last day of the Interest Period
applicable thereto, or if Maker fails to borrow or prepay any Eurcdollar Advance after notice thereof
has been given, Maker shall, on request of the Company, reimburse each Lender within 30 days
after demand for any resulting loss or expense incurred by it (or by any participant in the related
Advance), including (without limitation) any loss incurred in obtaining, liquidating or employing
deposits from third parties, but excluding loss of margin for the period after any such payment or
failure to borrow, provided that such Lender shall have delivered to the Company (with a copy to
the Agent) a certificate setting forth in reasonable detail calculations as to the amount of such loss or
expense, which certificate shall be conclusive and binding on Maker in the absence of manifest

cIror.

32.  Role of Agent. Maker acknowledges and agrees that this Note is made payable to the
order of the Agent as a matter of administrative convenience and that this Note evidences a number
of discreet loans in the aggregate principal amount set forth in the first paragraph of this Note,
which loans have beer made on the same date by the Lenders.

33.  Authority of the Company. Maker irrevocably authorizes the Company from time to
time to give and receive notices and directions on behalf of Maker with respect to this Note

(including without limitation notices with respect to borrowing, repayment, the selection of Interest
Periods, the selection of Eurodollar Advances or Base Rate Advances, and the basis upon which
interest shall be calculated), irrevocably and unconditionally agrees to be bound by such notices and
directions by the Company, and agrees that the Agent and the Lenders may rely upon, and shall
incur no liability by acting upon, any such notices or directions and the Company shall incur no
liability to Maker in connection therewith.
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34.  The Facility Account. Maker irrevocably directs the Agent to disburse the proceeds
of this Note to the Facility Account and agrees that such funds shall be deemed received by Maker
(and interest shall commence accruing thereupon) upon the deposit of such amounts in the Facility
Account. The foregoing shall be true without respect to whether or when such amounts are
transmitted by the Company to Maker, and Maker irrevocably releascs the Lenders, the Agent and
their respective officers, directors and employces from any and all liabilitics in respect of any
misdirection or misapplication of such funds by the Company. Maker agrees that, notwithstanding
its deposit of funds into the Facility Account as a step towards payment of any amount due under the
Loan Documents, such amounts shall be deemed received by the Lenders (and, if applicable, interest
thereon shall cease accruing) only upon the actual receipt by the Agent or the Lenders, as applicable,
of such amount (it being understood that for such purpose the Facility Account is an account of the
Company, not of the Agent or the Lenders) and Maker shall have no interest in or claim on the
Facility Account or amounts therein. Maker agrees that the Company may in its discretion transfer
to the Agent, or hold, any such amounts in the Facility Account or otherwise withdraw and invest
such amounts, and not transfer such amounts to the Agent for purposes of payment hereunder until
the end of any current Interest Period relating thereto or otherwise as the Company determines

appropriate.

35.  Notice. Whenever any party hereto shall desire to, or be required to, give or serve
any notice, demand, request or other communication with respect to this Note, each such notice,
demand, request or communication shail be in writing and shall be effective only if the same is
delivered by personal service (including, without limitation, courier or express service) or mailed
certified or registered mail, postage prepaid, return receipt requested, or sent by telegram or
facstmile transmission with confirmation of receipt, to the parties at the addresses shown throughout
this Note or such other addresses which the parties may provide to one another in accordance
herewith, If notice is sent to the Company, a copy of such notice shall also be given to Frederick
W. Gartside, Esq., Jeffer, Mangels, Butler & Marmaro LLP, 2121 Avenue of the Stars, 10th Floor,
Los Angeles, CA 90067. Notices delivered personaily will be effective upon delivery to an
authorized representative of the party at the designated address; notices sent by mail in accordance
with this Section will be effective upon execution by the addressee of the return receipt. Notices
delivered via facsimile will be effective upon confirmation of receipt.

36.  Recourse Obligation. This Note is specifically a full recourse obligation, and nothing
herein contained shall be construed to prevent Holder from proceeding personally against Maker
under this Note. Maker may not transfer its obligations under this Note without the prior written
consent of Holder and Company.

37. Ic_mnnat_m This Note may not be terminated or amended orally, but only by a
termination in writing signed by Holder and Company or an amendment in writing signed by
Holder, Maker and Company. This Note shall inure to the benefit of Agent, Lenders and their

respective successors and assigns.

38.  Busincss Purpose. Maker certifies that this loan is obtained, and the proceeds of the
Loans will be used by Maker for, its business purposes, and that the proceeds thercof will not be
used for personal, family, household or agricultural purposes, and that no part of the proceeds of
any Loan will be used to purchase or carry any margin stock or to extend credit to others for the
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purpose of purchasing or carrying any margin stock (within the meaning of Regulation G or
Regulation U of the Board of Governors of the Federal Reserve System). Neither the making of any
Loan nor the use of the proceeds thereof will violate or be inconsistent with the provisions of
Regulation G, T, U or X of the Board of Governors of the Federal Reserve System (relating to
margin stock in the case of each such regulation).

39.  Representations and Warranties. Maker makes the fo]on_vingreprcscntations and

warranties, which shall be deemed to be continuing representations and warranties in favor of
Holder, and covenants and agrees to perform all acts necessary to maintain the truth and correctness,
in all material respects, of the following:

39.1 Maker's principal place of business is 5 Cathedral Square, Providence, Rhode
Island 02903.

39.2 Maker agrees that it shall not, without prior written nouﬁcatron to Holder,
move or otherwise change its principal place of business.

40. CHOICE OF LAW. THIS NOTE WILL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA
WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW,

41. WAIVER OF TRIAL BY JURY. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, AND ACKNOWLEDGING THAT THE CONSEQUENCES OF
SAID WAIVER ARE FULLY UNDERSTOOD, MAKER HEREBY EXPRESSLY WAIVES
THE RIGHT TO TRIAL BY JURY (AND BY ACCEPTANCE HEREQF, THE AGENT AND
EACH LENDER WAIVES SUCH RIGHT), THE RIGHT TO INTERPOSE ANY DEFENSE
BASED UPON ANY STATUTE OF LIMITATIONS, ANY CLAIM OF LACHES AND ANY
SET OFF OR COUNTERCLAIM OF ANY NATURE OR DESCRIPTION IN ANY ACTION
OR PROCEEDING INSTITUTED AGAINST MAKER OR ANY OTHER PERSON LIABLE
ON THIS NOTE. MAKER ACKNOWLEDGES AND AGREES THAT HOLDER SHALL
HAVE ALL RIGHTS OF A THIRD PARTY CREDITOR WITH RESPECT TO THIS NOTE,
AND MAKER WAIVES AND RELEASES FOR ITSELF ALL CLAIMS TO THE

CONTRARY.
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EXECUTED as of the date set forth above.
MAKER:
NEW REDWOOD ASSOCIATES LIMITED PARTNERSHIP
By: Affordable Housing Strategies, Inc.,

a Rhode Island corporation,
its General Partner

By:

Name:
Title:
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urance

1. Immediatcly upon purchase of the Property, and throughout the term of this
Agrecment, the General Partners shall obtain, and maintain in full force and effect,
the following policies of insurance:

(a) Commercial General Liability insurance, insuring for legal liability of the
Partnership, and caused by bodily injury, property damage, personal injury or
advertising injury, arising out of the ownership or management of the Property
and including the costs to defend such actions brought against the Partnership.
The policy shall include endorsements adding the Limited Partner,
SunAmerica Inc. and SunAmerica Affordable Housing Partners, Inc. as
additional insureds, and shall be primary coverage for the additional insureds,
without contribution from other valid insurance policies which may be carried
directly by the additional insureds. Limits of the policy shall be at least $1
million per occurrence and $2 million in the aggregate.

(b) Automobile Liability insurance, insuring for legal liability of the Partnership,
and caused by bodily injury, property damage, or personal injury arising out
of the ownership or use of motor vehicles, including vehicles not owned by the
Partnership, and including the costs to defend such actions brought against the
Partnership. The policy shall include endorsements adding SunAmerica Inc.
and SunAmerica Affordable Housing Partners, Inc. as additional insureds, and
shall be primary coverage for the additional insureds, without contribution
from other valid insurance policiecs which may be carried directly by the
additional insureds. Limits of the policy shall be at least $1 million combined
single limits per accident.

(¢}  Worker's Compensation insurance, insuring for occupational disease or injury
and employer's liability, and covering the Partnership's full liability for
statutory compensation to any person or persons who perform work for the
Partnership or perform duties on the site of the Project, and liability to the
dependents of such persons. The policy will be a form which complies with
the worker's compensation acts and safety laws of the state in which the
Project is located. Worker's Compensation limits shall be statutory,
Employer's Liability limits shall be at least $1 million per occurrence.

(d) Umbrella/Excess Liability insurance, with the Commercial General Liability,
Automobile Liability and Employers Liability policies scheduled as underlying
policies. Limits of the policy shall be at least $4 million per occurrence and in

the annual aggregate.

(¢)  Other forms or types of insurance which the Limited Partner may now or
hereafter require.
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2. During the construction and rehabilitation period (which ends on the date a final
certificate of occupancy for each building comprising-the Project, after rehabilitation,
is issued) General Partners shall obtain (or cause to be obtaincd by the general
contractor):

(a) Builder's Risk insurance, insuring for all risks of physical loss of or damage
(excluding the perils of earthquake and flood, unless specifically required by
the Limited Partner) to the real property comprising or intended to comprise
the Project construction, and personal property of the Partnership used to
maintain or service the Project construction, whether located at the site or
elsewhere, including while in transit. Coverage and limits shall be extended to
include the loss of anticipated rents sustained due to an insured loss, for a
period of at least twelve months from the date of such loss. The policy shall
provide for claims to be paid based upon replacement cost of the lost or
damaged property without deduction for depreciation, and for any additional
architectural or engineering fees incurred as a result of an insured loss; loss
payment shail be to the Partnership. Limits of the policy will be at least the
estimated replacement value of the completed Project. The policy shall have a
deductible of no greater than $10,000 per occurrence. The policy shall carry
no coinsurance provisions. The policy shall include an endorsement naming
the Limited Partner as loss payee, as its interests may appeal, and as an
additional insured, and shall allow the Limited Partner to be associated in the
adjustment of any claim. The Builder's Risk Insurance shall be subject to any
requirements of HUD.

(b) Evidence from the general contractor of worker's compensation insurance,
insuring for occupational disease or injury and employer's liability, and
covering the general contractor's full liability for statutory compensation to
any person or persons who perforrn work in, on, or about the Project
construction, including the employees of subcontractors of any tier, and
liability to the dependents of such persons. The policy will be in a form which
complies with the worker's compensation acts and safety laws of the state in
which the Project is located. Worker's compensation limits shall be statutory;
employer's liability limits shall be at least $1 million per occurrence.

3. Prior to any occupancy of the Project, the General Partners shall obtain, and shall
maintain in full force and effect throughout the term of this Agreement, the following
policies of insurance:

(a) Property Damage insurance, insuring for all risks of physical loss of or
damage (excluding the perils of earthquake and floor, unless specifically
required by the Limited Partner) to the real property comprising the Project,
personal property of the Property used to maintain or service the Project, and
new construction, additions, alterations and repairs to structures. The policy
shall provide for claims to be paid based upon replacement cost of the loss or
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damaged property without deduction for depreciation, loss payment shall be to
the Partnership. Limits of policy will be at least the replacement value of the
Project (excluding the value of the land, site utilities, foundations and
architectural and engineering expenses). The policy shall have a deductible of
no greater than $10,000 per occurrence. The policy shall carry no coinsurance
provisions. Coverage and limits shall be extended to include the actual loss of
rents sustained due to an insured loss, for a period of at least twelve months
from the date of such loss. Coverage shall be further éxtended to include
debris removal, outdoor trees, shrubs, plants and lawns, and ordinance or law
coverage for the increascd costs of construction caused by the enforcement of
building, zoning or land use law. The policy shall include an endorsement
naming the Limited Partner as loss payee, as its intcrests may appear, and as
an additional insured, and shall allow the Limited Partner to be associated in
the adjustment of any claim.

(b) Evidence of worker's compensation insurance from any contractor performing
work for the Partnership, insuring for occupational disease or injury and
employer's liability, and covering the contractor's full liability for statutory
compensation to any person or persons who perform work in, on, or about the
Project, including the employees of subcontractors of any tier, and liability to
the dependents of such persons. The policy will be a form which complies
with the worker's compensation acts and safcty laws of the state in which the
Project is located. Worker's compensation limits shall be statutory;
employer's liability limits shall be at least $1 million per occurrence.
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, 19

SunAmerica Housing Fund 539,

A Nevada Limited Partnership

¢/0 SunAmerica Inc.

1 SunAmerica Center

38th Floor, Century City

Los Angcles, California 90067-6022
Attention: Mr. Michael L. Fowler

Re:  Your Representation Letter in Connection with
Opinion Letter to SunAmerica Affordable Housing
c ifornia Limite i

Gentlemen:

The undersigned is the general partner of NEW REDWOOD ASSOCIATES
LIMITED PARTNERSHIP, a Rhode Island limited partnership (the "Partnership”).

We have been informed that SunAmerica Affordable Housing Partners _ , A
California Limited Partnership ("SunAmerica®) will be admitted as.a limited partner of SunAmerica
Housing Fund 539, A Nevada Limited Partnership (the "Limited Partner”). The Limited Partner is
a limited partner of the Partnership. We also have been informed that Jeffer, Mangels, Butler &
Marmaro ("JMB&M") has been asked to render an opinion (the "Tax Opinion") in connection with
SunAmerica’s admittance as a limited partner of the Limited Partner. The undersigned, in its
capacity as general partner, is providing this representation letter to you in order to assist you in
delivering a representation letter (the "Letter”) to JMB&M in connection with the Tax Opinion.

The undersigned, through the officers of its general partners, has personal knowledge
of each of the factual representations made to you in this letter. The capitalized terms used herein
without definition have the same meanings as assigned to them in the Amended and Restated
Agreement and Certificate of Limited Partnership of the Partnership, dated April 7, 1998 (the
"Agreement").
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SunAmerica Housing Fund 539,
A Nevada Limited Partnership
, 19

Page 2

The undersigned acknowledges that you will rely upon the representations contained
herein in providing the Letter to JMB&M, and that JMB&M will in turn rely on the Letter in their
Tax Opinion to SunAmerica. The undersigned further understands that the representations made
herein carry significant legal implications and that any misrepresentations herein may render the
Letter inaccurate. The undersigned consents to your use of and reliance upon this letter for any
reasonable purpose in connection with the Letter. However, the undersigned does not consent to
JMB&M's direct reliance on this letter in rendering their Tax Opinion to SunAmerica.

The undersigned hereby certifies and represents as follows:

1. Formation. The Partnership is and will continue to be a valid limited partnership,
duly organized and validly existing under the laws of the State of Rhode Island and duly qualified to
transact business and own real property in the State of Rhode Island. The Partnership has (and at all
times shall continue to have) full power and authority to acquire, construct, own, develop,
rehabilitate, operate and maintain the Property and the Project and otherwise perform in accordance
with the terms of the Agreement.

2. Low-Income Housing Tax Credits. The Project has been constructed and has

been and wiil continue to be operated at all times beginning with the date the Project was placed in
service (for purposes of Section 42(f)(1)(A) of the Code) and for the duration of the Compliance
Period (as defined in Section 42(i)(1) of the Code) in a manner which satisfies all provisions,
requirements and restrictions under Section 42 of the Code applicable to the Project, including
without limitation the following:

a. All pertinent tepant income limitations and restrictions;

b. At least twenty percent (20%) of the units in the Project must be
occupied by households with income at or below fifty percent (50%) of the area median gross
income, or at least forty percent (40%) of the units in the Project must be occupied by households
with income at or below sixty percent (60%) of the area median gross income as required by Section
42(g)(1) of the Code;
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SunAmerica Housing Fund 539,
A Nevada Limited Partnership
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Page 3

c. The gross rents paid by tenants of low-income units in the Project must
not exceed thirty percent (30%) of the qualifying income standard applicable (o the Project (i.c.,
50% or 60% of median gross income) as required by Code Section 42(g)(2)(A);

d. The low-income units in the Project must be suitable for occupancy;
and

e. The low-income units in the Project must not be used on a transient
basis.

3. Applicable Fraction. The applicable fraction as defined in Section 42(c) of the
Code (or other fraction, as appropriate, pursuant to Section 42(f)(2)(A) of the Code) with respect to
ail qualified low-income buildings (as defined in Section 42(c) of the Code) comprising the Project is
[1.0/____ ] as of the date of this letter, [was {1.0/ ] as of the close of the first year of the Credit
Period (as defined in Section 42(f) of the Code),] [was [1.0/ ] as of the close of the most recent
previous taxable year of the Partnership,] {is anticipated to be [1.0/ ] as of the close of the
current taxable year of the Partnership,] and is anticipated to be [1.0/____] at all times during the
[remainder of the] 15-year Compliance Period.

4 Rehabilitation E .
a. Previous Placement in Service. There was a period of at least 10 years

between the date the Partnership acquired the Project and the later of (i) the date the Project was last
previously placed in service or (ii) the date of the most recent previous nonqualified substantial
improvement of the Project. For these purposes, a "substantial improvement” means capital
improvements with respect to the Project during any 24-month period, but only if the sum of such
capital improvements during such period equals or exceeds 25 percent of the adjusted basis of the
Project as of the first day of such period. A "nonqualified” substantial improvement is a substantial
improvement if Code Section 167(k) was elected, or if Code Section 168 applied, to such
improvement. In addition, the Project was not previously placed in service by the Partnership or by
any person who was a related person with respect to the Partnership as of the time the Project was
previously placed in service;

b. ’Purchase” Requirement. The Partnership acquired the Project from a

person other than a partner or other rclated person as defined in Sections 267 or 707(b) of the Code
(as modified by Code Section 179(d)(2)). The tax basis of the Partnership in the Project is not
determined, in whole or in part, by reference to the adjusted basis of such property in the hands of

the party from whom it was acquired,
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c.  Rehabilitation” Requirement. The Partnership incurred capital

expenditures of a character subject to the allowance for depreciation in connection with the
rehabilitation of the Project ("Rehabilitation Expenditures®). The Rehabilitation Expenditures are
allocable to one or more low-income units or substantially benefit such units. The amount of the
Rehabilitation Expenditures during any 24-month period meets the requirements of whichever of the
following results in the greater amount of such Expenditures: (i) the amount of such Expenditures is
not less than 10 percent of the adjusted basis of the Project as of the first day of such 24-month
period; or (ii) the qualified basis attributable to such Expenditures, when divided by the low-income
units in the Project, is $3,000 or more; and

d. Placement in Service. The Rehabilitation Expenditures which are
treated as a "separatc building" for purposes of the low-income housing credit are being treated as
placed in service [as of __, 19_ ] [at the close of the 24-month period referred to

above].

5. Credit Allocation. The [undersigned on behalf of the] Partnership has
received a [final/ ] ailocation of low-income housing tax credits, sufficient to provide the full
amount of Projected Credits, from the Rhode Island Housing and Mortgage Finance Corporation
(the "Credit Authority"), which is the appropriate state credit agency for the jurisdiction in which
the Property and the Project are located. The prerequisites and requirements set forth in the
allocation for the Partnership to be entitled to reccive the full amount of the Projected Credits have

been satisfied.

6. Amount of Tax Credits. The aggregate Projected Credits applicable to the
Project for the ten-year credit period commencing are at least $664,042 for federal
income tax purposes. At all pertinent times there has been, and at all times there will continue to
be, sufficient Eligible Basis (as that term is defined in Section 42(d) of the Code) to provide the full
amount of the Projected Credits. The Limited Partner shall be allocated Tax Credits in accordance

with Paragraph [7( )/ ] of the Agreement.

7. Form 8609. The Partnership [has satisfied] {will satisfy] all prerequisites and
requirements for Internal Revenue Service Forms 8609 (Low-Income Housing Credit Allocation) to
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be validly issued to the Partnership with respect to the Project, in the full amount of the Projected
Credits, and [will receive] one or more Forms 8609, as appropriate from the Credit Authority.

AFFORDABLE HOUSING STRATEGIES, INC., a Rhode
Island corporation as sole general partner of NEW REDWQOD
ASSOCIATES LIMITED PARTNERSHIP, a Rhode Island :
limited partnership

By:

Robert Gaudreau, Jr., President
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CERTIFICATE OF LIMITED PARTNERSHIP é}nm qg‘c, ‘2
gu

Be it Ruoton ta All bp these HPresents, That we, the undersigned, desiring to form a limited
partnership under and by virtue of the powers conferred by Chapter 7-13-8 of the General Laws of
Rhode Island, do execute the following Centificate of Limited Partnership:

FIrsT The name of the partnership shallbe ... ... .

~ New Redwood Associates Limited Partnership

SECOND: The address of the specified office of the partnership is ......................
~ 95 Sockanosset Cross Rd., Cranston, RI 02920

(\O STHE!;T CII'Y Dﬂ T("WN IN F\HOOE !SLAND)
and the name of the specified agent for service of process at such addressis ...
Arthur Kramer, c/o 95 Sockanosset Cross Rd., Cranston, RI 02920

sotciheo ot (ubar (CCwr@) ¢ F0 Jupr- SNnc A5 Aswe

THirD: The name and business address of each general partner:

Residence
General Partners (NG STACET, CITY CR TOWN, STATE)

Affordable Hous1ng Strategies, Inc, 95 Sockanosset Cross Road

FOURTH The mailing address for the limited partnership ...

same as above

Fir1i The latest date upon which the limited partnership is to dissoive ........ TV

SCRM |LP-S



SIXTH- Any other matters the partners determine to include therein

(Lise Scheditle A f space below 1s not sufficient )

none

In Testimony Whereof, We have hereunto set our hands and stated our residences this. . 4th

day of November = AD 1997

Signature(s) of all general Partners named thercin
Robert R Gaudreau, Jr.

Pre51dent of the General Partner
State of Rhode Island
}Sc
County of Providence
At Providengce . .. insaidcountyonthe.. 4th  dayof . November

19 .97, beforemepersonally appeared .. . Robert R. Gaudreau, Jr.

who being by me first duly sworn, declared that he/she is the Pres. of the G:iP, = of
New Redwood Associates L.P.  (hat he/she signed the foregoing document as such

aforesaid mentioned . of the corporation, and that the statements therein are true.
capacity

%Um&/ (}MJ oy Comacicion s dorch 3 1798

Notary Public



AGREEMENT AND CERTIFICATE
OF

LIMITED PARTNERSHIP
OF

NEW REDWOOD ASSOCIATES LIMITED PARTNERSHIP

Affordable Housing Strategies, Inc., a Rhode Island Corporation, having its
principal place of business located at 95 Sockanosset Cross Road, Cranston, Rhode
[sland 02920, and Robert R. Gaudreau Jr., 109 Wyndham Ave., Providence, RI 02908,
desiring to form a limited partnership under and by virtue of the powers conferred by
Chapter 13, Title 7 of the General Laws of Rhode Island of 1956, (1992 Reenactment), as

amended, agree as follows:

). Name: The name of the partnership shall be NEW REDWOOD ASSOCIATES
LIMITED PARTNERSHIP

2. Term: The partnership shall commence upon the filing of this Agreement and
Certificate of Limited Partnership in the Office of the Secretary of State of Rhode
Island and shall continue until December 29, 2032, uniess the partnership is sooner
dissolved by the happening of any one of the following events: the sale or disposition
of all or substantially all of the partnership property; the termination of the existence
or dissolution (voluntary or involuntary), bankruptcy or legal incapacity of a General
Partner, unless there is an election by the remaining General Partners, if any, to
continue the business or unless the majority in interest of the Limited Partners
designate a new General Partner of the reconstituted partnership, the dissolution of
the Partnership by operation of law.

3. Purpose and Objectives: The purpose and objcctives of the Partnership are to
acquire, own, develop, construct, maintain, operate and manage primarily for families
of low income and moderate income, a housing project (the “Project”) identified as
follows:




Name: Greenwood Terrace
Location: Warwick, Rhode Island
Number of Dwelling Units: 53
Financing Program: Section 8

Project #: RI42-H023-038

4. Principal Place of Business: The principat place of business of the Partnership shall
be located at 95 Sockanosset Cross Road, Cranston, RI 02920, but other or additional
places of business may be selected from time to time by the General Partner on notice
to the Limited Partners.

S. Percentage Interest of General Partner and Limited Partners: The Gencral
Partner and Limited Partners shall be the persons named below and shall have the

following general and limited partnership interest in the partnership as shown:

General Partner Percentage interest
Affordable Housing Strategies, Inc. 1%

Limited Partners Percentage Interest
Robert R. Gaudreau, Jr. 99%

6. Capital Contributions of Limited Partners: The Limited Partners shall make the
following contributions in cash to the capital of the partnership:

Limited Partners Capital Contributions

Robert R. Gaudreau Jr. 200.00

7. Powers: The Partnership is empowered and authonzed:

(A) to option, purchase or otherwise acquire any property, real or personal, in fee
or under lease, and any interest therein or pertinent thereto, which may be
necessary or appropriate for the accomplishment of the purpose and
objectives of the Partnership;

(B) to develop land acquired by the Partnership with off-site and on-site
improvements, and to construct, own, maintain, operate and manage the
housing units and other facilities relating thereto which, together, constitute
the Project;



(C) to assist and further the construction, rehabilitation, maintenance and
management of housing primarily for low and moderate income families, and
to provide dwelling accommodations for families displaced from urban
rencwal areas or as a result of governmental action.

(D) to raise and provide such funds as may be necessary to achieve the purpose
and objectives of the Partnership and to borrow funds, execute and issuc
mortgage notes and other evidence of indebtedness, and secure the same by
mortgage, pledge, security agreement, financing statements and other lien:;

(E) to apply for and obtain from the United States Department of Housing and
Urban Development (“HUD”), the Housing Finance Agency in the State
where the Project is located (the “State HFA”) and/or other federal, state or
local government agencies, mortgage insurance, interest subsidy, rent
supplement and housing assistance payments and other assistance provided by
the federal, state and local law;

(F) to enter into an agreement with HUD or the State HFA (the “Regulatory
Agreement”) governing the operation and maintenance of the Project,

(G) to provide recreational, social, community and commercial services to or for
the benefit of tenants in the Project,

(H) to sell, lease or otherwise dispose of the Project, or any part thereof, subject
to the restrictions hereinafter contained; and

(1) to enter into, perform and carry out contracts and engage in other activities,
which may be necessary and proper for the protection and benefit of the
Partnership and the accomplishment of its purpose and objectives.

8. HUD Requirement. The Partnership is authorized to execute a note and mortgage in
order to secure a loan to be insured by the Secretary of Housing and Urban
Development and to execute a Regulatory Agreement and other documents required
by the Secretary in connection with such loan. Any incoming general partner shall as
a condition of receiving an interest in the partnership agree to be bound by the note,
mortgage and Regulatory Agreement and other documents required in connection
with the FHA insured loan to the same extent and on the same terms as the other
general partners. Upon any dissolution, no title or right to possession and control of
the project, and no right to collect the rents therefrom shail pass to any person who is
not bound by the Regulatory Agreement in a manner satisfactory to the Secretary.

As long as the Secretary, or his or her successor or assign, is the insurer or holder of
the mortgage on the Project, no amendment to the Partnership Agreement which
results in any of the following shall be of force or effect without the prior written
consent of HUD: (1) any amendment which modifies the duration of the Partnership



Agreement, (2) any amendment which results in the requirement that a HUD prior
participation certification be obtained for any additional party, and (3) any
amendment which in any way impacts or affects the HUD mortgage or Regulatory
Agreement.

9. The property of the Partnership shall be held in the name of the Partnership.

10. Rights, Powers and Duties of the General Partner:
10.1 The business of the Partnership shall be managed solely by the
General Partner.
10.2 The General Partner, acting for, in the name and on behalf of the
Partnership, 1s hereby authorized:

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

(i1) To construct, operate, maintain, finance and improve, and to own,
sell, convey, assign, mortgage, or lease any real estate and any
personal property necessary, convenient or incidental to the
accomplishment of the purposes of the Partnership.

(iii) To borrow money and issue evidence 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 Project or
any other assets of the Partnership.

(iv) To prepay in whole or in part, refinance, recast, increase, modify or
extend any mortgages affecting the Project and in connection
therewith to execute any extensions, renewals, or modifications of
any mortgages on the Project.

(v) To execute a Mortgage Note and Mortgage Deed in order to secure 2

loan to be insured under the provisions of Section 8 of the National
Housing Act and the Regulations promulgated pursuant thereto, and to
execute a Regulatory Agreement and all other documents required by
the Secretary of Housing and Urban Development (HUD) to be
contained in the HUD commitment to insure such loan in connection
with said Project.

(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 carmed on or performed
by a Partnership under the laws of the State of Rhode [sland.

10.3 The General Partner shall promptly take ali action which may be necessary
or appropriate for the completion of the Project and for its proper maintenance
and operation in accordance with the applicable laws and regulations. The



General Partner shall devote to the Parmership such time as may be necessary for
the proper performance of its duties.

10.4 All documents of any nature required to be signed on behalf of the
Partnership shall be signed by the General Partner. Without limiting the
generality of this authorization, the General Partner shali have full power to
execute any documents necessary or desirable to effect the purposes of the
Partnership as set forth in Paragraph 3, to execute deeds, mortgages, notes and
leases, and to sell all or any part of the Partnership property and, in particular, for
purposes of executing a Mortgage Note, Mortgage Deed, Regulatory Agreement,
Construction-Loan Agreement, Assumption Agreement, Modification Agreement
and any and all other documents required or deemed necessary for the purposes of
this Partnership.

11. Accounting, Distribution and Allocation:

11.1 The income, profits and other distributions of the Partnership shall be
received by the Partners in accordance with their percentage interests as set forth
in Paragraph 5 hereof.

11.2 For accounting and Federal and State income tax purposes, all income,
deductions, credits, gains and losses of the Partnership shall be allocated to the
Partners in accordance with their percentage interests as set forth in Paragraph §
hereof.

12. Return of Contributions: The contribution of the Limited Partners shall be returned
upon the dissolution of the Partnership or when capital contributions are no longer

deemed by the General Partner to be required for the conduct of the business of the
Partnership.

13. Assignability of Limited Partnership Interest: The interest of the Limited Partners
shall not be assignable except with the consent of the General Partner.

14. Admission of Additional Limited Partners: The General Partner shall have the
right to admit additional Limited Partners.

15. Withdrawal of General Partner; New General Partners: The General Partner
shall have the nght to withdraw voluntanly from the Partnership and sell, assign, or
encumber its Partnership interest without the prior consent of the Limited Partners

16. Dissolution or Bankruptcy of General Partner: In the event of the death,
resignation, dissolution, (voluntary or involuntary}, bankruptcy or legal incapacity of
one General Partner, if there be more than one, the remaining General Partner may
elect to continue the business, and if there be none, the business of the Partnership
shall be continued by such person who may be designated as the new General
Partner of the reconstituted partnership by the Limited Partner and if there be more
than one Limited Partner, by the majority in interest of the Limited Partners.



17. Priority of Limited Partners: No limited partner shall have the right to pnonty over
the other limited partners as to contributions or as to compensation by way of income.

18. Amendments: This Agreement may be modified or amended at any time upon the
written consent of all of the Partners.

IN TESTIMONY WHEREOF, the undersigned have signed this Agreement and
Certificate of Limited Partnership and stated their residences this </ /A day of

Navtirgtd, 1997.
GENERAL PARTNER: Address:

Affordable Housing Strategies, Inc. 95 Sockanosset Cross Road

Cranston, R 02920
/ i 77%\

Robert R. Gdudreauy, Jr., President

LIMITED PARTNER: Residence:

109 Wyndham Avenue
Providence, R1 02908
. % A //

/Robert Gdudreau, Jr.

STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In Providence, in said County, on the 4% day of/ ?EM/M o, 1997, before
me personally appeared Robert R. Gaudreau, Jr., known to me and known by me to be

the President of Affordable Housing Strategies, Inc., the General Partner, and to be the
person executing the foregoing instrument, and he acknowledged said instrument, by him
so executed, to be his free act and deed, and the free act and deed of Affordable Housing

Strategies, Inc.
, ’ ,
Yot i Garal

Notary Public
My commission expires:

Sl Gocrssion Expires March 5, 1998



STATE OF RHODE ISLAND
COUNTY OF PROVIDENCE

In Providence, in said County, on the 4 e day of// Iﬁémé (Ao, 1997, before me

personally appeared Robert R. Gaudreau, Jr. known to me and known by me to be the
person executing the foregoing instrument, and he acknowledged said instrument, by him

so executed, to be his free act and deed. ,
:(/l/tz(,&u_,/)é . ﬁj it

Notary Public

My commission expires:

My Comméssion lnpires March 5, 1994
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