ISLAND CITY DEVELOPMENT

AGENDA
AGENDA REGULAR ANNUAL MEETING OF ISLAND CITY DEVELOPMENT
DATE & TIME Wednesday, November 19, 2025 - 7:02 PM

LOCATION
703 Atlantic Avenue, Alameda, CA - Ruth Rambeau Memorial Community Room

PUBLIC PARTICIPATION
Public access to this meeting is available as follows:

To Attend In-Person -
Independence Plaza, 703 Atlantic Avenue, Alameda - Ruth Rambeau Memorial
Community Room

Join Zoom Meeting
https://us06web.zoom.us/j/82617583123?pwd=BM3TenEVxEayocip8VONHIZ9QiOnYb.1

Meeting ID: 826 1758 3123

Passcode: 406791

One tap mobile
+16694449171,,81085279933#,,,,668579# US
+13462487799,,81085279933#,,,,668579# US (Houston)

Persons wishing to address the Board of Directors are asked to submit comments for
the public speaking portion of the Agenda as follows:

» Send an email with your comment(s) to sraskin@alamedahsg.org prior to or during the
Board of Directors meeting

« Call and leave a message at (510) 571-1700.

» Complete a speaker card in the meeting room on the day of the meeting.

Written comments may also be submitted via US Mail to:
Island City Development

701 Atlantic Avenue

Alameda, CA 94501

Written comments received by Island City Development prior to 12 Noon on the day of
the meeting will be posted on Island City Development's website and presented at the
meeting during the public comment period. Written comments received by Island City

Development after 12 Noon, but prior to the meeting start time, will only be presented

during the public comment period. Please mark any submission as "Public Comment"

and indicate which agenda item they relate to.
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* The public comment period is limited to three minutes per speaker.

Persons in need of special assistance to participate in the meetings of the Island City
Development Board of Directors, please contact (510) 747-4325 (voice), TTY/TRS: 711,
or jpolar@alamedahsg.org. Notification 72 hours prior to the meeting will assist the
Island City Development Board of Directors to make reasonable arrangements to
ensure accessibility or language assistance.

1. CALL TO ORDER & ROLL CALL

2. AB2449 COMPLIANCE - The Chair will confirm that there are 2 members in the
same, properly noticed meeting room within the jurisdiction of the City of
Alameda. Each board member who is accessing the meeting remotely must
disclose verbally whether they are able to be remote under AB2449: (1) just
cause (max. 2 per year), or (2) emergency circumstances.” For Emergency
Circumstances, the request must be approved by a majority vote of the Board of
Directors for the emergency circumstances to be used as a justification to
participate remotely. Remote Directors must provide a general description of the
circumstances relating to need to appear remotely at the given meeting.
Directors must also publicly disclose at the meeting, prior to any action, whether
any other individuals 18 years or older are present in the room with the member
at the remote location, and the general nature of the member’s relationship with
such individuals. Note: A Director cannot participate in meetings of the Board of
Directors solely by teleconference from a remote location for a period of more
than 3 consecutive months or 20% of the regular meetings for ICD within a
calendar year, or more than 2 meetings if the Board of Directors regularly meets
fewer than 10 times per calendar year.

3. Motion to Accept the Order of the Board of Directors Agenda for the November
19, 2025 Meeting

4. PUBLIC COMMENT (Non-Agenda)
5. CONSENT CALENDAR (Action)

A. Accept the Monthly Construction Report for The Estuary |.
Accept the Monthly Construction Report for Linnet Corner.
Accept the Monthly Report for The Poplar.

Accept the Quarterly Report for North Housing Offsites.
Accept the Quarterly Development Report for The Estuary Il.

Accept the Quarterly Overview Report for the Housing Development
Department.

G. Approve the Quarterly Write-off, to September 30, 2025, of Uncollectible
Accounts Receivable from Former Residents.

H. Accept the quarterly report on the property financials for properties
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owned by the Housing Authority of the City of Alameda (AHA), Alameda
Affordable Housing Corporation (AAHC), and Island City Development
(ICD) for the period ending June 30, 2025.

|.  Accept an Update on the Everett Common Domestic Water Leaks.

J. Authorize and Approve the President or Designee to Negotiate and
Execute Amendment No.1 to the Consultant Services Contract, between
Market Design Furniture, Inc. and Lakehurst and Mosley LP, for
additional Interior Furnishings Services related to the Estuary |,
increasing the contract amount by $43,000 for a new total contract
amount Not to Exceed total of $295,000 for the contract term, including
any extensions, and extend the contract term by five months to June 30,
2026.

K. Authorize and Approve the President or Designee to Negotiate and
Execute Amendment No.1 to the Consultant Services Contract between
Market Design Furniture, Inc. and Mabuhay and Lakehurst LP for
additional Interior Furnishing Services related to Linnet Corner, extending
the contract term by five months to June 30, 2026.

L. Authorize and approve the President to negotiate and sign a First
Amendment of the Amended and Superseded Consultant Services
Contract between Engeo Incorporated, the Housing Authority of the City
of Alameda, and Lakehurst and Mosley LP for geotechnical and
environmental services with Lakehurst and Mosely LP (Estuary 1)
increasing the total contract amount by $5,000 for a new Total Contract
Amount of $179,386.33 for the total term, including extensions, and
extending the contract term an additional six months to June 30, 2026.

M. Authorize and approve the President to negotiate and sign a First
Amendment of the Amended and Superseded Consultant Services
Contract between Engeo Incorporated, the Housing Authority of the City
of Alameda, and Mosley and Mabuhay LP for geotechnical and
environmental services with Mosley and Mabuhay LP (Estuary II)
increasing the total contract amount by $5,000 for a new Total Contract
Amount of $179,386.33 for the total term, including extensions, and
extending the contract term an additional six months to June 30, 2026.

N. Authorize and approve the President to negotiate and sign a First
Amendment of the Amended and Superseded Consultant Services
Contract between Engeo Incorporated, the Housing Authority of the City
of Alameda, and Mabuhay and Lakehurst LP for geotechnical and
environmental services with Mabuhay and Lakehurst LP (Linnet Corner)
increasing the total contract amount by $5,000 for a new Total Contract
Amount of $179,386.34 for the total term, including extensions, and
extending the contract term an additional six months to June 30, 2026.

6. NEW BUSINESS
A. Approve LIHTC Property Budgets for the Island City Development and
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Joint-Venture Owned Properties for January 1, 2026 — December 31,
2026; Accept a Presentation on the Budgets for the FPI-Managed Low-
Income Housing Tax Credit (LIHTC) Sites and the Budgets for the John
Stewart Company-Managed and Satellite Affordable Housing Associates-
Managed Low-Income Housing Tax Credit (LIHTC) Sites.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Sherman and Buena Vista, L.P. (Littlejohn
Commons) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Constitution and Eagle, L.P. (Rosefield
Village) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Everett and Eagle, L.P. (Everett
Commons) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Lakehurst and Mosley, L.P. (Estuary |) for
the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Mabuhay and Lakehurst, L.P. (Linnet
Corner) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Shinsei Gardens Apartments, L.P. (Shinsei
Gardens) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Stargell Commons, L.P. (Stargell
Commons) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for The Alameda Islander, L.P. (Park
Alameda) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for The Breakers at Bayport, L.P. (Breakers at
Bayport) for the Fiscal Year and Calendar Year 2026.

Accept and Approve the Low- Income Housing Tax Credit (LIHTC)
Annual Operating Budgets for Jack Capon Villa, L.P. (Jack Capon Villa)
for the Fiscal Year and Calendar Year 2026.

B. Accept the 2024 Island City Development Audited Financial Statements,
Tax Return Filings and the Annual Report from the President

C. Approve corrections to Closed Session Captions on the March 19, 2025
and September 17, 2025 Agenda to comply with the Brown Act; Approve
revisions to minutes for the meeting dated March 19, 2025 to correct
Closed Session Captions to comply with the Brown Act; and Authorize
the Board Chair and Secretary to sign the revised minutes for March 19,
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2025 meeting reflecting the correction to Closed Session Captions.

D. Accept the Reappointment of Board Member Carly Grob for a Term
Commencing on November 19, 2025, and Ending on November 19,
2027.

E. Ratify and Approve All Items Approved by the Board of Directors at the
April 16, 2025 ICD Special Board of Directors Meeting

F. Ratify and Approve All Iltems Approved by the Board of Directors at the
May 21, 2025 ICD Special Board of Directors Meeting.

Ratify and Accept all Informational Reports (Items 4B, 4D, 4E, 4F, and
4H) from the May 21, 2025 Special ICD Board of Directors Meeting.

G. Accept the Monthly Construction Report for Linnet Corner, Accept a
$200,000 grant from The Home Depot Foundation, Ratify the Grant
Agreement, and Authorize the President to sign all documents

H. Approve the Quarterly Write-off to March 31, 2025, of Uncollectible
Accounts Receivable from Former Residents.

I.  Authorize and approve the President to negotiate and sign a Fourth
Amendment to the Consultant Services Contract between Gubb and
Barshay and Lakehurst and Mosley LP for ongoing environmental legal
services with Nixon Peabody LLP for Estuary | increasing the total
contract amount by $6,666.67 for a new Total Contract Amount of
$166,699 for the total term, including extensions, of December 31, 2026.

J. Authorize and approve the President to negotiate and sign a Fourth
Amendment to the Consultant Services Contract between Gubb and
Barshay and Mosley and Mabuhay LP for ongoing environmental legal
services with Nixon Peabody LLP for Estuary Il increasing the total
contract amount by $6,666.67 for a new Total Contract Amount of
$176,699 for the total term, including extensions, of December 31, 2026.

K. Authorize and approve the President to negotiate and sign a Fourth
Amendment to the Consultant Services Contract between Gubb and
Barshay and Mabuhay and Lakehurst LP for ongoing environmental legal
services with Nixon Peabody LLP for Linnet Corner increasing the total
contract amount by $6,666.67 for a new Total Contract Amount of
$176,699 for the total term, including extensions, of December 31, 2026.

L. Authorize and approve the President to negotiate and sign a Third
Amendment to the Consultant Services Contract between Carlson,
Barbee, & Gibson and Lakehurst and Mosley LP for Additional Civil
Engineering Services for The Estuary |, increasing the total contract
amount by $11,697 for a new Total Contract Amount of $102,782 for the
total term, including extensions, of December 31, 2026.

M. Authorize and approve the President to negotiate and sign a Third
Amendment to the Consultant Services Contract between Carlson,
Barbee, & Gibson and Mosley and Mabuhay LP for Additional Civil
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Engineering Services for The Estuary Il, increasing the total contract
amount by $8,946 for a new Total Contract Amount of $98,181 for the
total term, including extensions, of December 31, 2026.

N. Authorize and approve the President to negotiate and sign a Third
Amendment to the Consultant Services Contract between Carlson,
Barbee, & Gibson and Mabuhay and Lakehurst LP for Additional Civil
Engineering Services for Linnet Corner, increasing the total contract
amount by $14,446 for a new Total Contract Amount of $103,036 for the
total term, including extensions, of December 31, 2026.

O. Authorize the President to approve and sign the Second Amended and
Restated Limited Partnership Agreement of Shinsei Gardens
Apartments, L.P. (an ICD Affiliate)

NON-AGENDA (Public Comment)

WRITTEN COMMUNICATIONS

ORAL COMMUNICATIONS — BOARD MEMBERS AND STAFF
. ADJOURNMENT

NOTES:

If you need special assistance to participate in the meetings of the Island City
Development Board of Directors, please contact Jasmine Polar at (510) 747-
4325 (TTY/TRS: 711) or jpolar@alamedahsg.org. Notification 48 hours prior to
the meeting will enable the Island City Development Board of Directors to make
reasonable arrangements to ensure accessibility or language assistance.
Documents related to this agenda are available for public inspection and copying
at the Office of the Housing Authority, 701 Atlantic Avenue, during normal
business hours.

Know Your RIGHTS Under The Ralph M. Brown Act: Government’s duty is to
serve the public, reaching its decisions in full view of the public. The Board of
Directors exists to conduct the business of its constituents. Deliberations are
conducted before the people and are open for the people’s review. In order to
assist Island City Development’s efforts to accommodate persons with severe
allergies, environmental illnesses, multiple chemical sensitivity or related
disabilities, attendees at public meetings are reminded that other attendees may
be sensitive to various chemical based products. Please help Island City
Development accommodate these individuals.
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Linnet Corner
Progress Photos
(April 30, 2025)

Figure 6: Paver installation at exterior courtyard

Page 316 of 468



Linnet Corner
Progress Photos
(April 30, 2025)

Figure 7: Elevator Installation showcasing permanent power
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Linnet Corner
Progress Photos
(April 30, 2025)

Figure 8: Installation of lighting fixtures within parking lot
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FOURTH AMENDMENT TO CONSULTANT SERVICES CONTRACT —
PSH I Page 1

FOURTH AMENDMENT TO
NSULTANT SERVICE NTRACT

THIS FOURTHAMENDMENT TO CONSULTANT SERVICES CONTRACT
("Amendment"), entered into this 20th day of May 2025 ("Effective Date"), by and between
MOSLEY AND MABUHAY LP, a California limited partnership (hereinafter referred to as
"Owner"), and Gubb and Barshay LLP, a California limited liability partnership whose
address is 235 Montgomery Street, Suite 1110 San Francisco, CA 94104, (hereinafter
referred to as "Consultant"), is made with reference to the following:

RECITALS:

A. Owner and Consultant are parties to that certain CONSULTANT SERVICES
CONTRACT entered into as of January 22, 2024 ("Consultant Agreement").

B. The Original Consultant Agreement had a contract value not to exceed
$136,699.00.

C. At the request of Owner, the Consultant entered into with the Housing
Authority of the City of Alameda (aka Alameda Housing Authority) and Nixon Peabody
LLP (“Nixon”) an agreement on July 23, 2024 herewith (the “Nixon Contract”), pursuant
to which Nixon will provide certain services to Client.

D. Owner agreed and acknowledged that Consultant will not supervise or
oversee the provision of services by Nixon under the Nixon Contract and that Consultant
shall not be liable or responsible for any of the services provided by Nixon (including, without
limitation, with respect to any professional malpractice claims).

E. The First Contract Amendment, The Nixon Contract, did not increase the
budget and only allocated $3,333.33 of the unused expense contingencies to the Nixon
Contracts.

F. At the request of Consultant, Owner shall pay Nixon directly for the amounts
due under the Nixon Contract. Owner shall indemnify and reimburse Consultant for any
payments Consultant is required to pay to Nixon under the Nixon Contract, except to the
extent that Owner has previously paid such amount to Consultant for payment to Nixon.

G. The Second Contract Amendment, entered into on October 16, 2024, added
$3,333,33 to the contract amount.

H. The Third Contract Amendment, entered into on January 22, 2025 added
$30,000 to the contract amount.

. The Owner and Consultant desire to enter into this Fourth Amendment to
address the Nixon Contract as discussed in more detail below.
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FOURTH AMENDMENT TO CONSULTANT SERVICES CONTRACT —
PSH I Page 2

J. All conditions of the Consultant Agreement will remain the same except as
amended below.

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties
as follows:

The not to exceed amount for the entire Contract shall be amended from One
Hundred Seventy Thousand and Thirty-Two Dollars and Thirty-Three Cents
($170,032.33) to One Hundred Seventy-Nine Thousand Six Hundred and Ninety-Nine
Dollars and Zero Cents $179,699.00. Exhibit A shows the details of this total of all
amendments.

The additional scope of work and fee of $6,666.67 shall be paid for Nixon
Peabody work for environmental legal services and environmental scoping unless
otherwise directed by the Owner in writing. An updated engagement letter is attached as
Exhibit B.

The Other Insurance Requirements on page 23 of the original contract shall
include the requirement that Mosley and Mabuhay LP is to be listed as named insured
on all insurance and the Consultant and its sub-consultants shall provide updated
certificates including this name.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed on the
day and year first above written.

"CONSULTANT" "Owner”

Gubb and Barshay LLP, a California  Mosley and Mosely LP, a California limited
limited liability partnership partnership

By: ICD Mosely LLC, a California limited
liability company, its managing general
By: partner

Name: Henry Loh Il
By: Island City Development, a California
Its: Partner non-profit public benefit corporation, its
sole manger

By:

Vanessa Cooper, President
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PSH II

EXHIBIT A

SUMMARY OF COSTS

CONTRACT
Original
Amendment 1
Amendment2
Amendment3
Amendment 4

PSHII
$ 136,699.00
$ -
$ 30,000.00
$ 3,333.33
$ 6,666.67

$ 176,699.00

Page 4
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FOURTH AMENDMENT TO CONSULTANT SERVICES CONTRACT —

EXHIBIT B

ENGAGEMENT LETTER WITH NIXON PEABODY FOR UP TO $120,000,
ATTACHED
NOTE: THIS AMOUNT IS SHARED WITH
TWO OTHER NORTH HOUSING PROJECTS
AT $40,000.00 EACH
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ﬁ ITEM 6.K
| "ISLAND CITY DEVELOPMENT
Fax (510) 522-7848 | TTY/TRS 711
To: Board of Directors
Island City Development
From: Sylvia Martinez, Director of Housing Development
Date: November 19, 2025
Re: Authorize and approve the President to negotiate and sign a Fourth

Amendment to the Consultant Services Contract between Gubb and
Barshay and Mabuhay and Lakehurst LP for ongoing environmental
legal services with Nixon Peabody LLP for Linnet Corner increasing the
total contract amount by $6,666.67 for a new Total Contract Amount of
$176,699 for the total term, including extensions, of December 31, 2026.

BACKGROUND

Island City Development (ICD) performs real estate development services for the North
Housing project. ICD is the developer of North Housing Block A, which is the first phase of
North Housing, with a total of 155 apartments, to be built as three separate projects: The
Estuary I, The Estuary Il, and Linnet Corner.

The North Housing Project is the redevelopment of approximately 12 acres of land at the
former Alameda Naval Air Station (NAS) at the site known as Coast Guard Housing. The
Housing Authority is leading the development under a homeless accommodation
conveyance, alongside partners Alameda Point Collaborative (APC) and Building Futures.
The North Housing parcel was successfully transferred to Housing Authority ownership on
May 30, 2019. The Housing Authority of the City of Alameda Board of Commissioners
approved the Agency’s Vision for the North Housing site at its August 2019 meeting.

Please see previous Board reports for project details.

At the June 26, 2024 ICD Meeting, the Board ratified contracts with Gubb and Barshay for
Low-Income Housing Tax Credit (LIHTC) and Real Estate Transaction Legal Services for a
not-to-exceed contract amount between Gubb and Barshay and Lakehurst and Mosley LP of
$126,699 for Estuary |, a not-to-exceed contract amount between Gubb and Barshay and
Mosley and Mabuhay LP of $136,699 for Estuary Il, and a not-to-exceed contract amount
between Gubb and Barshay and Mabuhay and Lakehurst LP for $136,699 Linnet Corner
projects.

On July 23, 2024, the North Housing LP's entered into a First Amendment to the Consultant

Services Contract with Gubb and Barshay to allow them to contract speciality legal services

from Nixon Peabody LLP for environmental legal services and environmental scoping review
for the North Housing Master Plan. The Amendments did not increase the budgets of the
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contracts and only allocated a portion of the unused expense contingencies. $3,333.33 was
allocated to the contract between Gubb and Barshay and Mosley and Mabuhay LP for
Estuary Il and to the contract between Gubb and Barshay and Mabuhay and Lakehurst LP,
and $3,333.34 was allocated to the contract between Gubb and Barshay and Lakehurst and
Mosley LP.

DISCUSSION

Ratify the Legal Services Contract Amendments with Gubb and Barshay LLP

For continuity and business needs, staff comes before the Board and recommends the Board
to accept staff's recommendation to approve and ratify the second legal services contract
amendments with Gubb and Barshay for the three proposed projects at North Housing Block
A. The contract amendments request an additional $90,000 for ongoing environmental legal
services with Nixon Peabody LLP, to be split among the three contracts.

The new not-to-exceed contract amount between Gubb and Barshay and Lakehurst and
Mosley LP is $156,699.00 for the Estuary | project.

The new not-to-exceed contract amount between Gubb and Barshay and Mosley and
Mabuhay LP is $166,699.00 for the Estuary Il project.

The new not-to-exceed contract amount between Gubb and Barshay and Mabuhay and
Lakehurst LP is $166,699.00 for the Linnet Corner project.

The legal services contract amendments are attached to this memo.

FISCAL IMPACT

The cost of the contract amendments discussed above is within the budget for the three
proposed projects at North Housing Block A.

CEQA
N/A

RECOMMENDATION

Approve Contract Amendment No.2 Not to Exceed $166,699.00 with Gubb and Barshay for
Linnet Corner, Approve Contract Amendment No.2 Not to Exceed $156,699.00 with Gubb
and Barshay for Estuary |, and Approve Contract Amendment No.2 Not to Exceed
$166,699.00 with Gubb and Barshay for Estuary |l.

ATTACHMENTS
1. 25 _0520_NH Seniors Fourth Amendment to Gubb and Barshay Legal Services
Contract

Respectfully submitted,
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ol

Sylvia Martinez, Director of Housing Development
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FOURTH AMENDMENT TO
NSULTANT SERVICE NTRACT

THIS THIRD AMENDMENT TO CONSULTANT SERVICES CONTRACT
("Amendment"), entered into this 20th day of May 2025 ("Effective Date"), by and between
MABUHAY AND LAKEHURST LP, a California limited partnership (hereinafter referred
to as "Owner"), and Gubb and Barshay LLP, a California_limited liability partnership
whose address is 235 Montgomery Street, Suite 1110 San Francisco, CA 94104,
(hereinafter referred to as "Consultant"), is made with reference to the following:

RECITALS:

A. Owner and Consultant are parties to that certain CONSULTANT SERVICES
CONTRACT entered into as of January 22, 2024 ("Consultant Agreement").

B. The Original Consultant Agreement had a contract value not to exceed
$136,699.00.

C. At the request of Owner, the Consultant entered into with the Housing
Authority of the City of Alameda (aka Alameda Housing Authority) and Nixon Peabody
LLP (“Nixon”) an agreement on July 23, 2024 herewith (the “Nixon Contract”), pursuant
to which Nixon will provide certain services to Client.

D. Owner agreed and acknowledged that Consultant will not supervise or
oversee the provision of services by Nixon under the Nixon Contract and that Consultant
shall not be liable or responsible for any of the services provided by Nixon (including, without
limitation, with respect to any professional malpractice claims).

E. The First Contract Amendment, The Nixon Contract, did not increase the
budget and only allocated $3,333.33 of the unused expense contingencies to the Nixon
Contracts.

F. At the request of Consultant, Owner shall pay Nixon directly for the amounts
due under the Nixon Contract. Owner shall indemnify and reimburse Consultant for any
payments Consultant is required to pay to Nixon under the Nixon Contract, except to the
extent that Owner has previously paid such amount to Consultant for payment to Nixon.

G. The Second Contract Amendment, entered into on October 16, 2024, added
$3,333.33 to the contract amount

H. The Third Contract Amendment, entered into January 22, 2025, added $30,000
to the contract amount.

I. Owner and Consultant desire to enter into this Fourth Amendment to address the
Nixon Contract as discussed in more detail below.
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J. All conditions of the Consultant Agreement will remain the same except as
amended below

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties
as follows:

The not to exceed amount for the entire Contract shall be amended from One
Hundred Seventy Thousand and Thirty-Two Dollars and Thirty-Three Cents
($170,032.33) to One Hundred Seventy-Six Thousand Six Hundred and Ninety-Nine
Dollars and Zero Cents ($176,699.00)

The additional scope of work and fee of $6,666.67 shall be paid for Nixon
Peabody work for environmental legal services and environmental scoping unless
otherwise directed by the Owner in writing. An updated engagement letter is attached as
Exhibit B.

The Other Insurance Requirements on page 23 of the original contract shall
include the requirement that Mabuhay and Lakehurst LP is to be listed as named
insured on all insurance and the Consultant and its sub-consultants shall provide
updated certificates including this name.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed on the
day and year first above written.

"CONSULTANT" "Owner”

Gubb and Barshay LLP, a California  Mabuhay and Lakehurst LP, a California
limited liability partnership limited partnership

By: ICD Mabuhay LLC, a California limited
liability company, its managing general
By: partner

Name: Henry Loh Il
By: Island City Development, a California
Its: Partner non-profit public benefit corporation, its
sole manger

By:

Vanessa Cooper, President
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FOURTH AMENDMENT TO CONSULTANT SERVICES CONTRACT -

LINNET CORNER

EXHIBIT A
SUMMARY OF COSTS
CONTRACT Seniors
Original $ 136,699.00
Amendment 1 $ -
Amendment2 $ 30,000.00
Amendment3 $  3,333.33
Amendment 4 $ 6,666.67
$ 176,699.00

Page 4

Page 355 of 468



FOURTH AMENDMENT TO CONSULTANT SERVICES CONTRACT —
LINNET CORNER Page 5

EXHIBIT B

ENGAGEMENT LETTER WITH NIXON PEABODY FOR UP TO $120,000
ATTACHED
NOTE: THIS AMOUNT IS SHARED WITH
TWO OTHER NORTH HOUSING PROJECTS
AT $40,000.00 EACH
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| "ISLAND CITY DEVELOPMENT
Fax (510) 522-7848 | TTY/TRS 711
To: Board of Directors
Island City Development
From: Paris Howze, Project Manager
Date: November 19, 2025
Re: Authorize and approve the President to negotiate and sign a Third

Amendment to the Consultant Services Contract between Carlson,
Barbee, & Gibson and Lakehurst and Mosley LP for Additional Civil
Engineering Services for The Estuary |, increasing the total contract
amount by $11,697 for a new Total Contract Amount of $102,782 for the
total term, including extensions, of December 31, 2026.

BACKGROUND

The Housing Authority of the City of Alameda (AHA) is leading the development of the 12-
acre North Housing parcel redevelopment at the former Alameda Naval Air Station (NAS),
formerly known as Coast Guard Housing. AHA has supported Island City Development (ICD)
in its active development of approximately 3 acres (Block A), which is the first phase of North
Housing, with a total of 155 apartments, to be built in three separate projects. Island City
Development (ICD) performs real estate development services for the three Block A projects:
The Estuary |, The Estuary Il, and Linnet Corner.

Carlson, Barbee, and Gibson, Inc. (CBG) is the Civil Engineer of North Housing Block A,
including the offsite street improvements at Block A. The original contract was with ICD. In
December 2023, the ICD Board of Directors approved the request to split the ICD contract
into three (one for each legal entity) and approved the overall contract amount. The contract
trifurcation resulted in one contract between CBG and each of the three Partnerships for civil
engineering services. The value of all services completed and costs expended is retained in
the new contracts. In January 2024, the Board approved an increase to the contract amount
for additional costs related to the survey services required by the lenders, building permit
requirements, and Reciprocal Easement Agreement. Additionally, in May and October 2024,
the board approved amendments to the trifurcated contract for related survey and
Stormwater Pollution Prevention Plan (SWPP) services. Please see previous Board reports
for project details.

DISCUSSION

The CBG scope of services will be expanded to include additional construction administration
consultation, assistance with stormwater certification reports, the change of information for
Block C SWPP, Lakehurst Circle plan revisions, and a permanent fencing plan, which are
outlined below.
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Additional Construction Administration
Additional construction administration allows CBG to continue providing consultation services
through construction completion of the respective projects.

Page 2

Stormwater Cetrtification Reports
CBG will continue to assemble stormwater certification reports in accordance with City of
Alameda requirements.

Change of Information

The current Block A and offsite Construction Stormwater General Permit (GCP) is under
2009 regulatory oversight which is set to expire on September 1, 2025. The two active
construction projects are anticipated to be completed before then. However, staff is
conservatively transitioning the regulatory coverage of the entire Block A SWPP into the
existing Block C SWPP to ensure continued coverage and compliance.

Plan Revisions

Staff requested CBG’s services for the revisions related to the inclusion of speed bumps
along the AHA-owned portion of Lakehurst Circle and a permanent fencing plan that will
include the boundaries of Lakehurst Circle, North Housing Block C, Mabuhay Street, and the
frontage of the Habitat for Humanity property.

Stormwater Operations & Maintenance (O&M) Plan Revisions
The Stormwater Operations & Maintenance plan is being revised to include additional
clarification requests from the City of Alameda including incorporation of treatment measures,

full trash capture installation, and updated site and boundary demarcations.

The cost for this added work is $35,090 including reimbursable expenses to be divided
equally among the three Block A projects.

The total fees for Civil Engineering services are not-to-exceed $102,782 for The Estuary |,
$98,181 for The Estuary Il, and $103,036 for Linnet Corner, including all expenses. The
Contract cost breakdown is below:

The Estuary | The Estuary Il | Linnet Corner | Total Block A
Trifurcated Contracts | $85,520 $85,520 $83,020 $254,060
(Initial Contract)
Amendment No. 1 $4,165 $2,315 $4,170 $10,650
Amendment No. 2 $1,400 $1,400 $1,400 $4,200
Amendment No. 3 $11,697 $8,946 $14,446 $35,090
Grand Contract Total | $102,782 $98,181 $103,036 $304,000
Contingency $6,902 $9,653 $4,153 $20,710
Remaining
Total Board $109,685 $107,835 $107,190 $324,710
Approved Civil
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CBG Contract Amendment No.3 for the additional services for The Estuary |, The Estuary II,
and Linnet Corner are included as Attachment 1, Attachment 2, and Attachment 3,
respectively.

For clarity, the projects and associated limited partnerships are: The Estuary | - Lakehurst
and Mosley LP
The Estuary Il - Mosley and Mabuhay LP Linnet Corner - Mabuhay and Lakehurst LP.

FISCAL IMPACT

The contract amendment amounts discussed above are within the contingency amount
previously authorized by the Board. Each project has sufficient soft cost budget to
accommodate the increase.

CEQA
Not Applicable.

RECOMMENDATION

Ratify Three Contract Amendments No.3 Totaling Up to $35,090 to Carlson, Barbee, &
Gibson for Additional Civil Engineering Services for The Estuary |, The Estuary Il, and Linnet
Corner

ATTACHMENTS

1.  Estuary | - Lakehurst and Mosley LP - CBG - Consultant Services Contract -
Amendment No.3

Respectfully submitted,
Prris 77‘01«0;&

Paris Howze, Project Manager
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AMENDMENT NO. 3 TO CONSULTANT SERVICES CONTRACT

This Amendment of a Consultant Services Contract ("Amendment"), entered into this
18t day of May, 2025 ("Effective Date"), by and between LAKEHURST AND MOSLEY LP,
a California limited partnership and CARLSON, BARBEE, and GIBSON, INC., a California
corporation whose address is 2633 Camino Ramon, Suite 350, San Ramon, CA 94583
(hereinafter referred to as "Consultant"), is made with reference to the following:

RECITALS:

A. On January 4, 2024, an Amended and Superseded Consultant
Services Contract (“Contract”) was entered into between LAKEHURST AND MOSLEY
LP and Consultant.

B. The initial Contract limited the Compensation to Consultant to a not exceed
amount of eighty-five thousand, five hundred twenty dollars and zero cents (85,520.00)
for the term of the contract which ends on December 31, 2026 unless extended or
terminated.

C. Contract Amendment No.1 increased the total compensation from eighty-five
thousand, five hundred twenty dollars and zero cents (85,520.00) to eighty-nine thousand,
six hundred eighty-five dollars and zero cents ($89,685.00).

D. Contract Amendment No.2 increased the total compensation from eighty-nine
thousand, six hundred eighty-five dollars and zero cents ($89,685.00), to ninety-one
thousand, eighty-five dollars and zero cents ($91,085.00).

E. The effective date of this Amendment shall be May 1, 2025.
F. All conditions of the Contract will remain the same except as amended below.

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties
as follows:

The not to exceed amount for the entire Contract shall be amended from ninety-
one thousand, eighty-five dollars and zero cents ($91,085.00) to one hundred two thousand,
seven hundred eighty-two dollars and zero cents ($102,782.00).

The scope of services is expanded to include additional construction
administration, stormwater certification reports, change of information for Lot C SWPP,
and plan revisions including the stormwater operations and maintenance plan, and the
cost of reimbursable expenses. Please see Exhibit A for additional detail.

Section 10D. Additional Insured has been replaced in its entirety with the following:
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D. ADDITIONAL INSURED:

Client, Island City Development (ICD), The Housing Authority of the City of
Alameda (AHA), and their respective directors, officers, Board of Commissioners,
Board of Directors, elected and appointed officials, employees, agents,
representatives, and designated volunteers, and ICD Lakehurst LLC, Alameda
Affordable Housing Corporation, Bank of America, N.A,, Wincopin Circle LLLP and
its successors, assigns and transferees and The Banc of America Housing Fund
XVIl Limited Partnership, LLLP, and City of Alameda shall be named as an
additional insured under all insurance coverages, except any professional liability
insurance or worker's compensation insurance, required by this Agreement with
respect to liability arising out of work or operations performed by or on behalf of
the Consultant including materials, parts, or equipment furnished in connection
with such work or operations. General liability coverage can be provided in the
form of an endorsement to the Consultant’s insurance (at least as broad as ISO
Form CG 20 10 11 85 or if not available, through the addition of both CG 20 10
and CG 20 37; or both CG 20 38 and CG 20 40).The naming of an insured shall
not affect any recovery to which such additional insured would be entitled under
this policy if not named as such additional insured. An additional insured named
herein shall not be held liable for any premium, deductible portion of any loss, or
expense of any nature on this policy or any extension thereof. Please see exhibit
B for full list of additional insured.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused the Amendment to be executed on the
day and year first above written.

“CONSULTANT” OWNER

Carlson, Barbee, and Gibson, Inc., a Lakehurst and Mosley LP, a California
California corporation limited partnership

By: ﬁ“o“" Obertdlo By: ICD Lakehurst LLC, a California

\——EC5CABB336644FF6...

limited liabilty company, its

Name: Angelo Obertello managing general partner

Its: Principal By: Island City Development, a
California nonprofit public
benefit corporation, its sole

manager

By: Vanssa (,oopw o
Vanosesrcaeper, | o L [
President
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EXHIBIT A
SCOPE OF SERVICES & FEE BREAKDOWN

The cost for the additional scope attributable to Estuary | is $10,634 plus $1,063 for
reimbursables for a total of $11,697. Please see below cost breakdown and the attached
ASR for additional details.

Cost breakdown for this Amendment

Fee for Fee for Fee for
Task Name Total Fee The Estuary | The Estuary Il Linnet Corner
Additional CA $9,000 $3,000 $2,000 $4,000
Stormwater $3,000 $1,500 $4,500
Certification Reports $9,000
Change of $1,334 $1,333 $1,333
Information (COIl) for
Lot C SWPP $4,000
Plan Revisions $6,900 $1,000 $1,000 $1,000
Stormwater O&M $3,000 $1,300 $1,300 $1,300
Reimbursables $3,190 $1,063 $813 $1,313
Total $35,090 $11,697 $8,946 $14,446
Cost breakdown for the new Contract total
Fee for Fee for Fee for
Contract Total Fee The Estuary | The Estuary Il Linnet Corner
Initial S 254,060 $ 85,520 $85,520 $83,020
Amendment NO. 1 S 10,650 $4,165 $2,315 S4,170
Amendment NO. 2 $4,200 $1,400 $1,400 S1,400
Amendment No. 3 $35,090 $11,697 $8,946 $14,446
Grand Total $304,000 $102,782 $98,181 $103,036
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cbg

CIVIL ENGINEERS | SURVEYORS | PLANNERS

April 16, 2025
Job No.: 2551-000
Revised: April 30, 2025
Additional Services Request

North Housing - Phase 1
Additional Construction Consultation
Alameda, California

Description of Work Estimated Fee
Total PSH 1 PSH 2 Senior
I. Additional Construction Consultation $ 9,000 [$ 3,000 $ 2,000 $ 4,000

A. Continued construction administration, including but not limited
to attending construction coordination meetings, responding to
RFT’s, reviewing construction submittals, as requested. Assume
1.5 hours per week for 20 weeks).

II. Stormwater Certification Reports (27 Facilities) $ 9,000 [$ 3,000 $ 1,500 $ 4,500

A. Assemble stormwater certification reports in accordance with
the City of Alameda requirements.

III. Change of Information (COI) for Lot C SWPPP $ 4000 (% 1334 §$ 1,333 § 1,333

A. Prepare a COI for the Lot C SWPPP that complies with the
current General Construction Permit requirements and
incorporates off-site and Lot A areas.

B. Prepare a Risk Assessment in accordance with the State Water
Quality Control Board requirements.

C. Prepare an Erosion Control Plan for the project.

D. Upload the SWPPP and other permit registration documents
to the SMARTS website.

IV. Plan Revisions

A. Prepare a plan revision to incorporate speed humps on $ 3,000 ($ 1,000 $ 1,000 $ 1,000
Circle and process with the City of Alameda.
B. Prepare Fencing / Interim Edge Condition Plan for PSH 2 $ 3900 ($ 1,300 $ 1,300 $ 1,300

Frontage and Habitat of Humanity frontage.
V. Stormwater Operations & Maintenance (O&M) Plan Revisions $ 3,000 ($ 1,000 $ 1,000 $ 1,000

A. Revise Stormwater O&M Plan to address City of Alameda
and Client requests.

VI. Reimbursables (Cost + 10%)

A. Printing and Computer Plots.

B. Delivery Services and UPS.

C. Acquisition of Record Materials.
D

. Mileage, Tolls and Parking.

Total $§ 31,900 | $ 10,634 S 8,133 $13,133
Plus Reimbursables

2633 CAMINO RAMON, SUITE 350 I SAN RAMON, CALIFORNIA 94583 | (925) 866-0322
1430 BLUE OAKS BOULEVARD, SUITE 110 | ROSEVILLE, CALIFORNIA 95747 1 (916) 788-4456

P:12500 - 2599\2551-000\Proposals\ASR Additional Construction Consultation rev.xlsx www.cbandg.com Page 364 of 468
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North Housing - Phase 1 April 16, 2025
Page 2 of 2 Job No.: 2551-000
Revised: April 30, 2025

Description of Work

VII. Assumptions

A. Qualified SWPPP Developer (QSD) services are limited to this scope. Client will obtain
a separate QSD to provide construction related services.

VIII. Exclusions

A. Qualified SWPPP Developer (QSD) on-site visual inspections associated with
construction activities.

B. SWPPP or annual updates for SWPPP compliance, Preparation or Processing of an
Annual Report (AR), Preparation or Processing of a Notice of Termination (NOT),
Qualified SWPPP Practitioner (QSP) Services.

Fees will be charged per the attached Standard Hourly Charge Rate Schedule, which is in effect
through June 30, 2025.

/ced
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CIVIL ENGINEERS | SURVEYORS | PLANNERS

STANDARD HOURLY CHARGE RATE SCHEDULE

Effective through June 30, 2025

Engineering

Project Manager...........cc.oevevueeieiiieiecieeieeie e $250
Senior ENGINEET..........cocvevevieieeeerereieeieee e, $225 - $240
Project ENGINEET ........c.ccovveiiieeieeieeeeeeeee e, $200 - $215
Staff ENGINEET........oeeiveveveieieieeveieieeeee e $175 - $190
Assistant ENGINEET ..........c.coovevieiieiiieeeeeeeeeeeeeeeese s $150 - $170
Planning

Senior Planner...........ccoevveieieiniieieieeeeceeeeeeere e $220 - $240
Surveying

SUIVEY MANAZET ......vcveieieieiiiereretetetete et $250
SENIOT SUIVEYOT ...ttt $225 - $240
PrOJECt SUIVEYOT.......vveveeececeeveeeeceeaeee e $200 - $215
Staff SUTVEYOT ... $175 - $190
ASSIStANE SUIVEYOT ... $150 - $170
Party Chief........c.coiiiiiiicicieceeeee e $210
CRAINMAN ...ttt $120
Drafting

CAD TeChNICIAN .....c.coviviieiieiiieieeeieeee e $150
Administration

CIETICAL ...ttt ettt ensesens $90
Reimbursables .........ocoviiviriinienieniececeeee e, Cost+ 10%

Management
PrinCIPAl ...oovveuvieiiiicieceecteceeeee ettt $275

AASSOCIALE et e e e e e e e e e e e e e eaeeas $260

2633 CAMINO RAMON, SUITE 350 | SAN RAMON, CALIFORNIA 94583 | (925) 866-0322

1430 BLUE OAKS BOULEVARD, SUITE 110 | ROSEVILLE, CALIFORNIA 95747 | (916) 788-4456

www.cbandg.com

P:\0000\Engineering\Rate Schedule\Rate Schd_June 2025.docx
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Exhibit B — Named and Additional Insured Requirements

The following entities are to be listed as Named and Additional Insured on the insurance policies
required in Exhibit A.

Estuary | (North Housing PSH I)

1.

Ownership: Lakehurst and Mosley LP
Lakehurst and Mosley LP is to be the named insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Housing Authority of the City of Alameda
Additional Insured: The Housing Authority of the City of Alameda and its affiliates, Alameda
Affordable Housing Corporation and Island City Development and its Subsidiaries, and their
departments, their respective directors, officers, Boards of Commissioners, employees,
designated volunteers, elected or appointed officials, (AHA), are to be covered as additional
insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Island City Development
Additional Insured: Island City Development, ICD Lakehurst LLC, and its Subsidiaries, and their
departments, their respective directors, officers, Boards of Directors, employees, designated
volunteers, elected or appointed officials, (ICD), are to be covered as additional insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Alameda Affordable Housing Corporation
Additional Insured: Alameda Affordable Housing Corporation named as additional insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Bank of America
Additional Insured: Bank of America, N.A. as Additional Insured and Certificate Holder
Address:

Bank of America, N.A.

Gateway Village - 900 Building

Mail Code: NC1-026-06-07

900 W. Trade Street

Charlotte, NC 28255
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6. Entity: Enterprise

Additional Insured: Wincopin Circle LLLP and its successors, assigns and transferees (Limited
Partner/Investor Member) and The Banc of America Housing Fund XVII Limited Partnership, LLLP
Address:

c/o Enterprise Community Asset Management, Inc.

70 Corporate Center

11000 Broken Land Parkway, Suite 700

Columbia, MD 21044

Attention: Asset Management

enterprisecerts@traxlertong.com

7. Entity: City of Alameda
Additional Insured: The City of Alameda, its City Council, boards, commissions, officials,
employees, agents, and volunteers as additional insured.
Include the following statement on certificates:
Should any of the above insurance covered by this certificate be canceled or coverage reduced
before the expiration date thereof, the insurer affording coverage shall provide thirty (30) days
advance written notice to the City of Alameda. Attention: Risk Manager.
Address:
The City of Alameda
2263 Santa Clara Ave.
Alameda, CA 94501.

’
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| "ISLAND CITY DEVELOPMENT
Fax (510) 522-7848 | TTY/TRS 711
To: Board of Directors
Island City Development
From: Paris Howze, Project Manager
Date: November 19, 2025
Re: Authorize and approve the President to negotiate and sign a Third

Amendment to the Consultant Services Contract between Carlson,
Barbee, & Gibson and Mosley and Mabuhay LP for Additional Civil
Engineering Services for The Estuary Il, increasing the total contract
amount by $8,946 for a new Total Contract Amount of $98,181 for the
total term, including extensions, of December 31, 2026.

BACKGROUND

The Housing Authority of the City of Alameda (AHA) is leading the development of the 12-
acre North Housing parcel redevelopment at the former Alameda Naval Air Station (NAS),
formerly known as Coast Guard Housing. AHA has supported Island City Development (ICD)
in its active development of approximately 3 acres (Block A), which is the first phase of North
Housing, with a total of 155 apartments, to be built in three separate projects. Island City
Development (ICD) performs real estate development services for the three Block A projects:
The Estuary |, The Estuary Il, and Linnet Corner.

Carlson, Barbee, and Gibson, Inc. (CBG) is the Civil Engineer of North Housing Block A,
including the offsite street improvements at Block A. The original contract was with ICD. In
December 2023, the ICD Board of Directors approved the request to split the ICD contract
into three (one for each legal entity) and approved the overall contract amount. The contract
trifurcation resulted in one contract between CBG and each of the three Partnerships for civil
engineering services. The value of all services completed and costs expended is retained in
the new contracts. In January 2024, the Board approved an increase to the contract amount
for additional costs related to the survey services required by the lenders, building permit
requirements, and Reciprocal Easement Agreement. Additionally, in May and October 2024,
the board approved amendments to the trifurcated contract for related survey and
Stormwater Pollution Prevention Plan (SWPP) services. Please see previous Board reports
for project details.

DISCUSSION

The CBG scope of services will be expanded to include additional construction administration
consultation, assistance with stormwater certification reports, the change of information for
Block C SWPP, Lakehurst Circle plan revisions, and a permanent fencing plan, which are
outlined below.

& &
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Additional Construction Administration
Additional construction administration allows CBG to continue providing consultation services
through construction completion of the respective projects.

Page 2

Stormwater Cetrtification Reports
CBG will continue to assemble stormwater certification reports in accordance with City of
Alameda requirements.

Change of Information

The current Block A and offsite Construction Stormwater General Permit (GCP) is under
2009 regulatory oversight which is set to expire on September 1, 2025. The two active
construction projects are anticipated to be completed before then. However, staff is
conservatively transitioning the regulatory coverage of the entire Block A SWPP into the
existing Block C SWPP to ensure continued coverage and compliance.

Plan Revisions

Staff requested CBG’s services for the revisions related to the inclusion of speed bumps
along the AHA-owned portion of Lakehurst Circle and a permanent fencing plan that will
include the boundaries of Lakehurst Circle, North Housing Block C, Mabuhay Street, and the
frontage of the Habitat for Humanity property.

Stormwater Operations & Maintenance (O&M) Plan Revisions
The Stormwater Operations & Maintenance plan is being revised to include additional
clarification requests from the City of Alameda including incorporation of treatment measures,

full trash capture installation, and updated site and boundary demarcations.

The cost for this added work is $35,090 including reimbursable expenses to be divided
equally among the three Block A projects.

The total fees for Civil Engineering services are not-to-exceed $102,782 for The Estuary |,
$98,181 for The Estuary Il, and $103,036 for Linnet Corner, including all expenses. The
Contract cost breakdown is below:

The Estuary | The Estuary Il | Linnet Corner | Total Block A
Trifurcated Contracts | $85,520 $85,520 $83,020 $254,060
(Initial Contract)
Amendment No. 1 $4,165 $2,315 $4,170 $10,650
Amendment No. 2 $1,400 $1,400 $1,400 $4,200
Amendment No. 3 $11,697 $8,946 $14,446 $35,090
Grand Contract Total | $102,782 $98,181 $103,036 $304,000
Contingency $6,902 $9,653 $4,153 $20,710
Remaining
Total Board $109,685 $107,835 $107,190 $324,710
Approved Civil

& &
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CBG Contract Amendment No.3 for the additional services for The Estuary |, The Estuary II,
and Linnet Corner are included as Attachment 1, Attachment 2, and Attachment 3,
respectively.

For clarity, the projects and associated limited partnerships are: The Estuary | - Lakehurst
and Mosley LP
The Estuary Il - Mosley and Mabuhay LP Linnet Corner - Mabuhay and Lakehurst LP.

FISCAL IMPACT

The contract amendment amounts discussed above are within the contingency amount
previously authorized by the Board. Each project has sufficient soft cost budget to
accommodate the increase.

CEQA
Not Applicable.

RECOMMENDATION

Ratify Three Contract Amendments No.3 Totaling Up to $35,090 to Carlson, Barbee, &
Gibson for Additional Civil Engineering Services for The Estuary |, The Estuary Il, and Linnet
Corner

ATTACHMENTS

1. Estuary Il - Mosley and Mabuhay LP - CBG - Consultant Services Contract -
Amendment No.3

Respectfully submitted,
Prris 77‘01«0;&

Paris Howze, Project Manager

& &
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AMENDMENT NO. 3 TO CONSULTANT SERVICES CONTRACT

This Amendment of a Consultant Services Contract ("Amendment"), entered into this
18t day of May, 2025 ("Effective Date"), by and between MOSLEY AND MABUHAY LP, a
California limited partnership and CARLSON, BARBEE, and GIBSON, INC., a California
corporation whose address is 2633 Camino Ramon, Suite 350, San Ramon, CA 94583
(hereinafter referred to as "Consultant"), is made with reference to the following:

RECITALS:

A. On January 4, 2024, an Amended and Superseded Consultant
Services Contract (“Contract”) was entered into between MOSLEY AND MABUHAY LP
and Consultant.

B. The initial Contract limited the Compensation to Consultant to a not exceed
amount eighty-five thousand, five hundred twenty dollars and zero cents (85,520.00) for
the term of the contract which ends on December 31, 2026 unless extended or terminated.

C. Contract Amendment No.1 increased the total compensation from eighty-five
thousand, five hundred twenty dollars and zero cents (85,520.00) to eighty-nine thousand,
two hundred thirty-five dollars and zero cents ($89,235.00).

D. Contract Amendment No.2 increased the total compensation from eighty-seven
thousand, eight hundred thirty-five dollars and zero cents ($87,835), to eighty-nine
thousand, two hundred thirty-five dollars and zero cents ($89,235.00).

E. The effective date of this Amendment shall be May 1, 2025.

F. All conditions of the Contract will remain the same except as amended below.

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties
as follows:

The not to exceed amount for the entire Contract shall be amended from eighty-
nine thousand, two hundred thirty-five dollars and zero cents ($89,235.00) to ninety-eight
thousand, one hundred eighty-one dollars and zero cents ($98,181.00).

The scope of services is expanded to include additional construction
administration, stormwater certification reports, change of information for Lot C SWPP,

plan revisions including the stormwater operations and maintenance plan, and the cost
of reimbursable expenses. Please see Exhibit A for additional detail.

Section 10D. Additional Insured has been replaced in its entirety with the following:
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D. ADDITIONAL INSURED:

Client, Island City Development (ICD), The Housing Authority of the City of
Alameda (AHA), and their respective directors, officers, Board of Commissioners,
Board of Directors, elected and appointed officials, employees, agents,
representatives, and designated volunteers, and ICD Mosley LLC shall be named
as an additional insured under all insurance coverages, except any professional
liability insurance or worker’s compensation insurance, required by this Agreement
with respect to liability arising out of work or operations performed by or on behalf
of the Consultant including materials, parts, or equipment furnished in connection
with such work or operations. General liability coverage can be provided in the
form of an endorsement to the Consultant’s insurance (at least as broad as ISO
Form CG 20 10 11 85 or if not available, through the addition of both CG 20 10
and CG 20 37; or both CG 20 38 and CG 20 40).The naming of an insured shall
not affect any recovery to which such additional insured would be entitled under
this policy if not named as such additional insured. An additional insured named
herein shall not be held liable for any premium, deductible portion of any loss, or
expense of any nature on this policy or any extension thereof. Please see exhibit
B for full list of additional insured.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have caused the Amendment to be executed on the
day and year first above written.

“CONSULTANT” OWNER

Carlson, Barbee, and Gibson, Inc., a Mosley and Mabuhay LP, a California

California corporation limited partnership

By: ﬁ“ﬁd" Obestell By: ICD Mosley LLC, a California
\—ECSCABI3044F.. limited liabilty company, its

Name: Angelo Obertello managing general partner

lts: Principal By: Island City Development, a

California nonprofit public
benefit corporation, its sole
manager

DocuSigned by:
By: Vanessa Coopw@@“ =

Vanes& CE6paT;
President
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CONSULTANT SERVICES CONTRACT Page 4

EXHIBIT A
SCOPE OF SERVICES & FEE BREAKDOWN

The cost for the additional scope attributable to Estuary Il is $8,133 plus $813 for
reimbursables for a total of $8,946. Please see below cost breakdown and the attached
ASR for additional details.

Cost breakdown for this Amendment

Fee for Fee for Fee for
Task Name Total Fee The Estuary | The Estuary Il Linnet Corner
Additional CA $9,000 $3,000 $2,000 $4,000
Stormwater $3,000 $1,500 $4,500
Certification Reports $9,000
Change of $1,334 $1,333 $1,333
Information (COIl) for
Lot C SWPP $4,000
Plan Revisions $6,900 $1,000 $1,000 $1,000
Stormwater O&M $3,000 $1,300 $1,300 $1,300
Reimbursables $3,190 $1,063 $813 $1,313
Total $35,090 $11,697 $8,946 $14,446
Cost breakdown for the new Contract total
Fee for Fee for Fee for
Contract Total Fee The Estuary | The Estuary Il Linnet Corner
Initial $ 254,060 $ 85,520 $85,520 $83,020
Amendment No. 1 $ 10,650 $4,165 $2,315 $4,170
Amendment No. 2 $4,200 $1,400 $1,400 $1,400
Amendment No. 3 $35,090 $11,697 $8,946 $14,446
Grand Total $304,000 $102,782 $98,181 $103,036
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CIVIL ENGINEERS | SURVEYORS | PLANNERS

April 16, 2025
Job No.: 2551-000
Revised: April 30, 2025
Additional Services Request

North Housing - Phase 1
Additional Construction Consultation
Alameda, California

Description of Work Estimated Fee
Total PSH 1 PSH 2 Senior
I. Additional Construction Consultation $ 9,000 [$ 3,000 $ 2,000 $ 4,000

A. Continued construction administration, including but not limited
to attending construction coordination meetings, responding to
RFT’s, reviewing construction submittals, as requested. Assume
1.5 hours per week for 20 weeks).

II. Stormwater Certification Reports (27 Facilities) $ 9,000 [$ 3,000 $ 1,500 $ 4,500

A. Assemble stormwater certification reports in accordance with
the City of Alameda requirements.

III. Change of Information (COI) for Lot C SWPPP $ 4000 (% 1334 §$ 1,333 § 1,333

A. Prepare a COI for the Lot C SWPPP that complies with the
current General Construction Permit requirements and
incorporates off-site and Lot A areas.

B. Prepare a Risk Assessment in accordance with the State Water
Quality Control Board requirements.

C. Prepare an Erosion Control Plan for the project.

D. Upload the SWPPP and other permit registration documents
to the SMARTS website.

IV. Plan Revisions

A. Prepare a plan revision to incorporate speed humps on $ 3,000 ($ 1,000 $ 1,000 $ 1,000
Circle and process with the City of Alameda.
B. Prepare Fencing / Interim Edge Condition Plan for PSH 2 $ 3900 ($ 1,300 $ 1,300 $ 1,300

Frontage and Habitat of Humanity frontage.
V. Stormwater Operations & Maintenance (O&M) Plan Revisions $ 3,000 ($ 1,000 $ 1,000 $ 1,000

A. Revise Stormwater O&M Plan to address City of Alameda
and Client requests.

VI. Reimbursables (Cost + 10%)

A. Printing and Computer Plots.

B. Delivery Services and UPS.

C. Acquisition of Record Materials.
D

. Mileage, Tolls and Parking.

Total $§ 31,900 | $ 10,634 S 8,133 $13,133
Plus Reimbursables

2633 CAMINO RAMON, SUITE 350 I SAN RAMON, CALIFORNIA 94583 | (925) 866-0322
1430 BLUE OAKS BOULEVARD, SUITE 110 | ROSEVILLE, CALIFORNIA 95747 1 (916) 788-4456
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North Housing - Phase 1 April 16, 2025
Page 2 of 2 Job No.: 2551-000
Revised: April 30, 2025

Description of Work

VII. Assumptions

A. Qualified SWPPP Developer (QSD) services are limited to this scope. Client will obtain
a separate QSD to provide construction related services.

VIII. Exclusions

A. Qualified SWPPP Developer (QSD) on-site visual inspections associated with
construction activities.

B. SWPPP or annual updates for SWPPP compliance, Preparation or Processing of an
Annual Report (AR), Preparation or Processing of a Notice of Termination (NOT),
Qualified SWPPP Practitioner (QSP) Services.

Fees will be charged per the attached Standard Hourly Charge Rate Schedule, which is in effect
through June 30, 2025.

/ced
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CIVIL ENGINEERS | SURVEYORS | PLANNERS

STANDARD HOURLY CHARGE RATE SCHEDULE

Effective through June 30, 2025

Engineering

Project Manager...........cc.oevevueeieiiieiecieeieeie e $250
Senior ENGINEET..........cocvevevieieeeerereieeieee e, $225 - $240
Project ENGINEET ........c.ccovveiiieeieeieeeeeeeee e, $200 - $215
Staff ENGINEET........oeeiveveveieieieeveieieeeee e $175 - $190
Assistant ENGINEET ..........c.coovevieiieiiieeeeeeeeeeeeeeeese s $150 - $170
Planning

Senior Planner...........ccoevveieieiniieieieeeeceeeeeeere e $220 - $240
Surveying

SUIVEY MANAZET ......vcveieieieiiiereretetetete et $250
SENIOT SUIVEYOT ...ttt $225 - $240
PrOJECt SUIVEYOT.......vveveeececeeveeeeceeaeee e $200 - $215
Staff SUTVEYOT ... $175 - $190
ASSIStANE SUIVEYOT ... $150 - $170
Party Chief........c.coiiiiiiicicieceeeee e $210
CRAINMAN ...ttt $120
Drafting

CAD TeChNICIAN .....c.coviviieiieiiieieeeieeee e $150
Administration

CIETICAL ...ttt ettt ensesens $90
Reimbursables .........ocoviiviriinienieniececeeee e, Cost+ 10%

Management
PrinCIPAl ...oovveuvieiiiicieceecteceeeee ettt $275

AASSOCIALE et e e e e e e e e e e e e e eaeeas $260

2633 CAMINO RAMON, SUITE 350 | SAN RAMON, CALIFORNIA 94583 | (925) 866-0322

1430 BLUE OAKS BOULEVARD, SUITE 110 | ROSEVILLE, CALIFORNIA 95747 | (916) 788-4456

www.cbandg.com

P:\0000\Engineering\Rate Schedule\Rate Schd_June 2025.docx
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Exhibit B — Named and Additional Insured Requirements

The following entities are to be listed as Named and Additional Insured on the insurance policies
required in Exhibit A.

Estuary Il (North Housing PSH Il)

1. Ownership: Mosley and Mabuhay LP
Mosley and Mabuhay LP is to be the named insured.
Address:
701 Atlantic Avenue
Alameda, CA 94501

2. Entity: Housing Authority of the City of Alameda

Additional Insured: The Housing Authority of the City of Alameda and its affiliates, Alameda
Affordable Housing Corporation and Island City Development and its Subsidiaries, and their
departments, their respective directors, officers, Boards of Commissioners, employees,
designated volunteers, elected or appointed officials, (AHA), are to be covered as additional
insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

3. Entity: Island City Development
Additional Insured: Island City Development, ICD Lakehurst LLC, and its Subsidiaries, and their
departments, their respective directors, officers, Boards of Directors, employees, designated
volunteers, elected or appointed officials, (ICD), are to be covered as additional insured.
Address:
701 Atlantic Avenue
Alameda, CA 94501

4. Entity: Alameda Affordable Housing Corporation
Additional Insured: Alameda Affordable Housing Corporation named as additional insured.
Address:
701 Atlantic Avenue
Alameda, CA 94501
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ﬁ ITEM 6.N
| "ISLAND CITY DEVELOPMENT
Fax (510) 522-7848 | TTY/TRS 711
To: Board of Directors
Island City Development
From: Paris Howze, Project Manager
Date: November 19, 2025
Re: Authorize and approve the President to negotiate and sign a Third

Amendment to the Consultant Services Contract between Carlson,
Barbee, & Gibson and Mabuhay and Lakehurst LP for Additional Civil
Engineering Services for Linnet Corner, increasing the total contract
amount by $14,446 for a new Total Contract Amount of $103,036 for the
total term, including extensions, of December 31, 2026.

BACKGROUND
Note: This memo was originally heard as item 4J at the May 21, 2025 ICD Board of Directors
meeting and is being re-agendized for November 19, 2025.

The Housing Authority of the City of Alameda (AHA) is leading the development of the 12-
acre North Housing parcel redevelopment at the former Alameda Naval Air Station (NAS),
formerly known as Coast Guard Housing. AHA has supported Island City Development (ICD)
in its active development of approximately 3 acres (Block A), which is the first phase of North
Housing, with a total of 155 apartments, to be built in three separate projects. Island City
Development (ICD) performs real estate development services for the three Block A projects:
The Estuary |, The Estuary Il, and Linnet Corner.

Carlson, Barbee, and Gibson, Inc. (CBG) is the Civil Engineer of North Housing Block A,
including the offsite street improvements at Block A. The original contract was with ICD. In
December 2023, the ICD Board of Directors approved the request to split the ICD contract
into three (one for each legal entity) and approved the overall contract amount. The contract
trifurcation resulted in one contract between CBG and each of the three Partnerships for civil
engineering services. The value of all services completed and costs expended is retained in
the new contracts. In January 2024, the Board approved an increase to the contract amount
for additional costs related to the survey services required by the lenders, building permit
requirements, and Reciprocal Easement Agreement. Additionally, in May and October 2024,
the board approved amendments to the trifurcated contract for related survey and
Stormwater Pollution Prevention Plan (SWPP) services. Please see previous Board reports
for project details.

DISCUSSION

The CBG scope of services will be expanded to include additional construction administration
consultation, assistance with stormwater certification reports, the change of information for

& &
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Island City Development Page 2
November 19, 2025
Block C SWPP, Lakehurst Circle plan revisions, and a permanent fencing plan, which are

outlined below.

Additional Construction Administration
Additional construction administration allows CBG to continue providing consultation services
through construction completion of the respective projects.

Stormwater Certification Reports
CBG will continue to assemble stormwater certification reports in accordance with City of
Alameda requirements.

Change of Information

The current Block A and offsite Construction Stormwater General Permit (GCP) is under
2009 regulatory oversight which is set to expire on September 1, 2025. The two active
construction projects are anticipated to be completed before then. However, staff is
conservatively transitioning the regulatory coverage of the entire Block A SWPP into the
existing Block C SWPP to ensure continued coverage and compliance.

Plan Revisions

Staff requested CBG’s services for the revisions related to the inclusion of speed bumps
along the AHA-owned portion of Lakehurst Circle and a permanent fencing plan that will
include the boundaries of Lakehurst Circle, North Housing Block C, Mabuhay Street, and the
frontage of the Habitat for Humanity property.

Stormwater Operations & Maintenance (O&M) Plan Revisions

The Stormwater Operations & Maintenance plan is being revised to include additional
clarification requests from the City of Alameda including incorporation of treatment measures,
full trash capture installation, and updated site and boundary demarcations.

The cost for this added work is $35,090 including reimbursable expenses to be divided
equally among the three Block A projects.

The total fees for Civil Engineering services are not-to-exceed $102,782 for The Estuary |,
$98,181 for The Estuary Il, and $103,036 for Linnet Corner, including all expenses. The
Contract cost breakdown is below:

The Estuary | The Estuary Il | Linnet Corner | Total Block A
Trifurcated Contracts | $85,520 $85,520 $83,020 $254,060
(Initial Contract)
Amendment No. 1 $4,165 $2,315 $4,170 $10,650
Amendment No. 2 $1,400 $1.,400 $1,400 $4,200
Amendment No. 3 $11.,697 $8,946 $14.,446 $35,090
Grand Contract Total | $102,782 $98,181 $103,036 $304,000
Contingency $6.902 $9.653 $4.153 $20.710
Remaining

& &
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Island City Development Page 3
November 19, 2025

Total Board $109,685 $107,835 $107,190 $324,710
Approved Civil
Engineering Budget

CBG Contract Amendment No.3 for the additional services for The Estuary |, The Estuary II,
and Linnet Corner are included as Attachment 1, Attachment 2, and Attachment 3,
respectively.

For clarity, the projects and associated limited partnerships are: The Estuary | - Lakehurst
and Mosley LP
The Estuary Il - Mosley and Mabuhay LP Linnet Corner - Mabuhay and Lakehurst LP.

FISCAL IMPACT

The contract amendment amounts discussed above are within the contingency amount
previously authorized by the Board. Each project has sufficient soft cost budget to
accommodate the increase.

CEQA
Not Applicable.

RECOMMENDATION

Ratify Three Contract Amendments No.3 Totaling Up to $35,090 to Carlson, Barbee, &
Gibson for Additional Civil Engineering Services for The Estuary |, The Estuary II, and Linnet
Corner

ATTACHMENTS

1. Linnet Corner - Mabuhay and Lakehurst LP - CBG - Consultant Services Contract -
Amendment No.3

Respectfully submitted,
Prris 77‘01«0;&

Paris Howze, Project Manager

& &
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CONSULTANT SERVICES CONTRACT Page 1

AMENDMENT NO. 3 TO CONSULTANT SERVICES CONTRACT

This Amendment of a Consultant Services Contract ("Amendment"), entered into this
18t day of May, 2025 ("Effective Date"), by and between MABUHAY AND LAKEHURST LP,
a California limited partnership and CARLSON, BARBEE, and GIBSON, INC., a California
corporation whose address is 2633 Camino Ramon, Suite 350, San Ramon, CA 94583
(hereinafter referred to as "Consultant"), is made with reference to the following:

RECITALS:

A. On January 4, 2024, an Amended and Superseded Consultant
Services Contract (“Contract”) was entered into between MABUHAY AND LAKEHURST
LP and Consultant.

B. The initial Contract limited the Compensation to Consultant to a not exceed
amount of eighty-three thousand, twenty dollars and zero cents (83,020.00) for the term
of the contract which ends on December 31, 2026 unless extended or terminated.

C. Contract Amendment No.1 increased the total compensation from eighty-three
thousand, twenty dollars and zero cents (83,020.00) to eighty-seven thousand, one
hundred ninety dollars and zero cents ($87,190.00).

D. Contract Amendment No.2 increased the total compensation from eighty-seven
thousand, one hundred ninety dollars and zero cents ($87,190.00), to eighty-eight
thousand, five hundred ninety dollars and zero cents ($88,590.00).

E. The effective date of this Amendment shall be May 1, 2025.

F. All conditions of the Contract will remain the same except as amended below.

NOW, THEREFORE, it is mutually agreed by and between the undersigned parties
as follows:

The not to exceed amount for the entire Contract shall be amended from eighty-
eight thousand, five hundred ninety dollars and zero cents ($88,590.00) to one hundred
three thousand, thirty-six dollars and zero cents ($103,036.00).

The scope of services is expanded to include additional construction
administration, stormwater certification reports, change of information for Lot C SWPP,
and plan revisions including the stormwater operations and maintenance plan, and the
cost of reimbursable expenses. Please see Exhibit A for additional detail.

Section 10D. Additional Insured has been replaced in its entirety with the following:
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CONSULTANT SERVICES CONTRACT Page 2

D. ADDITIONAL INSURED:

Client, Island City Development (ICD), The Housing Authority of the City of
Alameda (AHA), and their respective directors, officers, Board of Commissioners,
Board of Directors, elected and appointed officials, employees, agents,
representatives, and designated volunteers, and ICD Mabuhay LLC, Alameda
Affordable Housing Corporation, Bank of America, N.A, Wincopin Circle LLLP and
its successors, assigns and transferees and The Banc of America Housing Fund
XVII Limited Partnership, LLLP, State of California, including its officers, directors,
agents, and employees, and California Community Reinvestment Corporation
shall be named as an additional insured under all insurance coverages, except any
professional liability insurance or worker's compensation insurance, required by
this Agreement with respect to liability arising out of work or operations performed
by or on behalf of the Consultant including materials, parts, or equipment furnished
in connection with such work or operations. General liability coverage can be
provided in the form of an endorsement to the Consultant’s insurance (at least as
broad as ISO Form CG 20 10 11 85 or if not available, through the addition of both
CG 20 10 and CG 20 37; or both CG 20 38 and CG 20 40).The naming of an
insured shall not affect any recovery to which such additional insured would be
entitled under this policy if not named as such additional insured. An additional
insured named herein shall not be held liable for any premium, deductible portion
of any loss, or expense of any nature on this policy or any extension thereof.
Please see exhibit B for full list of additional insured.

[REMAINDER OF PAGE INTENTIONALLY BLANK]

[SIGNATURES ON FOLLOWING PAGE]
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CONSULTANT SERVICES CONTRACT Page 3

IN WITNESS WHEREOF, the parties have caused the Amendment to be executed on the
day and year first above written.

“CONSULTANT” OWNER

Carlson, Barbee, and Gibson, Inc., a Mabuhay and Lakehurst LP, a California
California corporation limited partnership

By: ﬁ“o‘*" Obestll By: ICD Mabuhay LLC, a California

——EC5CA6B336644F6...

limited liabilty company, its

Name: Angelo Obertello managing general partner

Its: Principal By: Island City Development, a
California nonprofit public
benefit corporation, its sole

manager

By: Vanssa Coopw eArdr
Vanesss'essser, (st (o (e
President
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CONSULTANT SERVICES CONTRACT Page 4

EXHIBIT A
SCOPE OF SERVICES & FEE BREAKDOWN

The cost for the additional scope attributable to Linnet Corner | is $13,133 plus $1,313 for
reimburseables for a total of $14,446. Please see below cost breakdown and the attached
ASR for additional details.

Cost breakdown for this Amendment

Fee for Fee for Fee for
Task Name Total Fee The Estuary | The Estuary Il Linnet Corner
Additional CA $9,000 $3,000 $2,000 $4,000
Stormwater $3,000 $1,500 $4,500
Certification Reports $9,000
Change of $1,334 $1,333 $1,333
Information (COIl) for
Lot C SWPP $4,000
Plan Revisions $6,900 $1,000 $1,000 $1,000
Stormwater O&M $3,000 $1,300 $1,300 $1,300
Reimbursables $3,190 $1,063 $813 $1,313
Total $35,090 $11,697 $8,946 $14,446
Cost breakdown for the new Contract total
Fee for Fee for Fee for
Contract Total Fee The Estuary | The Estuary Il Linnet Corner
Initial $ 254,060 $ 85,520 $85,520 $83,020
Amendment No. 1 S 10,650 54,165 $2,315 $4,170
Amendment No. 2 $4,200 $1,400 $1,400 $1,400
Amendment No. 3 $35,090 $11,697 $8,946 $14,446
Grand Total $304,000 $102,782 $98,181 $103,036
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CIVIL ENGINEERS | SURVEYORS | PLANNERS

April 16, 2025
Job No.: 2551-000
Revised: April 30, 2025
Additional Services Request

North Housing - Phase 1
Additional Construction Consultation
Alameda, California

Description of Work Estimated Fee
Total PSH 1 PSH 2 Senior
I. Additional Construction Consultation $ 9,000 [$ 3,000 $ 2,000 $ 4,000

A. Continued construction administration, including but not limited
to attending construction coordination meetings, responding to
RFT’s, reviewing construction submittals, as requested. Assume
1.5 hours per week for 20 weeks).

II. Stormwater Certification Reports (27 Facilities) $ 9,000 [$ 3,000 $ 1,500 $ 4,500

A. Assemble stormwater certification reports in accordance with
the City of Alameda requirements.

III. Change of Information (COI) for Lot C SWPPP $ 4000 (% 1334 §$ 1,333 § 1,333

A. Prepare a COI for the Lot C SWPPP that complies with the
current General Construction Permit requirements and
incorporates off-site and Lot A areas.

B. Prepare a Risk Assessment in accordance with the State Water
Quality Control Board requirements.

C. Prepare an Erosion Control Plan for the project.

D. Upload the SWPPP and other permit registration documents
to the SMARTS website.

IV. Plan Revisions

A. Prepare a plan revision to incorporate speed humps on $ 3,000 ($ 1,000 $ 1,000 $ 1,000
Circle and process with the City of Alameda.
B. Prepare Fencing / Interim Edge Condition Plan for PSH 2 $ 3900 ($ 1,300 $ 1,300 $ 1,300

Frontage and Habitat of Humanity frontage.
V. Stormwater Operations & Maintenance (O&M) Plan Revisions $ 3,000 ($ 1,000 $ 1,000 $ 1,000

A. Revise Stormwater O&M Plan to address City of Alameda
and Client requests.

VI. Reimbursables (Cost + 10%)

A. Printing and Computer Plots.

B. Delivery Services and UPS.

C. Acquisition of Record Materials.
D

. Mileage, Tolls and Parking.

Total $§ 31,900 | $ 10,634 S 8,133 $13,133
Plus Reimbursables

2633 CAMINO RAMON, SUITE 350 I SAN RAMON, CALIFORNIA 94583 | (925) 866-0322
1430 BLUE OAKS BOULEVARD, SUITE 110 | ROSEVILLE, CALIFORNIA 95747 1 (916) 788-4456
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North Housing - Phase 1 April 16, 2025
Page 2 of 2 Job No.: 2551-000
Revised: April 30, 2025

Description of Work

VII. Assumptions

A. Qualified SWPPP Developer (QSD) services are limited to this scope. Client will obtain
a separate QSD to provide construction related services.

VIII. Exclusions

A. Qualified SWPPP Developer (QSD) on-site visual inspections associated with
construction activities.

B. SWPPP or annual updates for SWPPP compliance, Preparation or Processing of an
Annual Report (AR), Preparation or Processing of a Notice of Termination (NOT),
Qualified SWPPP Practitioner (QSP) Services.

Fees will be charged per the attached Standard Hourly Charge Rate Schedule, which is in effect
through June 30, 2025.

/ced
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CIVIL ENGINEERS | SURVEYORS | PLANNERS

STANDARD HOURLY CHARGE RATE SCHEDULE

Effective through June 30, 2025

Engineering

Project Manager...........cc.oevevueeieiiieiecieeieeie e $250
Senior ENGINEET..........cocvevevieieeeerereieeieee e, $225 - $240
Project ENGINEET ........c.ccovveiiieeieeieeeeeeeee e, $200 - $215
Staff ENGINEET........oeeiveveveieieieeveieieeeee e $175 - $190
Assistant ENGINEET ..........c.coovevieiieiiieeeeeeeeeeeeeeeese s $150 - $170
Planning

Senior Planner...........ccoevveieieiniieieieeeeceeeeeeere e $220 - $240
Surveying

SUIVEY MANAZET ......vcveieieieiiiereretetetete et $250
SENIOT SUIVEYOT ...ttt $225 - $240
PrOJECt SUIVEYOT.......vveveeececeeveeeeceeaeee e $200 - $215
Staff SUTVEYOT ... $175 - $190
ASSIStANE SUIVEYOT ... $150 - $170
Party Chief........c.coiiiiiiicicieceeeee e $210
CRAINMAN ...ttt $120
Drafting

CAD TeChNICIAN .....c.coviviieiieiiieieeeieeee e $150
Administration

CIETICAL ...ttt ettt ensesens $90
Reimbursables .........ocoviiviriinienieniececeeee e, Cost+ 10%

Management
PrinCIPAl ...oovveuvieiiiicieceecteceeeee ettt $275

AASSOCIALE et e e e e e e e e e e e e e eaeeas $260

2633 CAMINO RAMON, SUITE 350 | SAN RAMON, CALIFORNIA 94583 | (925) 866-0322

1430 BLUE OAKS BOULEVARD, SUITE 110 | ROSEVILLE, CALIFORNIA 95747 | (916) 788-4456

www.cbandg.com

P:\0000\Engineering\Rate Schedule\Rate Schd_June 2025.docx
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Exhibit B - Additional Insured Requirements

The following entities are to be listed as Named and Additional Insured on the insurance policies
required in Exhibit A.

Linnet Corner (North Housing Seniors)

1.

Ownership: Mabuhay and Lakehurst LP
Mabuhay and Lakehurst LP is to be the named insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Housing Authority of the City of Alameda
Additional Insured: The Housing Authority of the City of Alameda and its affiliates, Alameda
Affordable Housing Corporation and Island City Development and its Subsidiaries, and their
departments, their respective directors, officers, Boards of Commissioners, employees,
designated volunteers, elected or appointed officials, (AHA), are to be covered as additional
insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Island City Development
Additional Insured: Island City Development, ICD Mabuhay LLC, and its Subsidiaries, and their
departments, their respective directors, officers, Boards of Directors, employees, designated
volunteers, elected or appointed officials, (ICD), are to be covered as additional insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Alameda Affordable Housing Corporation
Additional Insured: Alameda Affordable Housing Corporation named as additional insured.
Address:

701 Atlantic Avenue

Alameda, CA 94501

Entity: Bank of America
Additional Insured: Bank of America, N.A. as Additional Insured and Certificate Holder
Address:

Bank of America, N.A.

Gateway Village - 900 Building

Mail Code: NC1-026-06-07

900 W. Trade Street

Charlotte, NC 28255
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6. Entity: Enterprise

Additional Insured: Wincopin Circle LLLP and its successors, assigns and transferees (Limited
Partner/Investor Member) and The Banc of America Housing Fund XVII Limited Partnership, LLLP
Address:

c/o Enterprise Community Asset Management, Inc.

70 Corporate Center

11000 Broken Land Parkway, Suite 700

Columbia, MD 21044

Attention: Asset Management

enterprisecerts@traxlertong.com

7. Entity: California Department of Housing and Community Development

Additional Insured: State of California, including its officers, directors, agents (excluding agents
who are design professionals), and employees, shall be named as additional insureds.
Certificate Holder and Address:

State of California Department of HCD Asset Management and Compliance

P. O. Box 952054

Re: 22-MFSN-17814 & 22-MFSN-17553

Sacramento CA 94252-2054

8. Entity: CCRC
Additional Insured: California Community Reinvestment Corporation
Address:
Attn: Insurance Administrator
100 W. Broadway, Suite 100
Glendale, CA 91210
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ﬁ ITEM 6.0

ISLAND CITY DEVELOPMENT

Fax (510) 522-7848 | TTY/TRS 711

To: Board of Directors
Island City Development

From: Shanon Lampkins, Director of Asset Management, Sylvia Martinez,
Director of Housing Development

Date: November 19, 2025

Re: Authorize the President to approve and sign the Second Amended and

Restated Limited Partnership Agreement of Shinsei Gardens
Apartments, L.P. (an ICD Affiliate)

BACKGROUND

Shinsei Gardens is a 39-unit family property developed by our non-profit partner, Resources
for Community Development (RCD). This project was established with Low-Income Housing
Tax Credits (LIHTC), part of a widespread redevelopment of the former Naval Air Station.
The Housing Authority of the City of Alameda (AHA) owns the land and entered into a 75-
year ground lease with Shinsei Gardens Apartments Limited Partnership in 2006.

The property is owned by Shinsei Gardens Apartments, L.P. (Partnership), which consists of
Resources for Community Development’s (RCD) affiliate, 112 Alves Lane Inc. as the General
Partner (0.009% ownership), and ICD Shinsei LLC, an affiliate of Island City Development as
the Limited Partner (99.991% ownership).

21 of the property’s 39 units are subject to a Project-Based Voucher (PBV) Housing
Assistance Payments contract. 1 unit is reserved for the resident manager, which is
considered a ‘common area’ from a LIHTC perspective. Shinsei Gardens is subject to
multiple use restrictions. The Ground Lease limits all 38 units to rents affordable to
households at 60% Area Median Income (AMI). The property’s financing sources require
more extensive affordability requirements: the Tax Credit Allocation Committee (TCAC) and
Housing and Community Development (HCD) Regulatory Agreements include complex
leasing requirements incorporating six different tiers, from 20% AMI to 60% AMI. The
restrictions are in effect for 55 years (commencing in 2010).

DISCUSSION

The overall goal for AHA is to gain greater control of the partnership tax credit properties in
the portfolio as part of the Year 15 tax credit compliance exit process, thus ensuring the
affordability restrictions continue for the property. This is one of 5 LIHTC partnerships with
non-AHA developers.

Shinsei Gardens’ operational performance has been good, but there were challenges with
filling one vacant 3-bedroom unit. For the year ending December 31, 2024, operating revenue
was $977,079, which was 6% lower than budget due to one vacant 3-bedroom unit. The unit

& &
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Island City Development Page 2
November 19, 2025

became vacant in June 2024 and is currently still unoccupied. Referrals were sent in June
2024 and August 2024, but a qualified household was not identified. Overall economic
occupancy was 93% for the year. Operating expenses were $538,144. Net Operating Income
was $432,014. The PBV waitlist is expected to be ready between May and June 2025,
providing more referrals to fill the vacant 3-bedroom PBV unit.

The Second Amended and Restated Limited Partnership Agreement (LPA) has been adapted
to reflect the purchase made by ICD in March 2024 and ongoing operational needs now that
the private investor has been replaced. As noted in the Board Memo on May 17, 2023, this
agreement clarifies definitions as stated in Article 1. The amendment corrects the General
Partner’s Contributions and Limited Partner’s Contributions as stated in Article 3. The
amendment also revises the requirement for deposits in FDIC-insured accounts in Article 6,
Section 6.3, as well as adds the maintenance plan. The amendment also prevents the
transfer of the property to a Prohibited Actor as defined in Article 9, Section 9.1. Some
additional clean-up language has been proposed. The LPA changes have been reviewed by
AHA real estate counsel and by RCD.

FISCAL IMPACT
Staff estimates total fees at around $50,000 for standard transaction fees and legal fees.

CEQA
Not applicable.

RECOMMENDATION

Accept a report on the Second Amended and Restated Limited Partnership Agreement of
Shinsei Gardens Apartments, L.P. (an ICD Affiliate).

ATTACHMENTS

1. Shinsei BOC Presentation May 21 2025
2.  Redline (v10 to v7)_Shinsei Gardens Apartments L P - Second AR LPA_v11 SL052025

Respectfully submitted,

for

Shanon Lampkins, Director of Asset Management, Sylvia Martinez, Director of Housing
Development

& &
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Year 15 Tax Credit Exit
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Property Overview

Property Name: Shinsei Gardens

Address: 401 Stargell Avenue

Placed In Service: September 3, 2009

Property Type: Family

Land Owner: City of Alameda Housing Authority

Resident Services: Operation Dignity

Property Management: The John Stewart Company,

under direction from Resources for Community Development
AMI: 20% - 60%

# PBV Units: 21, including 12 for disabled

Unit Size and Count: 6 - 1 Bedrooms, 8 - 2 Bedrooms, 12 - 3 Bedrooms, 3 - 4 Bedrooms, 1
Manager’s unit

>
>
>
>
>
>
>
>
>
>
>
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Project Funding Sources

HCD MHP
AHA CIC

City of Alameda 2007
HOME Loan

City of Alameda 2004
HOME Loan

County of Alameda HOME

.i Housmg Authontv
City of Alameda

$3,503,853

$4,000,000

$806,719

$600,000

$365,000

Annual .42% payment + residual
receipts

Deferred balloon payment at maturity,
residual receipts

Deferred balloon payment at maturity,
residual receipts

Deferred balloon payment at maturity,
residual receipts

Deferred balloon payment at maturity,
residual receipts

06/09/2065

03/23/2063

06/30/2066

02/10/2063

03/01/2063*
Must remain CHDO

il

Housing Authont-,a
— of t
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Year 15 Exit Event Overview

« National Equity Fund (NEF) has exited the partnership the tax credit investor.
 Current ownership structure:

Partnership
Shinsei Gardens Apartments L.P.

Limited Partner Operating Agreement
ICD Shinsei LLC effective

99.991% January 18, 2024

Under the control of Island City
Development as sole member

General Partner
RCD Housing LLC
.009%

i.i Housing Authority i. Housing Authority
— of the — — of the —
City of Alameda Cité %fgé}aa?efgs
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Revised LPA Key Changes

Article 1 — Clarifies definition for Credit Period.
Article 6.3 — Added Cyber Liability Insurance minimum requirement of $1M.

Article 6.4:

* Added requirement that amounts held at any one FDIC-insured banking institution shall not be in excess of
maximum insured limits.

Added the Partnership will maintain the operating reserve.
Added date of HAP contract.
Added funds remaining in the Services Reserve Account at the end of the compliance period shall be
released..
Article 8.4:
* Revised Quarterly unaudited financial statements due date to be within 20 days after each calendar quarter.
* Revised Audited financials due date for draft form by March 1 and final form by March 15.
* Revised Tax Returns due date for draft form by March 15 and final form by March 30.

Additional clean-up language as needed for clarity.

.i Housmg Authorlty . Housing Authority
— aft
City of Alameda Clta %?gﬁéar?eggs




Operations Overview

« As of December 31, 2024 (audited):

Operating Revenue: $977,079

Operating Expenses: $538,144

Economic Occupancy: Averaging 93% for fiscal year, which is less than 2 units
Net Operating Income: $438,935

Replacement Reserve: $327,915

Services Reserve: $9,562

Operating Reserves: $157,684

AHA and the general partner entered into a Continuing Operations and Acquisition Agreement
effective as of 07/01/2023.

Concurrently, AHA and the general partner entered into a Maintenance Plan. This plan uses
available project cash, including surplus cash after residual receipts and replacement reserve funds
to complete capital improvements as identified in a Capital Needs Assessment dated October 12,
2022.

The property recently completed an exterior paint capital improvement project.

i.i Housing Authority
— of the —
City of Alameda

K%, Housing Authority
City of plame
& %d5°61 468
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Recommendation

« Accept a report on approve of the Second Amended and Restated
Limited Partnership Agreement for Shinsei Gardens (an ICD Affiliate)

i.i Housing Authority i. Housing Authority
— of the — — of the —
City of Alameda gta ozfoﬂdag?egés



SECOND AMENDED AND RESTATED
LIMITED PARTNERSHIP AGREEMENT

OF
SHINSEI GARDENS APARTMENTS, L.P.

August 1, 2024

GENERAL PARTNER: 112 Alves Lane, Inc.
2220 Oxford Street
Berkeley, California 94704

LIMITED PARTNER ICD Shinsei LLC
701 Atlantic Avenue
Alameda, CA 94501
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SECOND AMENDED AND RESTATED LIMITED PARTNERSHIP AGREEMENT

OF
SHINSEI GARDENS APARTMENTS, L.P.
a California limited partnership

(the “Partnership”)

[ ], 2024 (“Effective Date”)

THIS SECOND AMENDED AND RESTATED LIMITED PARTNERSHIP
AGREEMENT (this “Partnership Agreement”) is entered into as of the date first set forth
above by and between 112 ALVES LANE, INC., a California nonprofit public benefit
corporation, as the General Partner, and ICD SHINSEI LLC, a California limited liability
company, as the Limited Partner.

BACKGROUND

RCD Housing, LLC, as general partner (“Prior GP”), NEF Assignment Corporation, an
Illinois not-for-profit corporation (“Prior LP™), as limited partner, and Operation Dignity, Inc., a
California nonprofit public benefit corporation (“Prior SLP”), as special limited partner, entered
into that certain Amended and Restated Agreement of Limited Partnership dated as of May 30,
2008 (the “Prior Partnership Agreement”). Pursuant to that certain Assignment and
Substitution Agreement and First Amendment to Amended and Restated Agreement of Limited
Partnership dated May 1, 2010, the Prior GP assigned its rights, title and interests as general
partner in the Partnership to the General Partner. The Prior Partnership Agreement has been
further amended by:

(1) First Amendment to Agreement of Limited Partnership dated as of December 17,
2010, by and among Prior GP, Prior LP and Prior SLP (the “First Amendment”).

(2) Assignment, Withdrawal and Amendment Agreement (Shinsei Gardens Apartments,
L.P., dated as of March 31, 2024, by and among Prior LP, as the withdrawing limited
partner, General Partner, Prior SLP, Partnership, and Limited Partner (the “Second
Amendment”).

(3) Assignment, Withdrawal and Amendment Agreement (Shinsei Gardens Apartments,
L.P.) dated as of March 31, 2024, by and among General Partner, Prior SLP, as the
withdrawing special limited partner, Partnership and Limited Partner (the “Third
Amendment,” and collectively with the Prior Partnership Agreement, the First
Amendment and the Second Amendment, the “Original Partnership Agreement”).
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As of the Effective Date, the General Partner and the Limited Partner are the only partners in the
Partnership.  This Partnership Agreement amends and restates the Original Partnership
Agreement in its entirety.

STATEMENT OF AGREEMENT

The parties to this Partnership Agreement, each in consideration of the acts and promises
of the others, agree as follows:

ARTICLE 1: DEFINITIONS

The capitalized words and phrases used in this Second Amended and Restated Limited
Partnership Agreement for Shinsei Gardens Apartments, L.P. shall have the following meanings
(such meanings to be equally applicable to both the singular and plural forms of such words and
phrases):

“Accountant” means [Lindquist von Husen and Joyce, 90 New Montgomery, 11th Floor,
San Francisco, California 94105], or such certified public accountant as is selected by the
General Partner with the prior written approval of the Limited Partner; provided, however, that
the General Partner need not obtain the Limited Partner’s consent if the General Partner selects a
“Big 4” accounting firm as the Accountant.

“Act” means the California Revised Limited Partnership Act, as the same may be
amended from time to time (or any corresponding provisions of any successor law).

“Adjusted Capital Account Deficit” means, with respect to any Partner, the deficit
balance, if any, in such Partner’s Capital Account as of the end of the relevant fiscal period after
giving effect to the following adjustments: (a) the credit to such Capital Account of (i) any
amounts which such Partner is obligated to restore under this Partnership Agreement or is
deemed to be obligated to restore pursuant to the penultimate sentences of §1.704-2(g)(l) and
81.704-2(i)(5) of the Regulations and (ii) the Partner’s share (as determined pursuant to 84.4(a)
hereof) of “excess nonrecourse liabilities”; and (b) the debit to such Capital Account of the
amounts described in 81.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations. The foregoing
definition of Adjusted Capital Account Deficit is intended to comply with the provisions of
81.7044(b)(2)(ii)(d) of the Regulations and shall be interpreted consistently therewith.

“Affiliate” means, with respect to any Person: (a) any Person directly or indirectly
controlling, controlled by or under common control with such Person; (b) any Person owning or
controlling ten percent (10%) or more of the outstanding voting securities of such Person; (c) any
officer, director or general partner of such Person; or (d) any Person who is an officer, director,
general partner, trustee or holder of ten percent (10%) or more of the voting securities of any
Person described in clauses (a) through (c) of this subparagraph.

“Applicable Federal Rate” means the minimum interest rate that can be charged without
attribution of interest under Code 81274(d).
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“Asset Manager” means the Housing Authority of the City of Alameda.

“Asset Management Fee” means an annual fee of $2,500.00 payment to the Asset
Manager.

“Assignee” means a Person to whom all or any part of a Limited Partner’s Partnership
Interest has been transferred in a manner permitted under or contemplated by this Partnership
Agreement, but who has not been admitted to the Partnership as a Substituted Limited Partner
with respect to the transferred Partnership Interest.

“Capital Account” means, with respect to any Partner, the capital account maintained for
such Partner pursuant to 83.5.

“Capital Contribution” means, with respect to any Partner, the amount of money and
the fair market value of property a Partner agrees to contribute to the Partnership.

“Captive” means an insurance company that only insures all or part of the risks of its
parent.

“Cash Flow” means, with respect to any fiscal year of the Partnership, the gross cash
receipts of the Partnership, not including insurance proceeds or awards, reduced by the sum of
the following: (a) all principal and interest payments and sums paid on or with respect to the
Permanent Loan, Subordinate Loans (which have required payments from gross cash receipts)
other than loans to the Partnership from the General Partner, including loans made pursuant to
83.7 or 86.4(f)(i) or 86,4(f)(ii) hereof, or the Limited Partner; (b) all cash expenditures incurred
incident to the operation of the Partnership’s business other than those that are funded out of the
Lease-Up Account (if any), the Operating Reserve Account or any other reserve account that is
set up for the Project, including, without limitation, any capital expenditures in excess of funds
(i) withdrawn from the Replacement Reserve for such purpose, (ii) paid from insurance proceeds
or condemnation awards, or (iii) paid from equity or development financing proceeds); (c) a
Property Management Fee of up to 5% of the gross cash receipts of the Partnership; (d) all
required replacement reserves deposits, including any arrearages, that must be funded; and (e)
such cash as is necessary to (i) pay all accrued, outstanding trade payables, and (ii) establish any
additional reserves as the Partners shall from time to time agree to establish. Net Cash from
Sales and Refinancing and the proceeds of the Capital Contributions shall be excluded from
gross cash receipts for this purpose.

“CERCLA” means the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et seq.

“Code” means the Internal Revenue Code of 1986, as the same may be amended from
time to time (or any corresponding provisions of any successor law).

“Compliance Period” means, with respect to the Project Property, the 15 taxable years
beginning with the first taxable year of the Credit Period as defined in 842(i)(1) of the Code.
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“Credit Period” means, with respect to any building the period of one hundred and
twenty (120) taxable months beginning with (a) the first full taxable month after the month in
which the building is placed in service or (b) at the election of the taxpayer, the first month of the
succeeding taxable year, but only if the building is a qualified low-income building (as defined in
the Code) as of the close of the first year of such period. Special rules apply to the determination
of the Credit Period for multiple building Projects.

“Disposition Fee” means the fee equal to the greater of $50,000.00 or 1% of the gross
sales proceeds to be paid to the Asset Manager out of the net sales proceeds at the time of
closing of the sale of the Project or the Limited Partner’s interest in the Project.

“Environmental Law” means (i) CERCLA, (ii) the Hazardous Materials Transportation
Act, as amended, 39, U.S.C. Section 1801 et seq., (iii) the Resource Conservation and Recovery
Act, as amended, 42 U.S.C. Section 6901 et seq., (iv) any similar state or local law, or (v) any
regulation adopted or publication promulgated pursuant to any such law.

“Extended Use Agreement” means the extended low-income housing commitment
entered into between the Partnership and the State Housing Finance Agency pursuant to
842(h)(6) of the Code.

“General Partner” means 112 Alves Lane, Inc., a California nonprofit public benefit
corporation, or any other Person who becomes a successor general partner pursuant to §10.1,
810.2 or 810.3. If there is more than one General Partner, they are referred to herein singularly
and collectively as the General Partner, as the context may require or suggest.

“Ground Lease” means that certain Ground Lease Agreement entered into by the
Sponsor, as Ground Lessee, and the Housing Authority, as Ground Lessor, dated as of October 4,
2006, for the land on which the Project is located, as amended by that certain First Amendment
to Ground Lease Agreement dated as of March 24, 2008 and as evidenced by that certain
Memorandum of Ground Lease dated as of March 24, 2008 and recorded in the Official Records
of Alameda County, California on March 25, 2008 as Instrument No. 2008-100568. The Ground
Lessee’s interest under the Ground Lease has been assigned to and assumed by the Partnership
pursuant to that certain Assignment and Assumption Agreement (Ground Lease) entered into by
the Ground Lessor, the Sponsor and the Partnership dated as of March 24, 2008, and recorded in
the Official Records of Alameda County, California on March 25, 2008, as Instrument No.
2008-100582

“Ground Lessor” means the Housing Authority.

“Hazardous Substance” means any substance defined as a hazardous substance,
hazardous material, hazardous waste, toxic substance or toxic waste in (i) CERCLA, (ii) the
Hazardous Materials Transportation Act, as amended, 39 U.S.C. Section 1801 et seq., (iii) the
Resource Conservation and Recovery Act, as amended, 42 U.S.C. Section 6901 et seq., (iv) any
similar applicable state or local law, or (v) any regulation adopted or publication promulgated
pursuant to any such law.
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“HOME” means the HOME Investment Partnership Act authorized under Title 1l of the
Cranston-Gonzalez National Affordable Housing Act of 1990, 42 U.S.C. Section 12701, et seq.

“Housing Authority” means the Housing Authority of the City of Alameda, a public
body, corporate and politic.

“Implementation Agreement” means that certain Implementation Agreement dated as
of September 1, 2006, entered into by the Sponsor, the Special Limited Partner, the Housing
Authority, the City of Alameda, the Community Improvement Commission of the City of
Alameda and the Alameda Reuse and Redevelopment Authority.

“Indemnitee” is defined in §6.8(b).

“Involuntary Event” means, with respect to any Partner any one of the following events:
(a) the making of an assignment for the benefit of creditors by the Partner; (b) the filing of a
voluntary petition in bankruptcy by the Partner; (c) the adjudication of the Partner as a bankrupt
or insolvent; (d) the filing of a petition or answer by the Partner seeking for itself a
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief
under any statute, law or rule; (e) the seeking, consenting to or acquiescence of the Partner in the
appointment of a trustee, receiver, or liquidator of the Partner or of all or any substantial part of
the Partner’s properties; (f) the death of any Partner who is a natural person; or (g) the
termination of the legal existence of any Partner who is other than a natural person.

“Involuntary Transfer” means any transfer of any Partner’s Partnership Interest effected
by operation of law as a result of the occurrence of an Involuntary Event.

“]RS” means the Internal Revenue Service.

“Limited Partner” means ICD Shinsei LLC, a California limited liability company, or
any Person who becomes a Substituted Limited Partner pursuant to §9.1, §9.2, 89.3 or 9.7. if
there is more than one Limited Partner, they are referred to herein singularly and collectively as
the Limited Partner, as the context may require or suggest.

“Liquidation Manager” means any Person selected by the Limited Partner.

“Maintenance Plan” means the Shinsei Gardens Maintenance Plan attached hereto as
Exhibit A.

“Maintenance Reserve Account” means a segregated Partnership bank account
established to hold the Maintenance Reserve.

“Management Agent” means initially [The John Stewart Company, a California
corporation], or such other Management Agent as is selected by the General Partner from time to
time with the prior written consent of the Asset Manager.
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“Management Agreement” means the agreement between the Partnership and the
Management Agent to manage the Project. Without Asset Manager’s written consent, under the
Management Agreement: (a) the Management Agent shall in no event earn greater than five
percent (5%) of the Project’s gross collected rents; and (b) all fees to any Management Agent
related to the General Partner shall be subordinated to the payment of Operating Deficits.

“Market Rate Units” means Project units, if any, that are not subject to income
limitations.

“Net Cash from Sales and Refinancings” means, with respect to any fiscal year of the
Partnership, the cash proceeds from Partnership sales or refinancings reduced by (a) all
reasonable costs and expenses incurred by the Partnership in connection with such sale (not
including disposition fees, if any) or refinancing, and (b) all principal and interest payments and
other sums paid on or with respect to any indebtedness of the Partnership, other than amounts
treated as loans pursuant to this Partnership Agreement from the General Partner or the Limited
Partner. Net Cash from Sales and Refinancing shall include all principal and interest payments
with respect to any note or other obligation received by the Partnership in connection with the
sale or other disposition of Project Property.

“Nonrecourse Deduction” has the meaning set forth in 81.704-2(b)(1) of the
Regulations. The amount of Nonrecourse Deductions for any fiscal year of the Partnership equals
the excess, if any, of the net increase, if any, in the amount of Partnership Minimum Gain during
that fiscal year reduced (but not below zero) by the aggregate amount of any distributions during
that fiscal year of proceeds of a Nonrecourse Liability that are allocable to an increase in
Partnership Minimum Gain, determined in accordance with 81.704-2(c) of the Regulations.

“Nonrecourse Liability” has the meaning set forth in 81.704-2(b)(3) of the Regulations.

“Operating Deficit” means the amount by which the revenues of the Partnership from
rental payments made by tenants of the Project, and all other revenues of the Partnership (other
than proceeds of any loans to the Partnership and investment earnings on funds on deposit in the
reserve fund for replacements and other such reserve or escrow funds or accounts) for a
particular period of time is exceeded by the sum of all of the operating expenses, including all
debt service, operating and maintenance expenses, required deposits into the reserve fund for
replacements and other reserve accounts, any fees to lenders and/or any applicable mortgage
insurance premium payments and all other Partnership obligations or expenditures, excluding
payments for construction of the Project and fees and other expenses and obligations of the
Partnership to be paid from the Capital Contributions of the Limited Partner to the Partnership
pursuant to this Agreement and other financing sources, during the same period of time. In
computing the Operating Deficits, all cash expenditures or amounts budgeted to be spent for
capital improvements during the period described above shall, also be taken into account, unless
such amounts are funded from Project reserves: Operating Deficits shall be measured on a
monthly basis.

“Operating Reserve Account” means a segregated Partnership bank account established
to hold the Operating Reserve.
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“Operating Reserve Target Amount” means $150,000.00. To the extent funds are
available, a balance at least equal to the Operating Reserve Target Amount shall be maintained
in the Operating Reserve Account.

“Partner” means a Person who owns an interest in and who has been admitted to the
Partnership, including without limitation the General Partner and the Limited Partner.

“Partners” means two or more Partners.

“Partner Minimum Gain” means an amount, with respect to each Partner Nonrecourse
Debt, equal to the Partnership Minimum Gain that would result if such Partner Nonrecourse
Debt were treated as a Nonrecourse Liability, determined in accordance with 81.704-2(i) of the
Regulations.

“Partner Nonrecourse Debt” has the meaning set forth in §1.704-2(b)(4) of the
Regulations.

“Partner Nonrecourse Deductions” has the meaning set forth in §1.704-2(i)(2) of the
Regulations. The amount of Partner Nonrecourse Deductions with respect to a Partner
Nonrecourse Debt for a Partnership fiscal year equals the net increase during that fiscal year in
Partner Nonrecourse Debt reduced (but not below zero) by the proceeds of the Partner
Nonrecourse Debt distributed during that fiscal year to the Partner bearing the economic risk of
loss for the Partner Nonrecourse Debt that are both attributable to the Partner Nonrecourse Debt
and allocable to an increase in Partner Minimum Gain, as determined in accordance with
§1.704-2(i)(2) of the Regulations.

“Partnership” means Shinsei Gardens Apartments, L.P., a California limited
partnership.

“Partnership Agreement” means this Second Amended and Restated Limited
Partnership Agreement, as the same may be amended from time to time. Words such as “herein,”
“hereinafter,” “hereof,” “hereto” and “hereunder” refer to this Partnership Agreement as a whole,
unless the context otherwise requires.

“Partnership Interest” means the entire ownership interest of a Partner, including,
without limitation, the rights and obligations of such Partner under this Partnership Agreement
and the Act.

“Partnership Management Fee” means the portion of Cash Flow that is paid to the
General Partner pursuant to 85.1(a)(viii) hereof for managing the affairs of the Partnership.

“Partnership Minimum Gain” has the meaning set forth in 81.704-2(d) of the
Regulations.

Page 408 of 468



“Partnership Property” means all real and personal property acquired by the
Partnership and any improvements thereto, and shall include both tangible and intangible

property.

“Person” means any individual, partnership, limited liability company, corporation, trust,
or other entity.

“Qualified Occupancy” means the occupancy of 100% of the residential units in the
Project.

“Regulations” means the Federal Income Tax Regulations (including without limitation,
Temporary Regulations) promulgated under the Code, as the same may be amended from time to
time (including corresponding provisions of successor regulations).

“Replacement Reserve” means the amount required by this Partnership Agreement, the
Permanent Loan or other loan documents to be reserved by the Partnership, equal to not less than
$600 per unit per year, funded ratably on a monthly basis, with credit given for any amount
funded into any lender-controlled replacement reserve, commencing in the month following the
month in which Breakeven Operations occurs. After the seventh (7th) anniversary of the
completion of construction of the Project, the Limited Partner shall have the right to require a
physical assessment of Project Property pursuant to which the amount reserved on a monthly
basis may be increased.

“Replacement Reserve Account” means a segregated Partnership bank account
established to hold the Replacement Reserve controlled by the General Partner, except as
otherwise set forth in §6.4(g)(iii).

“Revenue Deficit Reserve Account” means a segregated Partnership bank account
established and controlled as set forth in 86.4(g)(iv) as a Special Purpose Reserve.

“Service” means the Internal Revenue Service.

“Services Reserve Account” means a segregated Partnership bank account established
and controlled as set forth in 86.4(g)(v) as a Special Purpose Reserve.

“Special Purpose Reserve” means a reserve, such as the Revenue Deficit Reserve
described in 86.4(g)(iv) below and the Services Reserve described in §86.4(g)(v) below, that has
been -established by the Partnership to hold funds for special Partnership purposes.

“Sponsor” means Resources for Community Development, a California nonprofit public
benefit corporation, which appoints the directors of the General Partner’s sole member, 112
Alves Lane, Inc.

“State Housing Finance Agency” means the California Tax Credit Allocation
Committee controlling the allocation of Tax Credits and administering the Tax Credits.
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[“Subordinate Loans” means the following loans from the following lenders in the
principal amounts set forth after their names:

Lender Loan Amount
CA Dept of Housing and Community Development $3,503,853
(MHP)

Community Improvement Commission, City of

Alameda (“CIC”) up to $4,000,000
City of Alameda — HOME funds (2007) $806,719
City of Alameda — HOME funds (2004) $600,000
County of Alameda — HOME funds $365,000]

“Substituted Limited Partner” means a Person who is admitted as a Limited Partner to
the Partnership pursuant to 89.2 or §9.3 in place of and with all the rights of a limited partner
under the Partnership Agreement and the Act.

“Tax Credit,” “Tax Credits” or “Credit” means the low income housing tax credit
under 842 of the Code.

“Tax Credit Units” means Project units that are subject to the Tax Credit income
limitations.

“Voluntary Transfer” means any sale, assignment, transfer, pledge, or hypothecation of
any Partnership Interest by a Partner, except for an Involuntary Transfer.

ARTICLE 2: ORGANIZATION

8 2.1 Continuation of Partnership. The Partnership was formed as of December 28,
2007 by the filing of the Partnership’s Certificate of Limited Partnership, Form LP-1, with the
California Secretary of State, filing no. 200736300013, as modified by that certain (i)
Amendment to Certificate of Limited Partnership, Form LP-2, filed with the California Secretary
of State on February 6, 2008, (ii) Amendment to Certificate of Limited Partnership, Form LP-2,
filed with the California Secretary of State on May 30, 2008, (iii) Amendment to Certificate of
Limited Partnership, Form LP-2, filed with the California Secretary of State on May 28, 2010,
and (iv) Amendment to Certificate of Limited Partnership, Form LP-2, filed with the California
Secretary of State on February 7, 2011. The Partners desire to continue the Partnership under and
pursuant to the provisions of the Act. By executing this Partnership Agreement, the parties hereto
agree that the Original Partnership Agreement is hereby amended and restated in its entirety.

8 2.2 Character and Purpose of Business. The general character and purpose of the
business of the Partnership is: (a) to acquire, construct, own, finance, lease and operate the
Project Property as a qualified low income housing project within the meaning of 842 of the
Code; (b) to eventually sell or otherwise dispose of the Project Property in a manner consistent
with the provisions of this Partnership Agreement; and (c) to engage in all other activities
incidental or related thereto.
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§2.3 Name of Partnership. The name of the Partnership is “Shinsei Gardens
Apartments, L.P.”

8 2.4 Principal Place of Business. The address of the principal place of business of the
Partnership shall be 2220 Oxford Street, Berkeley, California 94704, or such other address as the
Partners may select from time to time.

8 2.5 Principal Office. The address of the principal office of the Partnership is 2220
Oxford Street, Berkeley, California 94704, or such other address as the Partners may select from
time to time.

§2.6 Agent for Service of Process. The Partnership’s agent for service of process is
Daniel Sawislak, or such other agent as the General Partner may select from time to time with
written notice to the Limited Partner. The address of the agent for service of process is 2220
Oxford Street, Berkeley, California 94704.

§ 2.7 Name and. Address of General Partner. The name and address of the General
Partner is:

112 Alves Lane, Inc.
2220 Oxford Street
Berkeley, California 94704

§2.8 Names and Addresses of Limited Partner. The name and address of the
Limited Partner is:

ICD Shinsei LLC
701 Atlantic Avenue
Alameda, CA 94501

§2.9 Governmental Filings. The General Partner shall make all governmental filings
as are necessary or appropriate to qualify the Partnership (a) to do or continue to do business in
the Project State and any other jurisdiction or (b) to otherwise carry out the purposes and intent
of this Partnership Agreement.

§ 2.10 Term of Partnership. The term of the Partnership began on December 28, 2007
(the date on which the Partnership’s Certificate of Limited Partnership was first filed with the
Secretary of State of the Project State) and the Partnership will continue in existence until
December 31, 2081, or such later date as the Partners agree, unless it is earlier dissolved and
terminated in accordance with the provisions of this Partnership Agreement.

8 2.11 Compliance with Laws. The Partnership shall comply with all applicable
provisions of the Act, and any other applicable statutes and local ordinances governing limited
partnerships in the Project State, as well as any other applicable laws of any federal, state, or
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local government or agency having legal jurisdiction over the Partnership and the Project
(including without limitation, Environmental Laws).

§ 2.12 Statutory Record Keeping. The Partnership shall keep at its principal place of
business the following and any and all other items required by the Act:

@ a current list of the full name and last known address of each Partner,
separately identifying each general partner and all limited partners in alphabetical order and
setting forth the amount of cash and a description and statement of the agreed value of any other
property or services contributed by each Partners and that each Partner has agreed to contribute
in the future, and the date on which each became a Partner;

(b) a copy of the certificate of limited partnership of the Partnership, as
amended or restated from time to time, together with executed copies of any powers of attorney
pursuant to which any such certificate has been executed;

(© copies of the Partnership’s federal, state and local income tax returns and
reports, if any, for the three (3) most recent years;

(d) a copy of the Partnership Agreement, any original or prior written
partnership agreements of the Partnership, and any amendments thereto;

(e) financial statements of the Partnership for the three (3) most recent years.

§ 2.13 Related Party Debt. The Partners agree that any entity that is a lending
institution having a direct or indirect ownership or beneficial interest in the Limited Partner (a
“Related Lender”), may at any time make, guarantee, own, acquire or otherwise credit-enhance,
in whole or in part, a loan secured by a mortgage, deed of trust or other security instrument
encumbering the Project (a “Related Lender Loan”). Under no circumstances shall a Related
Lender be considered to be acting on behalf or as an agent or the alter ego of the Limited Partner
or any of its members, partners or beneficiaries. A Related Lender may in its discretion take any
actions that it determines advisable in connection with a Mortgage Loan, including enforcement
actions. The Partners hereby acknowledge that no Related Lender owes the Partnership or any
‘Partner any fiduciary duty or other duty or obligation whatsoever by virtue of such Related
Lender’s direct or indirect ownership or beneficial interest in the Partnership (the “Related
Lender’s Equity Interest”). Neither the Partnership nor any other Partner shall make any claim
against a Related Lender, or against the Limited Partner or any other entity through which the
Related Lender owns the Related Lender’s Equity Interest, relating to a Related Lender Loan and
alleging any breach of fiduciary duty, duty of care or any other duty whatsoever to the
Partnership, the Limited Partner, or such other Partner, based in any way upon the Related
Lender’s Equity Interest. As used herein, the term “Limited Partner” includes its successors and
assigns, as applicable.

§ 2.14 Non-Confidential Tax Shelter. Any obligations of confidentiality contained in or
applicable to this Partnership Agreement shall not apply to the federal tax structure or federal tax
treatment of the Partnership or the transactions contemplated herein. Each Partner and its
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employees, representatives and agents may disclose to any and all persons, without limitation of
any kind, such federal tax structure and treatment and such transactions. The Partnership interest
shall not be treated as having been issued under conditions of confidentiality for purposes of
Treasury Regulations Section 1.6011-4(b)(3) or any successor provision. Each Partner agrees
that it has no proprietary or exclusive rights to the federal tax structure of the Partnership, the
transactions contemplated herein, or federal tax matters or ideas related to such transactions.

The General Partner shall promptly notify the Limited Partner if it learns that the Partnership has
participated in any reportable transaction within the meaning of Treasury Regulations Section
1.6011-4(b)(3).

§ 2.15 Definitions. All capitalized words and phrases used in this Partnership
Agreement (other than the full names and addresses of the Partners and governmental
subdivisions and agencies) have the meanings set forth in Article 1.

ARTICLE 3: CAPITAL CONTRIBUTIONS AND PARTNER LOANS

8§ 3.1 General Partner’s Contributions.

@ In exchange for a 0.009% General Partner Interest, the General Partner has
previously made a cash Capital Contribution to the Partnership in the amount of $ $941,063.00.

(b) The General Partner has assigned and hereby assigns, and has caused and
shall cause its Affiliates to assign, to the Partnership all of its respective rights, title and interest
in, to and under all agreements, licenses, approvals, permits, Tax Credit allocations and any other
tangible or intangible personal property related to the Project Property or required to permit the
Partnership to pursue its business and carry out its purposes as contemplated in this Partnership
Agreement. The General Partner’s Capital Account will not be credited with any amount as a
result of its assignment to the Partnership of the various items referred to in the immediately
preceding sentence.

8§ 3.2 Limited Partner’s Capital Contributions. The Limited Partner has made a cash
Capital Contribution to the Partnership in the amount of $1 for its acquisition of the limited
partnership interest in the Partnership. The Limited Partner’s predecessor-in-interest has
previously made a Capital Contributions to the Partnership in the aggregate amount of
$6,994,834.00 in exchange for a 99.99% Limited Partnership Interest in the Partnership.

§ 3.3 Reserved.

8 3.4 Interest on Capital Contributions. The Partnership shall not pay any Partner
interest on its Capital Contribution.

83.5 Withdrawal and Return of Capital Contributions. Except as provided
elsewhere herein, no Partner has the right: (a) to withdraw any part of its Capital Contribution
from the Partnership; (b) to demand a return of its Capital Contribution; or (c) to receive property
other than cash in return for its Capital Contribution.
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§ 3.6 Capital Accounts.

@ The Partnership shall maintain for each Partner a separate capital account
in accordance with 81.704-1 (b) of the Regulations. The Capital Account of each Partner consists
of the amount of its Capital Contribution, and will be (1) increased by (i) the fair market value of
any property contributed by it to the Partnership, (ii) the amount of any Partnership liability
assumed by such Partner or which is secured by any Partnership Property, distributed to such
Partner, and (iii) its allocable share of Profits and any items of income or gain specially allocated
to it pursuant to 884.2 (d) through (1), and (2) decreased by (i) the amount of any cash distributed
to it, (ii) the fair market value of any Partnership Property distributed to it, (iii) the amount of any
liability of such Partner assumed by the Partnership or which is secured by any property
contributed. by such Partner to the Partnership, and (iv) its allocable share of Losses and any
items of loss or deduction specially allocated to it pursuant to 884.2 (d) through (1).

(b) If any Partnership Interest is transferred in accordance with the terms of
this Partnership Agreement, then the transferee will succeed to the Capital Account of the
transferor to the extent it relates to the transferred Partnership Interest. Upon the occurrence of
any of the following events, the Partnership shall revalue the Partnership Property and adjust the
Partners’ Capital Accounts to reflect the gain (or loss) that would have been allocated to each
Partner if all the Partnership Property had been sold at its fair market value immediately prior to
the occurrence of any of the following events, and if required to cause the provisions herein
regarding the maintenance of Capital Accounts to comply with §1.704(b) of the Regulations.

Q) Any new or existing Partner acquiring an additional interest in the
Partnership in exchange for more than a de minimis Capital Contribution;

(i) The Partnership distributing to a Partner more than a de minimis
amount of property or money in consideration for an interest in the Partnership; or

(iii)  The “liquidation” of the Partnership within the meaning of
81.704-1(b)(2)(ii)(g) of the Regulations, other than a “liquidation” resulting from a termination
under 81.708-1(b)(1)(ii) of the Regulations.

The revaluation of the Partnership Property referred to in the immediately preceding
sentence will be made in accordance with §1.704-1(b)(2)(iv)(f) of the Regulations.

The foregoing provisions and all other provisions of this Partnership Agreement relating
to the maintenance of Capital Accounts are intended to comply with 8§1. 704-1 (b) of the
Regulations and will be interpreted and applied in a manner consistent with such Regulations.

8 3.7 Loans. Subject to the limitations set forth in 86.2(f), if from time to time the
Partnership needs funds in excess of those provided by the Permanent Loan, Subordinate Loans,
Capital Contributions of the Partners, Grants and funds required to be provided by the General
Partner or any Affiliate of the General Partner pursuant to any obligation hereunder or any other
agreement (such as pursuant to 886.4(f)(i) and 86.4(f)(ii)), any Partner or other person,
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organization, or institution may loan such additional funds to the Partnership at an interest cost to
the Partnership and upon such terms, as agreed upon by the General Partner in its reasonable
discretion, subject to compliance with the terms of existing loan agreements and this Partnership
Agreement. Any loan made by a General Partner or an Affiliate of a General Partner will not
bear interest in excess of 1.0% per annum below the long term Applicable Federal Rate. Any
Partner making any loan to the Partnership will be considered a general creditor of the
Partnership and not as a Partner. Any loan made hereunder by a Partner will be paid as provided
in 85.1 and §5.2 hereof.

§ 3.8 Additional Capital Contributions. Except as expressly provided in this
Partnership Agreement, no Partner is required to make contributions to the capital of the
Partnership.

8§ 3.9 Reserved.

ARTICLE 4: ALLOCATION OF PROFITS, LOSSES AND TAX CREDITS

§4.1 Profit and Loss Allocations. Except as otherwise provided in 84.2, Profits and
Losses for any fiscal year of the Partnership are allocated among the Partners in accordance with
the following percentages:

Partner: Primary Percentages
Limited Partner 99.991%

General Partner .009%

Total 100%

Profits and Losses under this 8§4.1 shall be allocated among the Partners in accordance
with their Primary Percentages.

8 4.2 Special Allocations. Notwithstanding anything to the contrary contained in 84.1,
the following special allocations in all events apply in determining the allocation of Profits and
Losses among the Partners and are made prior to the allocations required under 84.1:

@) Depreciation.

Q) Depreciation (cost recovery) deductions are allocated 0.009% to
the General Partner, and 99.991% to the Limited Partner.

(i) Any recapture of Tax Credits is allocated to the Partners that were
allocated (or whose predecessors-in-interest were allocated) the depreciation/cost recovery
deduction and Tax Credits associated therewith.

(b) Limitation on Allocations of Losses. To the extent the allocation of any
Losses to a Limited Partner would cause that Limited Partner to have an Adjusted Capital
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Account Deficit at the end of any fiscal year of the Partnership, then those Losses will not be
allocated to that Limited Partner, but rather will be specially allocated to the General Partner.

(©) Profit Chargeback. To the extent any Losses are allocated to the General
Partner in accordance with subparagraph (b) of this 84.2, then Profits will thereafter first be
specially allocated to the General Partner in proportion to and in an amount (1) up to but not
exceeding the amount of any such allocations of Losses made to the General Partner under such
subparagraph (b) but (2) not to the extent that Losses would be allocated to the Limited Partner
in excess of the amount permitted by such subparagraph (b).

d) Partnership Minimum Gain Chargeback. Notwithstanding any other
provision of this Article 4, if there is a net decrease in Partnership Minimum Gain during any
Partnership fiscal year; then each Partner will be specially allocated items of Partnership income
or gain for such fiscal year (and, if necessary, subsequent fiscal years) in an amount equal to the
portion of such Partner’s share of the net decrease in the Partnership Minimum Gain (determined
in accordance with 81.704-2(g) of the Regulations). Any allocations made pursuant to this
subparagraph (d) are to be made in proportion to the respective amounts required to be allocated
to each of the Partners pursuant thereto. The items of Partnership income or gain specially
allocated under this subparagraph (d) are to be determined in accordance with 81.704-2(1) of the
Regulations. This subparagraph (d) is intended to comply with the minimum gain chargeback
requirements of 81.70472(f) of the Regulations and will be interpreted consistently therewith.

(e Partner Minimum Gain_Chargeback. Notwithstanding any other
provision of this Article 4 (except subparagraph (d) of this 84.2), if there is a net decrease in
Partner Minimum Gain attributable to a Partner Nonrecourse Debt during any Partnership fiscal
year, then each Partner who has a share of the Partner Minimum Gain attributable to such Partner
Nonrecourse Debt (as determined in accordance with 81.704-2(i)(5) of the Regulations) will be
specially allocated items of Partnership income and gain for such fiscal year (and if necessary,
subsequent fiscal years) in an amount equal to the portion of such Partner’s share of the net
decrease in Partner Minimum Gain attributable to such Partner Nonrecourse Debt (as determined
in accordance with 81.704-2(i)(4) of the Regulations). Any allocations made pursuant to this
subparagraph (e) will be made in proportion to the respective amounts required to be allocated to
each Partner pursuant thereto. The items of Partnership income or gain specially allocated under
this subparagraph (e) will be determined in accordance with 81.704-2(i)(4) of the Regulations.
This subparagraph (e) is intended to comply with the minimum gain chargeback requirements of
81.704-2(i)(4) of the Regulations and will be interpreted consistently therewith.

()] Qualified Income Offset. If a Limited Partner unexpectedly receives any
adjustments, allocations, or distributions described in 81.704-1 (b)(2)(ii)(d)(4), (5) or (6) of the
Regulations, then items of Partnership income or gain will be specially allocated to that Limited
Partner in an amount and manner sufficient to eliminate, to the extent required by the
Regulations, the Adjusted Capital Account Deficit of that Limited Partner as quickly as possible.
The special allocations required pursuant to this subparagraph (f) are made only if and to the
extent that that Limited Partner would have an Adjusted Capital Account Deficit after all other
allocations provided for in this Article 4 have been tentatively made as if this subparagraph (f)
were not in the Partnership Agreement. This subparagraph (f) is intended to comply with the
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qualified income offset requirements of §1.704-1(b)(2)(ii)(d) of the Regulations and will be
interpreted consistently therewith.

(9) Gross Income Allocation. If a Limited Partner has a deficit balance in its
Capital Account at the end of any Partnership fiscal year which exceeds the sum of (1) the
amount that Limited Partner is obligated to restore pursuant to any provision of this Partnership
Agreement and (2) the amount that Limited Partner is deemed to be obligated to restore pursuant
to the penultimate sentences of §1.704-2(g)(l) and 1.704.2(i)(5) of the Regulations, then that
Limited Partner will be specially allocated items of Partnership income or gain in the amount of
such excess as quickly as possible. The special allocations required pursuant to this subparagraph
(g) are made only if and to the extent that that Limited Partner would have a deficit Capital
Account in excess of the aforementioned sum after all of the allocations provided for in this
Avrticle 4 have been tentatively made as if subparagraph (f) and this subparagraph (g) were not in
the Partnership Agreement.

(h) Nonrecourse Deductions. Nonrecourse Deductions are specially
allocated among the Partners in accordance with the same percentages set forth in 84.1 with
respect to Profits and Losses.

Q) Partner Nonrecourse Deductions. Partner Nonrecourse Deductions are
specially allocated to the Partner who bears the economic risk of loss with respect to the Partner
Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in accordance
with §1.704-2(i) of the Regulations.

() 8754 Adjustment. To the extent an adjustment to the adjusted tax basis
of any Partnership Property undertaken pursuant to 8734(b) or 743(b) of the Code is required to
be taken into account in determining the Capital Accounts of the Partners under 81.704-1 (b)
(2)(iv)(m) of the Regulations, then the amount of such adjustment to the Capital Accounts will
be treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the
adjustment decreases such basis) and such gain or loss will be specially allocated to the Partners
in a manner consistent with the manner in which their Capital Accounts are required to be
adjusted pursuant to the aforementioned section of the Regulations.

(k) Imputed Interest. To the extent the Partnership has taxable interest
income with respect to any Capital Contribution pursuant to 8483 or 881271 through 1288 of the
Code, then (i) such interest income will be specially allocated to the Partner to whom such
Capital Contribution relates, and (ii) the amount of such interest income will be excluded from
the Capital Contributions credited to such Partner’s Capital Account in connection with the
payments of principal with respect to such Capital Contribution.

() Curative Allocations. The special allocations set forth in subparagraphs
(d) through (i) of this 84.2 are intended to comply with the requirements of 81.704-1(b) of the
Regulations. These special allocations may lead to results which are inconsistent with the
Partners’ intentions concerning their sharing in Partnership distributions. Accordingly, the
General Partner is hereby authorized and directed to specially allocate other items of Partnership
income, gain, loss, and deduction among the Partners so as to prevent the special allocations
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required under subparagraphs (d) through (i) of this 84.2 from distorting the Partners’
understanding of the manner in which Partnership distributions are to be made to the Partners
upon the dissolution and termination of the Partnership. In general, it is anticipated that the
special allocations, if any, made under this subparagraph (I) are made by specially allocating
other items of Partnership income, gain, loss, and deduction among the Partners so that the sum
of the special allocations made to each Partner pursuant to subparagraphs (d) through (i) of this
84.2 equals the sum of the special allocations made under this subparagraph (1).

(m)  Matching Income Allocation of Income or Gain from Sales and
Refinancing Proceeds. All items of Partnership income or gain arising from events resulting in
Net Cash from Sales or Refinancings are allocated:

M first, as specified in 84.2(d) through (g), (j) and (I) and 84.4(c) of
this Agreement;

(i) second, if after the allocation of Profits and Losses for the fiscal
year in which the gain arose, any Limited Partner has a negative Capital Account balance,
99.991% to the Limited Partner, and 0.009% to the General Partner, until the Limited Partner’s
negative Capital Account is equal to zero;

(iii)  third, to any General Partner that has a negative Capital Account
balance after the allocation of Profits and Losses for the fiscal year in which the gain arose, until
its Capital Account balance is equal to zero;

(iv)  fourth, 99.991% to the Limited Partner and 0.009% to the General
Partner, until each Limited Partner’s positive Capital Account balance equals any amount to be
distributed to the Limited Partner pursuant to §85.2(a)(i) and 5.2(a)(ii); and

(V) fifth, to the Partners in accordance with the percentages specified
in §85.2(b)

(n) Grant Income. Any income recognized as a result of any receipt of
grants by the Partnership shall be allocated one hundred percent (100%) to the General Partner,
except that this provision shall not apply to the extent that the Project will be financed with
tax-exempt bond proceeds. In addition, if the General Partner is a tax exempt entity, the
allocations to the General Partner under this 84.2 shall be limited to the highest percentage of the
Partnership’s property treated as tax-exempt use property.

(o) Special Adjustment. Notwithstanding any provision of this Partnership
Agreement to the contrary, and prior to making any special allocations set forth in this 8§42, items
of expenses and- other deductions (other than depreciation, amortization, cost recovery
deductions and Nonrecourse Deductions) equal to the sum of the amount of any loans to the
Partnership made by the General Partner or any of its Affiliates pursuant to or for the purposes
described in 883.7, 6.4(f)(i) (but only after achievement of Construction Completion) and
6.4(f)(i1) are specially allocated to the General Partner in each tax year in which any such loan is
made.
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8§4.3 Timing of Allocations. Except as otherwise expressly provided in this
Partnership Agreement, all allocations of Profits, Losses, Energy Tax Credits and Tax Credits
are to be made as of the last day of each fiscal year of the Partnership.

8 4.4 Other Allocation Rules. The following rules apply for the purpose of
interpreting and applying the provisions of this Article 4 relating to the allocation of Profits,
Losses, Energy Tax Credits and Tax Credits among the Partners:

@ Excess Nonrecourse Liabilities. Solely for purposes of determining a
Partner’s proportionate share of the “excess nonrecourse liabilities” of the Partnership within the
meaning of §1.752-3(a)(3) of the Regulations, the Partners’ respective interests in Partnership
Profits shall be those percentage interests set forth in §84.1 (determined without regard to §4.2).

(b) Effect of Cash Distributions. To the extent permitted by §81.704-2(h)
and 81.704-2(i)(6) of the Regulations, the General Partner shall endeavor to treat distributions of
Cash Flow as having been made from the proceeds of a Nonrecourse Liability or a Partner
Nonrecourse Debt only to the extent that such distributions would cause or increase an Adjusted
Capital Account Deficit for any Limited Partner.

(©) Recharacterization of Fee as Distribution. If any fee or portion thereof
payable to any Partner or any Affiliate thereof is determined to be a nondeductible distribution
from the Partnership to a Partner for federal income tax purposes, there will be allocated to such
Partner an amount of gross income equal to such distribution.

845 Tax Effect of Allocations. Except as otherwise required under the second
paragraph of this 84.5, the allocation of Profits, Losses, Energy Tax Credits and Tax Credits to
any Partner under this Article 4 is deemed an allocation to that Partner of the same proportionate
part of each separate item of Partnership taxable income, gain, loss, deduction, or credit
comprising such Profits, Losses, Energy Tax Credits and Tax Credits, including, without
limitation, any “unrealized receivable” or “substantially appreciated inventory item” under §751
of the Code. The Partners are aware of the income tax consequences of the allocations made
pursuant to this Article 4 and hereby agree to be bound by the provisions of this Article 4 in
reporting their respective shares of Partnership income, gain, loss, deduction, and credit for
income tax purposes.

Notwithstanding anything to the contrary contained in this Article 4, income, gain, loss,
deduction and credit with respect to any Partnership Property contributed to the capital of the
Partnership by any Partner is, solely for tax purposes, allocated among the Partners so as to take
into account any variation between the adjusted tax basis of such Partnership Property to the
Partnership for federal income tax purposes and the value assigned to such Partnership Property
for the purposes of the computation of the Partners’ Capital Accounts. If any revaluation of the
Partnership Property is made by the General Partner (which revaluation may only be made with
the consent of the Limited Partner) then any subsequent allocations of income, gain, loss,
deduction, and credit with respect to such Partnership Property will take into account any
variation between the adjusted tax basis of such Partnership Property for federal income tax
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purposes and the value assigned to such Partnership Property as a result of such revaluation. All
allocations required under this paragraph of 84.5 are solely for purposes of federal, state, and
local income taxes. These allocations do not affect and must not in any way be taken into
account in computing any Partner’s Capital Account or any Partner’s share of Profits, Losses,
Energy Tax Credits, Tax Credits or other items or distributions required or permitted to be made
pursuant to any provision of this Partnership Agreement.

ARTICLE 5: DISTRIBUTIONS

§5.1 Distribution of Cash Flow.

@ Cash Flow is, prior to the making of any distributions pursuant to 85.1(b)
hereof, paid out in the following order and priority:

(1) (i) First, to payment of any accrued and payable Asset
Management Fees to the Asset Manager, on a cumulative basis;

(ii)  (ii) Second, to the Operating Reserve Account until such time as

such account is equal to the Operating Reserve Target Amount;

(iii) (i) Third, to pay any accrued and unpaid interest and unpaid
principal on loans made by the-Limited-Partner pursuant to 83.7;

(iv)  (iv) Fourth, to repay any accrued and unpaid interest and
unpaid principal on loans made-by-the-General Partner pursuant to 83.7;

(v)  (wFifth; to the General Partner (in the order of loans made,
with earlier loans repaid in full before subsequent loans are repaid) to repay any amounts treated
as loans to the Partnership (without interest) by the General Partner pursuant to 86.4(f)(i) or
86.4(f)(ii) and not yet repaid;

(vi)  (vb—Sixth; $25,000.00, to the General Partner as a

Partnership Management Fee on a cumulative basis; and

viii  (wH)—Seventh; _the Maintenance Plan Fee and the PMF
Surplus Fee to the General Partner, as applicable.

(b)  After making the payments described in 85.1(a), the remaining Cash Flow,
if any, shall be distributed to the Partners in accordance with the following percentages:

General Partner 0.009%
Limited Partner 99.991%
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Total 100.00%

(c) As of June 30, 2023, the General Partner shall no longer be entitled to
receive and retain any incentive management fee, regardless whether such fee is set forth in any
other external oral or written agreement between Partners of the Partnership. Any amount of
incentive management fee received by the General Partner relating to any period on or after June
30, 2023 (the “Surplus Fee™), regardless of when received by the GP, shall be held in trust by the
General Partner upon receipt, and shall be contributed by General Partner to the Partnership as of
the date of this Agreement, or such later date as designated by the Housing Authority. Such
Surplus Fee contributed to the Partnership by the GP shall be earmarked for the Maintenance
Reserve Account. Any incentive management fee paid to GP for 2023 may not exceed $110,000
in aggregate.

§5.2 Net Cash from Sales and Refinancings. Except as otherwise provided in
Article 11 of this Partnership Agreement (pertaining to the liquidation and dissolution of the
Partnership), Net Cash from Sales and Refinancings is paid or distributed to the Partners as
provided in this 85.2.

@) Payments. Net Cash from Sales and Refinancings is, prior to making any
distributions pursuant to 85.2(b), paid out in the following order and priority:

() First, to the Limited Partner to the extent of any amount which the
Limited Partner is entitled to receive to satisfy any Credit Reduction Payment required pursuant
to 86.9;

(i) Second, to the Limited Partner an amount equal to the amount of
taxes which would be imposed upon the Limited Partner as a result of the sale or refinancing,
assuming that the Limited Partner is subject to the highest marginal federal, state and local
income tax rates in effect at such time for corporations;

(iii)  Third, to the Sponsor to pay any unpaid balance, if any, on the
Deferred Developer Fee;

(iv)  Fourth, to the payment of current and accrued Asset Management
Fees to the Asset Manager, if outstanding;

(v) Fifth, to the Asset Manager the Disposition Fee;

(vi)  Sixth, to the General Partner to pay any accrued and unpaid
interest and unpaid principal on loans made by the General Partner pursuant to 83.7;

(vii)  Seventh, to the General Partner to pay any accrued and unpaid
Partnership Management Fee; and

(viii) Eighth, to the General Partner to pay (in the order of loans made,
with earlier loans repaid in full before subsequent loans are repaid) any amounts treated as loans
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to the Partnership (without interest) by the General Partner pursuant t086.4(f)(i) or 8(6.4)(f)(ii)
and not yet repaid.

(b) After making the payments specified in 85.2(a), the balance of Net Cash
from Sales and Refinancings, if any, shall be distributed 94.001% to the Limited Partner, and
5.999% to the General Partner.

§5.3 Timing of Distributions. Distributions of Cash Flow shall be made annually
within 90 days after the issuance of the audited annual financial statements of the Partnership.
The determination of the amount of Cash Flow distributable annually to the Partners under this
Article 5 shall be based upon the state of facts existing on the last day of each fiscal year of the
Partnership.

854 Treatment of Distributions. Distributions to a Partner of Cash Flow are
considered draws against such Partner’s allocable share of the Partnership’s Profits and Losses.

ARTICLE 6: RIGHTS AND DUTIES OF GENERAL PARTNER

8§6.1 Management of Partnership. The Partnership is managed by the General
Partner, who exercises full and exclusive control over the affairs of the Partnership, subject,
however, to the limitations on its authority set forth in this Partnership Agreement (including,
without limitation, 886.2 and 6.3). The General Partner is under a fiduciary duty to conduct and
manage the affairs of the Partnership in a prudent, businesslike and lawful manner and will
devote such part of its time to the affairs of the Partnership as is deemed necessary and
appropriate to pursue the business and carry out the purposes of the Partnership as contemplated
in this Partnership Agreement. The General Partner shall use its best efforts and exercise good
faith in all activities related to the business of the Partnership. Except as set forth in the proviso
hereinbelow, the General Partner shall manage the Partnership in accordance with the terms of
the Implementation Agreement and cause the Partnership to conduct its activities in accordance
with the applicable rights, entitlements and obligations set forth in the Implementation
Agreement; provided, however, that if the General Partner believes that there is an action
required of it or of the Partnership in order to comply with the terms of the Implementation
Agreement which action would (i) violate any provision of this Agreement and/or (ii) adversely
affect the interests of the Limited Partner, the General Partner shall, before taking any such
action, promptly bring such contemplated action to the attention of the other Partners, and the
General Partner must obtain the Limited Partner’s approval, in the Limited Partner’s sole
discretion, of any such action before the General Partner undertakes the same. The General
Partner acknowledges and agrees that compliance with the terms of the Implementation
Agreement shall not in and of itself constitute a defense to conduct that is otherwise an Event of
Default under the terms of this Agreement.

8 6.2 Restrictions on General Partner’s Authority. Notwithstanding anything to the
contrary contained in this Partnership Agreement, the General Partner does not have the
authority to take any of the actions set forth below without the prior written consent of the
Limited Partner:
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€)) Do any act in contravention of or inconsistent with this Partnership
Agreement or any other agreement to which the Partnership is a party (including, without
limitation, those relating to the Permanent Loan and Subordinate Loans);

(b) Do any act making it impossible to carry on the ordinary business of the
Partnership;

(© Confess a judgment against the Partnership;

(d) Use Partnership Property or assign rights in specific Partnership Property
for other than a Partnership purpose;

(e Sell or otherwise transfer any interest in the Project Property (other than
leases of residential units or, where applicable, commercial space, in the ordinary course of the
Partnership’s business);

()] Incur any liability on behalf of the Partnership in the ordinary course of the
Partnership’s business in excess of $25,000 (or enter into any agreement resulting in any such
liability being incurred), other than the Permanent Loan and the Subordinate Loans, and those
liabilities (or agreements relating thereto) which have been disclosed to and approved in writing
by the Limited Partner;

()] Acquire any interest in real property or acquire any item of personal
property on behalf of the Partnership having a purchase price of more than $10,000, unless such
acquisition is part of the development budget or annual operating budget that has been approved
in writing by the Limited Partner;

(h) Refinance, prepay or modify any mortgage or long-term liability of the
Partnership, including, without limitation the Permanent Loan or the Subordinate Loans;

() Compromise any claim or liability in excess of $25,000 owed by or to the
Partnership;

) Make, amend or revoke any tax election required of or permitted to be
made by the Partnership under the Code or the Regulations, including, without limitation, any
election under 842 or §754 of the Code. In this regard, the General Partner shall make (and the
Limited Partner consents thereto) any elections required or permitted under 842 of the Code
requested in writing by the Asset Manager;

(k) Change any accounting method or practice of the Partnership;

() Take any action which would cause the termination of the Partnership for
federal income tax purposes or the dissolution of the Partnership for state law purposes;
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(m)  Construct any improvements on the Project Property other than those
contemplated in the Plans and Specifications (or any modification thereof if such modification is
expressly approved in writing by the Limited Partner);

(n) Use or cause the Project Property to be used for any purpose other than as
a low income housing development as contemplated under 842 of the Code;

(o) Except for the Permanent Loan and Subordinate Loans, mortgage, pledge
or encumber any interest in any Partnership Property, including, without limitation, the Project
Property;

(p) Loan any money on behalf of the Partnership or guarantee on behalf of the
Partnership the indebtedness of any other Person;

(o) Change the nature of the business or purpose of the Partnership;

(N Hire or retain any Person to manage the Project Property or the
Partnership’s business other than the Management Agent. The management agreement with
Management Agent as the Project Property manager will contain the provisions specified in this
Agreement, including those specified under “Management Agent” in Article 1 hereof;

(s) Take any action (or fail to take any action) causing or resulting in a breach
of any of the representations, warranties or covenants of the General Partner set forth in this
Partnership Agreement, including, without limitation, those set forth in §6.3;

® Admit any other person or entity as a Partner;

(u) Except as permitted by §11.1 (pertaining to dissolution of the Partnership),
take any action that may cause the dissolution of the Partnership;

(v) Perform any act subjecting any Limited Partner to liability as a general
partner in any jurisdiction;

(w)  Deposit any Partnership finds in any bank, savings and loan or other
financial institution whose accounts are not fully insured by the Federal Deposit Insurance
Corporation;

x) Commingle any Partnership funds with the funds of (I) any other
partnership or limited liability company in which a General Partner is a partner or managing
member, as the case may be, or (2) a General Partner or any of its affiliates;

(y) Execute or deliver any assignment for the benefit of creditors; or

(2) Enter into any lease or other occupancy agreement with respect to any

commercial, child care or other non-residential use of any space within the Project Property,
amend, modify or terminate any such lease or occupancy agreement or approve or consent to any
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assignment, sublease or change in use under any such lease or occupancy agreement, or amend,
modify or terminate the Ground Lease.

8 6.3 Representations, Warranties and Covenants of the General Partner. As an
inducement to the Limited Partner to enter into this Partnership Agreement, and in addition to
the representations, warranties and covenants set forth elsewhere in this Partnership Agreement,
each of the General Partners (if there is more than one) hereby makes the following
representations, warranties and covenants to and with the Limited Partner. All of the
representations and warranties are deemed given as of the date hereof and as of every date
thereafter throughout the term of the Partnership’s existence and may be relied upon by counsel
to the Limited Partner in connection with the Limited Partner’s investment in the Partnership.
The General Partner shall fully comply with and abide by all of these covenants at all times
throughout the term of the Partnership’s existence.

@ The Partnership has received an allocation or a reservation (and has or will
timely comply with all requirements necessary to receive an allocation) of Tax Credits in an
amount no less than the Projected Tax Credits. The General Partner will construct and operate
the improvements on the Project Property so as to qualify for the Energy Tax Credits in an
amount no less than the Projected Energy Tax Credits.

(b) At all times following the completion of the contemplated improvements
to the Project Property, the General Partner shall operate the Project Property in order to qualify
all of the Tax Credit Units for the Tax Credit with 100% of the tenants who occupy such units
qualifying under the appropriate income and rent restrictions of 842 of the Code as the same may
be modified pursuant to the Extended Use Agreement (assuming no repeal or amendment of §42
of the Code renders such qualification impracticable).

(©) To the best of the General Partner’s knowledge after due inquiry, there are
no actions, suits or proceedings pending or threatened by any person or governmental authority
against or affecting the Project Property, the General Partner or any of its Affiliates that may
have a material adverse effect on the Project Property or the Partnership or on the ability of the
General Partner to perform its obligations hereunder.

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

(e) All current leases (if any) for residential units in the Project Property are,
and all future leases will be, for an initial term of at least six (6) months.

()] The General Partner hereby represents and warrants as follows:
() To the best of its knowledge, after due inquiry and investigation,

except to the extent, if any, disclosed to the Limited Partner or except to the extent encased,
encapsulated or otherwise corrected in a manner consistent with federal, state or local law:
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(A)  the Project does not contain any substance known to be
hazardous, including without limitation hazardous waste, lead-based paint, asbestos, methane
gas, urea formaldehyde insulation, oil, toxic substances, underground storage tanks,
polychlorinated biphenyls (PCBs ), or radon and the Project is not affected by the presence of ail,
toxic substances, or other pollutants that could be a detriment to the Project;

(B)  the Project is not in violation of any Environmental Law,
and no violation of the Clean Air Act, Clean Water Act, Toxic Substance Control Act, Safe
Drinking Water Act, Lead-Based Paint Poisoning Prevention Act, or Occupational Safety and
Health Act, or any amendments of these acts or successor statutes, has occurred or is continuing;
and

(C)  the General Partner has no knowledge and has not received
any notice from any source whatsoever of the existence of any of the foregoing hazardous
conditions or substances on the Project, or of a violation of any such federal, state, or local law
or regulation with respect to the Project, and the General Partner shall throughout the term of the
Partnership, notify the Limited Partner in writing of any notice it may receive that such a
condition or violation exists.

(i) If any such hazardous condition or the presence of any hazardous
substance is disclosed in the aforesaid environmental report(s) for the Project and such condition
or substance has not already been properly encased, encapsulated or otherwise corrected in a
manner consistent with federal, state or local law:

(A)  the Project budget includes an amount necessary for
recommended removal, encapsulation, or other remediation of such condition or substance; and

(B) the General Partner will verify that rehabilitation or
construction of the Project has been or is being completed in accordance with the
recommendations for removal, encapsulation, or remediation of such conditions or substances
and will certify to such in writing to the Limited Partner, upon completion of the rehabilitation or
construction.

(iti)  The General Partner will deliver to the Limited Partner copies of
all test results of materials or soils that are indicated in the environmental report(s) for the
Project to be potentially hazardous or copies of any supplemental environmental report(s) that
discuss the results of such tests.

(iv)  The General Partner will take all actions within its control
necessary to comply with and continue to comply with all ongoing or newly arising monitoring,

maintenance, inspection, reporting, and remediation requirements of any applicable federal,
state, or local environmental laws and regulations.
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(V) If the Project has received project-based or tenant-based Section 8
rental subsidies, the Project operating budget shall include sufficient funds for the Project to
comply with all applicable federal, state and local lead based paint laws and regulations.

(vi)  Unless otherwise approved by the Limited Partner in writing, the
aforesaid environmental report(s) are based on assessments of the Project that were performed or
recertified not more than one hundred eighty (180) days prior to the date of execution of the
Partnership Agreement by the Limited Partner.

For purposes of the representations contained in this §6.3(f), substances known to be hazardous
shall not include small amounts of chemicals, cleaning agents, or similar substances employed in
routine household uses in a manner typical of occupants in other residential properties, or
incidental cleaning supplies, provided that they are used at all times in strict compliance with all
applicable laws and regulations and industry standards.

(0) The Partnership is a duly organized limited partnership, validly existing
under the Act, and has complied with all filing requirements necessary under the Act for the
preservation of the limited liability of the Limited Partner.

(h) No event has occurred that has caused and the General Partner will not act
in any manner that will cause (1) the Partnership to be treated for federal income tax purposes as
an “association” taxable as a corporation, rather than as a partnership, or (2) any Limited Partner
to be liable for Partnership obligations in excess of its Capital Contribution, plus the limited
dollar amount of any deficit restoration obligation agreed to by such Limited Partner pursuant to
811.4 and any amount required to be repaid by such Limited Partner to the Partnership pursuant
to 87.1 hereof and the Act.

Q) The Partnership holds a leasehold interest in the real property on which the
Project is located pursuant to the Ground Lease and owns such leasehold interest and the
improvements located thereon free and clear of all liens and encumbrances other than mortgages
and other security instruments securing any of the Permanent Loan or the Subordinate Loans and
those liens and encumbrances expressly agreed to in writing by the Limited Partner and the
General Partner.

() The Project Property conforms (or will timely conform) in all respects to
all applicable laws, including, without limitation, all zoning, building, health, fire and
environmental rules and regulations and there are no laws, planning rules, regulations,
ordinances, requirements or environmental laws, regulations or procedures applicable to the
Project Property that would materially inhibit or materially adversely affect the operation of the
Project Property as a low income housing development.

(k) The General Partner has caused and will cause the Partnership to maintain,
with financially sound insurers with an A.M. Best Co. rating of A-VI1 or better, as designated by
A.M. Best & Company, all insurance coverage required by the Limited Partner. The General
Partner shall furnish Limited Partner with certificates showing the type, amount, class of
operations covered, effective dates and dates of expiration of insurance coverage in compliance
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with the requirements below. Such certificates, which do not limit General Partner’s
indemnification requirements in this Agreement. The Limited Partner’s insurance requirements
are applicable to the Partnership must name the Limited Partner as an additional insured, and as
of the date of this Agreement are as follows:

1) Workers’ Compensation: Statutory coverage as required by the State of
California.

@) Liability: Commercial general liability coverage in the following
minimum limits:

Bodily Injury: $1,000,000 each occurrence
$2,000,000 aggregate — all other

Property Damage: $1,000,000 each occurrence
$2,000,000 aggregate

If submitted, combined single limit policy with aggregate limits in the amounts of
$1,000,000 will be considered equivalent to the required minimum limits shown
above.

3 Automotive: Comprehensive automobile liability coverage in the
following minimum limits:

Bodily Injury: $1,000,000  per accident
$2,000,000 aggregate

Property Damage: ~ $1,000,000  per accident
$2,000,000 aggregate

OR

Combined Single Limit: $1,000,000  per accident

(4)  Cyber Liability insurance in the minimum amount of $1,000,000,
covering, but not limited to, data breaches, cyber extortion, business interruption,
and identity theft.

M Neither of the Permanent Loan, Subordinate Loans nor any other loan or
agreement to which the Partnership is a party, nor the General Partner’s performance of its
obligations thereunder or hereunder, violates or constitutes a default under any provision of law,
order of court, indenture, or other instrument affecting the General Partner, the Partnership or the
Project Property or, except for the Permanent Loan and Subordinate Loans, result in the creation
or imposition of any lien, charge or encumbrance on the Project Property.

(m)  The General Partner has provided to the Limited Partner the Plans and
Specifications (including, without limitation, all working drawings) and all construction

schedules, approved construction draws, certifications concerning occupancy, lien notices,
project inspection reports, proposed changes and modifications to the Plans and Specifications,
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all available documents pertaining to the Permanent Loan, and Subordinate Loans and any other
information which is relevant to the construction and development of the Project Property.

(n) All material information concerning the Project Property known to the
General Partner or any of its Affiliates, or which should have been known to any of them in the
exercise of reasonable care, has been disclosed by the General Partner to the Limited Partner and
there are no facts or information known to the General Partner or any of its Affiliates, or which
should have been known to any of them in the exercise of reasonable care, which would make
any of the facts or information submitted by the General Partner to the Limited Partner with
respect to the Project Property inaccurate, incomplete or misleading in any material respect.

(o) Neither the Partnership nor any Partner has or will have direct or indirect
personal liability as maker, guarantor, partner or otherwise with respect to the payment of
principal or interest or any other sum due under the Permanent Loan or Subordinate Loans.

(p) The execution and delivery of all instruments and the performance of all
acts heretofore or hereafter made or taken or to be made or taken pertaining to the Partnership by
the General Partner have been or will be duly authorized by all necessary corporate, limited
liability company or other action and the consummation of any such transactions with or on
behalf of the Partnership will not constitute a breach or violation of; or a default under, the
articles of organization or operating agreement of the General Partner or any agreement by which
the General Partner or any of its properties is bound, nor constitutes a violation of any law,
administrative regulations or court decree.

(@) Neither the Partners nor any Affiliate of a Partner is a lender to the
Partnership unless, based upon the advice of tax counsel or adviser satisfactory to the Limited
Partner, such loan will not likely adversely affect or cause a material re-allocation among the
Partners of Tax Credits, or Profits and Losses.

(9] The General Partner has no knowledge of, and has not received any
notices with respect to, any violations by the Partnership or the Project of federal or state law or
municipal ordinances or orders or requirements of any governmental body or authority in whose
jurisdiction the Project Property is subject.

(s) There is no default existing, pending or threatened under any provision of
the Permanent Loan, Subordinate Loans or any other agreement to which the Partnership is a
party and the General Partner shall take all requisite action to comply with the provisions of all
such loans and agreements; and, if any such default is alleged, the General Partner shall notify
the Limited Partner and the Limited Partner of such actions, and will not result in the breach of
or default under any agreement, mortgage or other instrument to which any General Partner is a
party or by which any General Partner is bound.

(®) All appropriate roadway and public utilities, including, without limitation,

telephone, sewer, water, electricity and, if applicable, gas are available to the Project Property,
and all easements required in connection therewith have been obtained and filed of public record
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and the General Partner shall use its best efforts to keep all such utilities operating in a manner
sufficient to service the Project Property and the residential units contained therein

(u) Intentionally Omitted.

(v) All building permits, environmental permits or other clearances,
easements and governmental permits, licenses, and approvals required in connection with the
construction, ownership, operation, use and occupancy of the Project Property and all residential
units contained therein, have been or will be timely obtained and the General Partner shall take
all actions necessary to maintain such approvals in full force and effect;

(w)  Six percent (6%) of the Project Property is treated as “tax-exempt use
property” as defined in 8168(h) of the Code.

x) No General Partner is under any commitment to any real estate broker,
rental agent, finder, syndicator or other intermediary with respect to the Project or any portion
thereof, except for arrangements disclosed in writing to the Limited Partner prior to the date
hereof.

() Intentionally Omitted.

(2) The General Partner is a limited liability company duly organized and
validly existing under the laws of the Project State.

(aa)  The General Partner has previously provided a true, complete and current
copy of the Partnership’s original limited partnership agreement, together with all amendments
thereto, to the Limited Partner, which original limited partnership agreement and amendments
reflect all agreements among the Partners of the Partnership prior to its amendment hereby.

(bb)  The execution and delivery of this Partnership Agreement and each of the
other documents and agreements described in or contemplated by this Partnership Agreement by
the General Partner, and the performance of the transactions contemplated herein and in each
such other document, have been -duly authorized by all requisite corporate actions, and will not
result in the breach of or default under any agreement, mortgage or other instrument to which
any General Partner is a party or by which any General Partner is bound.

(cc)  This Partnership Agreement is binding upon and enforceable against the
General Partner in accordance with its terms.

(dd)  The General Partner will not transfer a controlling interest in itself without
the consent of the Limited Partner.

(ee)  The General Partner shall not, and shall cause the Management Agent not

to, (1) cause or permit any waste or damage to the Project Property, or (2) allow any tenant to use
a residential unit, or, if applicable, commercial space, within the Project Property or any of the
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common areas in any manner which is unlawful, hazardous, unsanitary, noxious or offensive or
which unreasonably interferes with the use of the Project Property by the other tenants.

(ff)  The General Partner shall maintain the Project Property in a decent, safe
and sanitary condition.

(gg) The General Partner shall operate the Project Property in accordance with,
and lease residential units within the Project Property in compliance with, 86.3(b) and the terms
of the Extended Use Agreement. In connection with such leasing of the Project’s residential
units, the General Partner and the Limited Partner shall form a committee comprised of one
representative of each for the purpose of advising the General Partner on matters concerning
tenant selection as well as property management. The members of such committee shall meet not
less than once every three (3) months at a location and time which is mutually convenient. Upon
the mutual consent of the General Partner and the Limited Partner, the committee may also
include one representative from each of the Housing Authority or its designee.

(hh)  Intentionally Omitted.
(i) Intentionally Omitted.

an The General Partner has determined that neither the General Partner, the
Sponsor, the Limited Partner nor any of the officers, directors, principals, employees or owners
of the General Partner, the Sponsor or the Limited Partner are on the list of Specially Designated
Nationals and Blocked Persons promulgated by the U.S. Department of the Treasury and located
on the internet at http://www.treas.gov/offices/eotffc.

8 6.4 Specific Obligations of General Partner. The General Partner shall, on behalf
of and in the name of the Partnership and in addition to any obligations placed upon it elsewhere
in this Partnership Agreement, have the following specific obligations:

@ Securities Law Matters. The General Partner shall prepare and file all
appropriate reports for the Partnership with the Securities and Exchange Commission and state
securities administrators.

(b) Limited Partnership Status. The General Partner shall (1) file such
certificates and do such other acts as may be required to qualify and maintain the Partnership as a
limited partnership under the Act and to qualify the Partnership to transact business in all such
jurisdictions as may be required under applicable provisions of law and (2) take or cause the
Partnership to take all reasonable steps deemed necessary by counsel to the Partnership to assure
that the Partnership is at all times classified as a partnership for federal and state income tax
purposes.

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

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

(e) Required Reserves.

() Lease-up Reserve. Intentionally Omitted.

(i) Operating Reserve. The General Partner shall establish the
Operating Reserve Account and fund it with the Operating Reserve Target Amount out of loan
and/or equity proceeds. The General Partner shall also be obligated, to the extent funds are
available, to replenish the Operating Reserve Account up to the Operating Reserve Target
Amount out of Cash Flow or the proceeds of sales or refinancing in accordance with 85.1 and
85.2 hereof. The Operating Reserve will be held in the Operating Reserve Account, under the
control of the General Partner (or a Project lender, if required), and the Partnership will maintain
this account. Withdrawals from the Operating Reserve Account will require the written approval
of the General Partner and the Asset Manager (except in cases where the Account is under the
control of one of the Project lenders in which case the General Partner shall, within five (5)
business days of such withdrawal, notify the Asset Manager in writing of any withdrawal from
the Operating Reserve Account and the purpose for which such withdrawal was made). If
applicable, within five (5) business days of receipt by the Asset Manager of such requests, the
Asset Manager shall notify the General Partner whether the request has been approved,
disapproved or whether additional information is needed to evaluate the request. If the Asset
Manager does not respond within such five (5) business day period, the withdrawal request will
be deemed to be approved. So long as funds remain in the Operating Reserve, such funds will be
used to fund Project operating and debt service deficits.
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(ili)  Replacement Reserve. The General Partner shall establish the
Replacement Reserve. The Replacement Reserve will be held in the Replacement Reserve
Account, under the control of the General Partner (unless the Account is under the control of one
of the Project lenders). Withdrawals from the Replacement Reserve Account in excess of
$5,000.00 in the aggregate in any given month (unless such withdrawal was provided for in the
approved Project budget) will require the written approval of the General Partner and the Asset
Manager (except in cases where the Account is under the control of one of the Project lenders, in
which case the General Partner shall notify the Asset Manager in writing of any withdrawals
from the Replacement Reserve Account and the purpose for which such withdrawal was made).
Within five (5) business days of receipt by the Asset Manager of such requests, the Asset
Manager shall notify the General Partner whether the request has been approved, disapproved or
whether additional information is needed to evaluate the request. If the Asset Manager does not
respond within such five (5) business day period, the withdrawal request will be deemed to be
approved. The General Partner will be required to fund the Replacement Reserve Account on a
cumulative basis in the annual amount of $600 per unit per year (to be increased annually by
-0-%) from Project Cash Flow. The Replacement Reserve will be utilized to make capital
improvements and repairs to the Project.

(iv)  Revenue Deficit Reserve. The General Partner shall establish and
fund the Revenue Deficit Reserve Account. The Revenue Deficit Reserve will be held in the
Revenue Deficit Reserve Account, under the control of the General Partner (unless the Account
is under the control of one of the Project lenders). The funds in the Revenue Deficit Reserve
Account are to be used solely for the purpose of payment of Operating Deficits which occur or
are projected to occur if the existing Housing Assistance Payments Contract for the Project,
dated , 2024 (the “HAP Contract”) is not renewed or housing assistance payments
thereunder are terminated or curtailed during the term of the HAP Contract; the funds in the
Revenue Deficit Reserve Account are not available to fund Operating Deficits during the term of
the HAP Contract that occur as a result of any other cause. Withdrawals from the Revenue
Deficit Reserve Account will require the written approval of the General Partner and the Asset
Manager (except in cases where the Revenue Deficit Reserve Account is under the control of one
of the Project lenders, in which case the General Partner shall notify the Asset Manager in
writing of any withdrawals from the Revenue Deficit Reserve Account and the purpose for
which such withdrawal was made). Within five (5) business days of receipt by the Asset
Manager of such requests, the Asset Manager shall notify the General Partner whether the
request has been approved, disapproved or whether additional information is needed to evaluate
the request. If the Asset Manager does not respond within such five (5) business day period, the
withdrawal request will be deemed to be approved.

If the HAP Contract is fully funded during each of the first five (5) years of the term of
the HAP Contract, then at the end of each calendar year following the end of the fifth (5th) year
of the term of the HAP Contract an amount equal to ten percent (10%) of the amount of the
funds that were in the Revenue Deficit Reserve Account as of the end of the fifth (5th) year of

the term of the HAP Contract may be Wlthdrawn and used—bythe@ene#aLP&ﬁF}er—éA)—ﬁtst—teJeay
be-deposited
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into the Operating Reserve, the Replacement Reserve and/or the Services Reserve, as elected by
the General Partner but with the consent of the Asset Manager as to such election.

(v) Services Reserve. The General Partner shall establish the Services
Reserve Account and fund it in the amount of at least $100,000.00. The Services Reserve
Account will be held under the control of the General Partner (unless the Account is under the
control of one of the Project lenders) and the Partnership will maintain this account until the end
of the Compliance Period (without any requirement to replenish the Account). Withdrawals from
the Services Reserve Account shall require the written approval of the General Partner and the
Asset Manager (except in cases where the Account is under the control of one of the Project
lenders, in which case the General Partner shall notify the Asset Manager in writing of any
withdrawals from the Services Reserve Account and the purpose for which such withdrawal was
made). Within five (5) business days of receipt by the Asset Manager of such requests, the Asset
Manager shall notify the General Partner whether the request has been approved, disapproved or
whether additional information is needed to evaluate the request. If the Asset Manager does not
respond within such five (5) business day period, the withdrawal request will be deemed to be
approved. Notwithstanding the foregoing, in the event that the annual operating budget that has
been approved by the Asset Manager includes the planned withdrawal of funds from the Services
Reserve Account to pay for required services for residents of the Project (as described in the
following paragraph), then the approval of the Asset Manager shall not be required again at the
time of such withdrawal of funds in accordance with the approved operating budget.

() Funds in the Services Reserve Account shall be used solely to pay for
required services for residents of the Project when there is a shortfall of funds called for in the
approved operating budget to pay for such services; such funds in the Services Reserve Account
may be used prior to using funds in the Operating Reserve Account and regardless of whether
there is an Operating Deficit. Any excess funds remaining in the Services Reserve Account at the
end of the Compliance Period shall be released from the Services Reserve
Account and applied by the Partnership in accordance with 85.2 hereof, in the case of a sale of
the Project, or in accordance with §11.2 hereof, in the case of the dissolution of the Partnership.

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

Q) Renewal or Successor Agreements. Upon the termination of such
Management Agreement or any subsequent Management Agreement, the General Partner shall
renew the same or enter into an agreement that does not differ materially from the initial
Management Agreement in Management Agent obligations and owner remedies, or in any other
respect, with the same Management Agent or another Managing Agent of at. least comparable
ability and experience who can reasonably be expected to perform at least as well, subject to the
requirements of subparagraphs (ii) and (iii) hereinbelow.
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(i) Notice and Consultation. If the General Partner wishes to enter
into a new form of management agreement or retain the services of a different Managing Agent,
it shall give the Asset Manager at least thirty (30) business days’ prior written notice of the
proposed change, accompanied by a copy of any proposed new Management Agreement and a
written description of the identity and qualifications of any proposed new Management Agent,
and the General Partner shall consult with the Asset Manager regarding the proposed change.

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

(iv)  Termination of Non-Performing Management Agent. If the
Management Agent fails to perform any of its obligations under the Management Agreement,
whether general or specific obligations, in any material respect, including without limitation
failure to capably manage the Project as measured by sustained high Project vacancies,
delinquent rents, or operating deficits, inadequate maintenance, or failure to qualify tenants
under low-income housing tax credit requirements, or repeated failure to provide or unreasonable
delay in providing accurate financial or operating reports to the General and Limited Partners,
the General Partner shall promptly comply with the terms of the Management Agreement
regarding notice to the Management Agent and its opportunity to cure. The General Partner shall
also simultaneously provide the Asset Manager with a copy of this notice and any documentation
explaining why the Management Agent should not be terminated for cause. Upon expiration of
the applicable cure period, and the failure of the Management Agent to cure its breach of the
Management Agreement, the General Partner shall consult with the Asset Manager as to whether
or not the Management Agent should be retained and, if so, under what terms and conditions.
Unless within ten (10) business days of the delivery of this notice the Asset Manager consents in
writing to the retention of the managing agent, the General Partner shall terminate the
Management Agent for cause, in accordance with the terms of the Management Agreement. The
General Partner shall also immediately enter into a new Management Agreement with a
substitute Management Agent, subject to the prior written consent of the Asset Manager.

(v) Removal of Management Agent. The General Partner shall, either
on its own or upon the written request of the Asset Manager, promptly remove the Management
Agent if cause for such removal exists. As used herein, “cause” shall include, but not be limited
to, any one of the following: (a) failure to promptly and competently perform (after any
applicable notice and cure period) all duties of the Management Agent under the Management
Agreement with the Partnership, (b) failure to materially comply with the record keeping, tenant
qualification and rental requirements of the Extended Use Agreement and 842 of the Code and
the Regulations, rulings, and policies related thereto , or (c) material mismanagement of the
Project.
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(vi)  Removal of Non-Complying General Partner. If the General
Partner fails to comply with any of the requirements of this §6.4(g) and such failure continues
beyond applicable notice and cure periods, it may be removed for cause pursuant to 810.6 hereof.

All Management Agreements shall contain specific provisions requiring the Management Agent
to rent to low-income tenants at the level required to maintain Qualified Occupancy, to obtain
prior written approval of the General Partner for any deviation from such level, to obtain tenant
income certifications and employer and/or other relevant verifications of tenant income, to
determine low-income tenant eligibility for tax credit purposes, to deliver certifications of its
compliance with these requirements and of Project rent rolls upon Qualified Occupancy and
annually prior to the times such information is required for low-income housing tax credit
purposes, to keep records of such low-income rental and occupancy and deliver copies of leases,
certifications, and verifications to the Partnership, and to prepare elections, certifications, and
any other materials contemplated by86.4(i) hereof, to the extent necessary or advisable to qualify
for and maintain the low-income housing tax credit and any other available tax benefits in
connection with such rental and occupancy. In addition to the foregoing, all Management
Agreements shall require the Management Agent to impose the maximum allowable rents for the
residential units, as prescribed by the Code or State applicable law, unless such non-conforming
lower rents are otherwise approved by the Limited Partner.

Where the Management Agent is the General Partner or its affiliate, each management agreement
shall provide that the Management Agent’s monthly fees are accrued and subordinated to
payment of Operating Deficits until funds are available to pay such fees.

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

() Rental Program. The General Partner shall cause to be kept all records
of rental and occupancy and shall take such other actions required under 86.4(l) hereof to claim
all available tax benefits in connection therewith. The General Partner and Project Management
Agent shall comply with all income certification or other record-keeping requirements of the
Code and Regulations, and of prudent management accounting practices, to support the claim of
a low-income housing tax credit based on the occupancy requirements for the Project and any
other material tax benefits resulting from such low-income occupancy of the Project.

() Tax Benefits Requirements. The General Partner acknowledges that it is
of great importance that the Tax Credits and all other tax benefits contemplated herein be
achieved and maintained. Accordingly, the General Partner agrees as follows:

() Record-Keeping. The General Partner shall cause records to be
kept, and cause all elections and certifications to be made, pertaining to the number and size of
apartment units, occupancy thereof by tenants, income levels of tenants, set-aside for low-income
tenants, and any other matters now or hereafter required to qualify for and maintain the Tax
Credits and any other available tax benefits in connection with low-income occupancy of the
Project.
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(i)  Set-Aside Election. The General Partner shall elect the minimum
low-income set-aside requirement as may hereafter be required by the Code or regulations
thereunder for the Tax Credits; provided, however, that in the event it becomes reasonably
certain that such set-aside either will not be met or will be exceeded, the General Partner shall
promptly so notify the Partners in writing and shall proceed to elect such other minimum
set-aside requirement as will best protect or enhance the projected tax benefits to the Partners
under the circumstances.

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

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

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

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

(iv)  Local Code Compliance. The General Partner shall maintain the
Project in compliance with rules prescribed by the Secretary of Treasury pursuant to
842(i)(3)(B)(ii) of the Code. The General Partner shall also promptly provide the Limited Partner
with any notice or other documentation sent by any federal, state or local governmental agency
that the Project may be in violation of any health, environmental, safety, building, or other
federal, state or local statute, regulation, or ordinance.

(K) Mold Inspections. The General Partner agrees to inspect the Project
Property at least once annually for the presence of any mold, fungus or moisture buildup in or on
the Project Property. In the event any mold, fungus or moisture buildup is identified in or on the
Project Property, the General Partner shall notify the Limited Partner within ten (10) business
days and shall consult with the Limited Partner regarding the need to hire an environmental
consultant to evaluate the mold, fungus or moisture buildup and the need to prepare and
implement a remediation plan, and the General Partner shall implement, or shall cause the
implementation, of such remediation plan to eradicate the mold, fungus or moisture buildup.

() Maintenance Reserve Plan. General Partner and Limited Partner have
entered into the Maintenance Plan, attached hereto as Exhibit A, that requires General Partner to
use available Cash Flow after the distributions set forth in Section 5.1(b) (including, but not
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limited to surplus cash after residual receipt loan payments) and replacement reserves to make
life safety improvements, address deferred maintenance and, perform unit upgrades. The
Maintenance Plan addresses all items referenced in that certain Capital Needs Assessment (the
“CNA”) for Shinsei Gardens dated October 12, 2022, which identifies life safety and deferred
maintenance issues. In addition to addressing the safety and deferred maintenance issues
identified in the CNA, the Maintenance Plan requires the General Partner to commission a
separate capital needs assessment (the “New CNA”) which was completed September 12, 2023,
with a scope of work that includes inspection of all units and the development of a detailed
assessment of the condition of each unit’s fixtures, flooring and appliances. The Maintenance
Plan includes a scope of work, schedule, sources and uses, and any and all General Partner fees
scheduled for payment, whether currently existing under this Agreement or as compensation for
the additional General Partner responsibilities associated with implementing the Maintenance
Plan. The Parties agree that the Maintenance Plan may be updated from time to time to include
additional work deemed necessary by the Limited Partner. To the extent required by the City of
Alameda or any other applicable regulatory or governmental body with jurisdiction over the
Project, work completed or commissioned under the Maintenance Plan must be completed by
licensed contractors, pursuant to validly issued permits from the appropriate governing
departments in the City of Alameda.

8 6.5 Fees for Services Rendered. The Partnership shall pay the following described
fees to the Partners or Affiliates of one or more Partners indicated below:

@) Maintenance Plan Fee. The Partnership shall pay to the General Partner
“Maintenance Plan Fees” for the General Partner’s good faith and commercially reasonable
implementation of the Maintenance Plan, to be paid solely from the “Borrower’s Share” of
distributable cash as defined in the HCD Regulatory Agreement and as reflected in the
Partnership’s audited financial statements. The Maintenance Plan Fees shall be limited to the
amounts for the respective years as follows:

$10,496 2024

$9,113 2025
$7,682 2026
$6,201 2027
$4,668 2028
$3,081 2029
$1,439 2030
$0 2031 and after

For calendar year 2024 and 2025, the Maintenance Plan Fee shall be deemed
earned on a quarterly basis by GP, in the amount of twenty-five percent (25%) of the applicable
fee set forth above per quarter, and shall be paid annually from distributable cash as set forth in
Section 5.1(a). For calendar year 2026 and after, the Maintenance Plan Fee shall be deemed
earned on a semi-annual basis by General Partner, in the amount of fifty percent (50%) of the
applicable fee set forth above per quarter, and shall be paid annually from distributable cash as
set forth above. General Partner’s failure to implement the Maintenance Plan in good faith and a
commercially reasonable manner, as determined by the Limited Partner in its reasonable
discretion, shall be deemed a “GP Nonperformance Event.” Limited Partner shall notify of any
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GP Nonperformance Event in writing (the “Notice of Default”). The Maintenance Plan Fee
shall not be earned for any period of time in which a GP Nonperformance Event has occurred
and is continuing, and the annual Maintenance Plan Fee shall be reduced for such
nonperformance. If a GP Nonperformance Event occurs and is not cured within 15 days after the
date of the Notice of Default, the Limited Partner may exercise its option to acquire the GP
Interest as set forth in Section 9.7 below, provided the Limited Partner may elect to specify
a date for the acquisition of the GP Interest on any date that is at least 30 days from the date of
the Notice of Default.

(b) Partnership Management Fee. The Partnership shall pay to the General
Partner a Partnership Management Fee in the amount and priority specified in 85.1(a)(vii) hereof
to compensate the General Partner for managing the Partnership’s operations and assets and
coordinating the preparation of the required State Housing Finance Agency, federal, state and
local tax and other required filings and financial reports. In addition to the Partnership
Management Fee, the General Partner shall earn annually a “PMF Surplus Fee,” to be paid
solely from the “Borrower’s Share” of distributable cash as defined in the HCD Regulatory
Agreement and as reflected in the Partnership’s audited financial statements and in the amount
and priority specified in 85.1(a)(viii). The PMF Surplus Fee shall be limited to the amounts for
the respective years as follows:

$14,504 2024
$15,887 2025
$17,318 2026
$18,799 2027
$20,332 2028
$21,919 2029
$23,561 2030
$25,000 2031 and after

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

d) Disposition Fee. The Partnership shall pay the Asset Manager the
Disposition Fee out of the net sales proceeds at the time of closing of the sale of the Project or
the Limited Partner’s interest in the Project.

None of the payments or reimbursements to any of the Persons indicated above will be
considered a distribution of Cash Flow to any Partner and, except as otherwise specifically
provided herein, the General Partner may make any such reimbursement or payment prior to any
distribution of any Cash Flow to the Partners.
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8 6.6 Outside Ventures of Partners. Any Partner may engage in or possess an interest
in any other business venture of any type or description, independently or with others (including,
without limitation, any venture which may be competitive with the business being conducted by
the Partnership) and neither the Partnership, nor any Partner will, by virtue of this Partnership
Agreement, have any right, title or interest in or to such outside ventures or the income or other
benefits derived therefrom.

86.7 With Affiliates. The General Partner may employ or retain in any capacity any
Partner or Affiliate of any Partner so long as the terms upon which such Partner or such Affiliate
is employed or retained are commercially reasonable under the circumstances and comparable to
those terms which could be obtained from an independent person for comparable services in the
area where the Project is located or the Partnership has its principal office.

8§ 6.8 Indemnification by General Partner.

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

(b) In the event the Partnership and/or the Limited Partner (each, an
“Indemnitee”) becomes liable, due to the presence of any Hazardous Substance in the Project,
under any statute, regulation, ordinance or other provision of federal, state or local law pertaining
to the protection of the environment or otherwise pertaining to public health or employee health
and safety, including without limitation protection from hazardous waste, lead-based paint,
asbestos, methane gas, urea formaldehyde insulation, oil, toxic substance, underground storage
tanks, PCBs and radon, the General Partner shall indemnify and hold harmless each Indemnitee
from any and all actual out of pocket costs, expenses (including reasonable attorneys’ fees),
damages or liabilities incurred by the Indemnitee upon demand by the Indemnitee at any time
and from time to time, to the extent that the Indemnitee is required to discharge such costs,
expenses, damages or liabilities in whole or in part from any source. The foregoing
indemnification obligations of the General Partner shall be limited if and to the extent the
Indemnitee participates in the control of the Partnership’s business after the formation of the
Partnership and such participation is the direct cause of the conditions affecting the Project that
resulted in such liability under applicable law and the consequent costs, expenses, damages or
liability of the Indemnitee. References in this 86.8(b) to an Indemnitee shall include the
Indemnitee’s assignee(s) (and their respective partners, if any). The foregoing indemnification
shall be a recourse obligation of the General Partner and shall survive the dissolution of the
Partnership and/or the death, retirement, incompetency, insolvency, bankruptcy or withdrawal of
the General Partner.
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(c) The General Partner shall indemnify, defend and hold harmless the
Limited Partner and its successors and assigns from and against any claims, demands, losses,
damages, liabilities, lawsuits and other proceedings, judgments, awards, costs and expenses
including, without limitation, attorneys’ fees, arising directly or indirectly, in whole or in part,
out of a breach of any or all of the representations, warranties and covenants contained in this
Partnership Agreement, including, without limitation, those contained in §6.3 hereof. In addition
to the foregoing indemnification, the Limited Partner may pursue any other available legal or
equitable remedy against the General Partner with respect to the General Partner’s breach of any
of the representations, warranties or covenants contained herein.

The General Partner’s obligations described in this 86.8 shall survive the termination and/or
liquidation of the Partnership.

§6.9 Intentionally Omitted.

§6.10 Intentionally Omitted.

8 6.11 Co-General Partners. If there is more than one General Partner, or if the General
Partner is a joint venture or partnership in which there is more than one general partner, then all
general partners of the partnership or of such joint venture of partnership shall be jointly and
severally liable to the Partnership, to the Limited Partner, and to its successors and assigns for all
obligations of the General Partner, and for any damages that may arise from the acts or omissions
of any of such general partners in their performance or breach of the guaranties, management,
and all other obligations and the representations and warranties of the General Partner, whether
now existing or hereafter created, under this Partnership Agreement as the same may from time
to time be amended and under applicable law. Notwithstanding anything to the contrary herein,
no General Partner shall be liable to the Partnership or to the Limited Partner for the fraud of any
other General Partner.

8 6.12 Partnership Representative Rules.

@) Subject to the terms and conditions of this Section 6.12, for the period
commencing January 1, 2018, General Partner shall serve as the partnership representative of the
Partnership (“Partnership Representative”) pursuant to Section 6223(a) of the Code for all
taxable years for which it remains general partner of the Partnership, provided that it qualifies as
a partnership representative under Section 6223(a) of the Code. General Partner will nominate an
individual through whom the Partnership Representative proposes to act at any time for all
purposes of the Revised Audit Procedures, which nominated individual shall be subject to the
Limited Partner’s review and approval in its sole discretion (as approved by the Limited Partner,
the “Designated Individual”). The Limited Partner in its sole discretion shall appoint a
Partnership Representative or replacement Partnership Representative and Designated Individual
of the Partnership for all taxable years of the Partnership if, at any time, General Partner does not
qualify as a partnership representative under the Code. Subject to the limitations set forth in this
Agreement, the Partnership Representative and Designated Individual shall have all of the power
and authority of a partnership representative and designated individual, respectively, under the
Revised Partnership Audit Procedures and shall represent the Partnership in all dealings with the
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IRS and state and local taxing authorities for all taxable years during which they serve in in such
positions in accordance with this Section 6.12, provided that (a) the Partnership Representative
and Designated Individual shall give prior written notice to the Limited Partner of any
administrative or judicial proceeding (“Proceedings”) involving the adjustment of any tax items
affecting the Partnership or the Limited Partner and obtain the prior written consent of the
Limited Partner regarding the course of action to be taken in such Proceedings, and (b) neither
the Partnership Representative nor the Designated Individual shall enter into or consent to a
settlement with the IRS that binds the Partnership or the Limited Partner with respect to any
Partnership item without obtaining the prior written consent of the Limited Partner. If the
Partnership Representative or Designated Individual, or both, resign, or if the General Partner is
removed in accordance with any provision of this Agreement, or if for any other reason General
Partner no longer serves as general partner of the Partnership, then the Limited Partner in its sole
discretion shall designate a replacement Partnership Representative and Designated Individual
for all taxable years of the Partnership for which Limited Partner held an interest in the
Partnership. If the Partnership Representative or Designated Individual fails to obtain the
Limited Partner’s prior written consent as to any filing, election, or course of action in
accordance with this Section 6.12 or if the Partnership Representative or Designated Individual
fails to perform or observe any other covenant, term or condition to be performed or observed by
the Partnership Representative or Designated Individual, respectively, under this Section 6.12,
then the Limited Partner, whether or not it exercises its right to remove the General Partner under
Section 10.6 in connection with such Event of Default, shall have the right any time thereafter to
remove and replace General Partner as Partnership Representative and the individual serving as
the Designated Individual for any and all taxable years of the Partnership for which Limited
Partner held an interest in the Partnership. The timing of any change in the Partnership
Representative and Designated Individual pursuant to this Section 6.12 shall be subject to all
applicable requirements of the Code and Regulations. The Partnership Representative or
Designated Individual shall provide to the Limited Partner prompt notice of any communication
to or from, or agreements with, any federal, state, or local tax authority regarding any Partnership
tax return or other Partnership tax matter, including a summary of the provisions thereof. The
terms and conditions of this Section 6.13 also shall apply to state and local income tax matters
affecting the Partnership to the extent that the terms and conditions hereof have any application
to audit procedures at the state and local level.

(b) The Partnership Representative and Designated Individual shall comply
with any written direction given by the Limited Partner at any time with regard to making an
Opt-Out Election, Push-Out Election, Administrative Adjustment Request or any other tax
decisions and elections on behalf of the Partnership or the Limited Partner for any taxable year
and shall not make an Opt-Out Election, Push-Out Election, Administrative Adjustment Request
or any other tax decisions and elections on behalf of the Partnership or the Limited Partner for
any taxable year for which the Limited Partner owned an interest in the Partnership without
obtaining the Limited Partner’s prior written consent.

(©) In addition to the other limitations on the Partnership Representative’s
authority set forth herein, the Partnership Representative shall not take any of the following

actions without obtaining the prior written consent of the Limited Partner for any taxable year
during which the Limited Partner owned an interest in the Partnership:
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Q) Extend the statute of limitations for assessing or computing any tax
liability against the Partnership (or the amount or character of any Partnership tax item);

(i) Settle any audit or Proceeding with the IRS or any state or local
taxing authority;

(iii)  File a request for an administrative adjustment of any kind with the
IRS or any state or local taxing authority at any time or file a petition for judicial review with
respect to any adjustment made by the IRS or any state and local taxing authority;

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

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

(vi)  Take any other action that would have the effect of finally
resolving a tax matter affecting the rights of the Partnership and its Partners or otherwise have a
material effect on any tax matters affecting the Partnership and its Partners.

(d) General Partner shall cooperate with the Limited Partner to amend this
Agreement if, after promulgation of final or amended Regulations or other guidance or rules
issued by the IRS implementing the Revised Partnership Audit Procedures, the Limited Partner
determines in good faith that an amendment to this Agreement is required in order to maintain
the intent of the Partners as expressed in this Section 6.12 with respect to any issues raised by
such final or amended Regulations or other guidance or rules.

(e) General Partner shall keep Limited Partner advised of any dispute the
Partnership may have with the IRS or any state or local taxing authority pertaining to any taxable
year for which the Limited Partner owned an interest in the Partnership, and, to the extent
permitted by applicable rules of procedure adopted by such taxing bodies, shall afford Limited
Partner the right to participate directly in negotiations with any such taxing authority in an effort
to resolve any such dispute. In addition, within ten (10) business days after the receipt of any
correspondence or communication relating to the Partnership or Partners of the Partnership from
the IRS or any state or local taxing authority pertaining to any taxable year for which the Limited
Partner owned an interest in the Partnership, General Partner or Partnership Representative shall
forward to Limited Partner a photocopy of all such correspondence or communication(s).
General Partner or Partnership Representative shall, within ten (10) business days thereafter,
advise Limited Partner in writing of the substance and form of any conversation or
communication held with any representative of the IRS or any state or local taxing authority.

()] The Partnership shall indemnify and reimburse the Partnership
Representative and the Designated Individual for all expenses, including legal and accounting
fees, claims, liabilities, losses and damages incurred in connection with any administrative or
judicial proceeding with respect to the tax liability of the Partnership or its Partners, provided
that the Partnership Representative and Designated Individual will not be entitled to
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indemnification for fraud, gross negligence, willful misconduct, breach of fiduciary duty or
breach of its obligations under this Section 6.12.

(9) For purposes of this Section 6.12 the following terms shall have the
following meanings:

“Administrative Adjustment Request” means an administrative adjustment
request under Section 6227 of the Code.

“Final Partnership Adjustment” means a notice from the IRS of a final
partnership adjustment under Section 6231 of the Code.

“Imputed Underpayment” shall have the meaning assigned to such term in
Section 6225 of the Code.

“Opt-Out Election” means action by the Partnership Representative that causes
the Partnership to elect out of the Revised Partnership Audit Rules if such election is available to
the Partnership under Section 6221(b) of the Code and Regulations or other guidance issued by
the IRS.

“Push-Out Election” means an election by the Partnership Representative under
Section 6226 of the Code with respect to any Imputed Underpayment(s) identified in a Final
Partnership Adjustment for the Partnership.

“Revised Partnership Audit Procedures” means the revised partnership audit
rules contained in Subchapter 63-C of the Code, as amended by the Bipartisan Budget Act of
2015, P.L. 114-74 and the Protecting Americans from Tax Hikes Act of 2015, P.L. 114-113, and
the Regulations promulgated thereunder.

(h) General Partner acknowledges and agrees that all rights granted to Limited
Partner pursuant this Section 6.12 concerning the rights and obligations of Partnership
Representative shall be deemed to be granted to and exercisable by NEF Assignment
Corporation, as nominee (“NEFAC”), with respect to all taxable years of the Partnership during
which the NEFAC held an interest in the Partnership.

ARTICLE 7: POWERS, RIGHTS AND DUTIES OF LIMITED PARTNERS

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

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

ARTICLE 8: ACCOUNTING AND FISCAL AFFAIRS

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

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

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

8§ 8.2 Management Reports. The General Partner shall deliver or cause to be
furnished to the Asset Manager and the Limited Partner any periodic financial or performance
report provided by the Partnership to any federal, state or local governmental agency or to any
Partnership lender or any compliance monitoring report provided to the Partnership by the State
Housing Finance Agency or its designee. The General Partner shall deliver any such report to the
Asset Manager within 20 days after such report is filed with any such governmental agency, a
Partnership lender or provided to the Partnership.

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

€)) Intentionally Omitted

(b) As soon as practicable after the end of each calendar quarter but in no
event later than fifteen (15) days thereafter, the General Partner shall provide a management
report on the Project and any other Partnership affairs, containing such information as is
reasonably necessary to advise the Asset Manager about its investment in the Partnership and the
development or operation of the Project (including, to the extent now or hereafter requested by
the Asset Manager, a rent roll containing tenant names and addresses, monthly rent, security
deposit, lease renewal date; an income and expense statement with budget comparison and a
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balance sheet). The General Partner shall also submit such additional documentation or
supporting documentation as the Asset Manager may reasonably request.

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

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

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

(iii)  The General Partner shall have fifteen (15) days to submit a
response, in writing, to the Asset Manager’s comments on the proposed budget. If the Asset
Manager does not respond in writing to the General Partner’s comments within 30 days after
receipt of same, the proposed budget shall be deemed approved by the Asset Manager.

(iv)  If the Asset Manager responds in writing to the General Partner’s
comments within thirty (30)days after receipt of same, the General Partner shall submit a revised
proposed budget within 15 days after receipt of the Asset Manager’s comments, responding to
same.

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

§ 8.3 General Disclosure.

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

() a material default by the Partnership under any loan, grant,

subsidy, construction or property management documents or in payment of any mortgage, taxes,
interest or other obligation on secured or unsecured debt;
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(i) receipt by the General Partner of any information regarding any
lawsuits to which the Partnership has been made a party, any claims against the Project’s hazard
or liability insurance, any tax liens filed against the Project or the Partnership, or any notices of
violations of any federal, state or local statute or regulation pertaining to the Project or the
Partnership and not cured within the time period permitted by the statute, regulation or notice;

(iii)  receipt of any notice, including any Form 8823, Report of
Noncompliance or Building Disposition from the State Housing Finance Agency, together with a
copy of any such notice; accountants to advise all Partners properly about their investment in the
Partnership for federal income tax reporting purposes.

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

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

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

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

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

§8.4 Tax Information.

@ Intentionally Omitted.

(b) Financial Reports. The General Partner shall, within thirtytwenty (3620)
days after each calendar quarter, submit or cause to be submitted to the Asset Manager unaudited
financial statements for the Partnership. With respect to each taxable year of the Partnership, the
General Partner shall-within-120-days, after each taxable year ends, make or cause to be prepared
by the Accountant a written report-te-each-Partner, including a Schedule K-1 or its successor
form for preparing federal income tax returns and audited financial statements certified by the
Accountant:, and deliver said report and audited financial statements to each Partner in draft
form by March 1 and in final form by March 15 of each taxable year. The report shall include a
balance sheet of the Partnership as at the end of such year; an itemized statement of income,
expenses, surplus and deficits; a financial summary which reconciles and summarizes the
financial statements and bank statements as of the end of such year; changes in fund balances
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and changes in financial position for such year; supporting schedules; a statement of Partners’
capital; and such additional statements with respect to the status of the Partnership and the
distribution of profits and losses therefrom as are considered necessary by the General Partner or
such accountants to advise all Partners properly about their investment in the Partnership for
federal income tax reporting purposes.

(c) Tax Returns. With respect to each taxable year of the Partnership, the
General Partner shall cause to be prepared and filed within-120-days-after each taxable year ends,
Form 1065 and Schedule K-1 or any successor federal return of income forms required to be
filed on behalf of the Partnership, and any and all other forms, schedules, materials required in
connection therewith. +rAll such forms shall be delivered to each Partner in draft form by March
15 and in final form by March 30 of each taxable year, unless tax returns are filed on extension
by mutual agreement of the Partners. In addition, the General Partner shall comply with all
requirements of 86.3(b) hereof with respect to anticipated Tax Credits and other tax benefits.

(d) Intentionally Omitted.

8 8.5 Review of Compliance. The General Partner shall, 75 days after the end of each
fiscal year of the Partnership, certify to the Asset Manager in the same scope and manner that it
is required to certify, if requested, to the applicable State Housing Finance Agency that the
Partnership is in compliance with all regulations and procedures relating to the operation of the
Project as a qualified Tax Credit project within the meaning of 842(h) of the Code. No more
frequently than annually, the Limited Partner may, at the Partnership’s expense, conduct or cause
to be conducted an audit or review of the Partnership’s compliance with all regulations and
procedures relating to the operation of the Project as a qualified Tax Credit project within the
meaning of 842(h) of the Code. This audit or review will be conducted upon not less than 30 nor
more than 90 days prior written request. The General Partner shall cooperate with any such audit
by making appropriate personnel of the General Partner and Management Agent and all books
and records of the Project and Partnership available to the Limited Partner or its representatives
at the offices of the Partnership during regular business hours.

8§ 8.6 Failure to Provide Information.

@) Failure by the General Partner to provide the reports required under this
Acrticle 8 will result in the assessment of a $100 per day penalty, due and payable to the Limited
Partner, until the reports are received in a form that is acceptable to the Limited Partner. This
penalty will not be applicable if (1) waived by the Limited Partner, or (2) the required
information is received within seven (7) business days of receipt of a written notice of demand
from the Limited Partner (including notice sent by facsimile).

(b) If the General Partner fails to provide in a timely manner any information,
report or data required to be provided by the General Partner under this Article 8, or otherwise
fails to perform its obligations under this Article 8, then, in addition to any remedies the Limited
Partner may have under this Partnership Agreement or applicable law, the Partnership shall not
make any distributions or payments to the General Partner pursuant to 85.1 or 85.2 hereof until
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such time as such information, report, or data have been provided or such other obligations have
been fulfilled.

(©) Regardless of whether the penalties are paid or waived, the Limited
Partner shall have the right to request the General Partner to remove the Accountant and the right
to approve a replacement accountant if any of the above applicable reporting requirements are
not met. The failure on the part of the General Partner to remove the accountant and replace it
with an accounting firm that is acceptable to the Limited Partner within thirty (30) days of a
written request to do so from the Limited Partner shall be an Event of Default under §10.6(a)
hereof.

(d) If the General Partner causes or suffers repeated or unreasonable delay in
providing any reports or information required to be submitted to the Limited Partner under
Article 8, it shall be an Event of Default under 810.6(a) hereof.

ARTICLE 9: TRANSFER OF LIMITED PARTNER’S PARTNERSHIP INTERESTS

89.1 Voluntary Transfers.

@ A Limited Partner may at any time make a VVoluntary Transfer of all or any
part of its Partnership Interest, so long as such Voluntary Transfer complies with the following
conditions: (a) the General Partner has received a written instrument of transfer of all such
Partnership Interest, which instrument shall be signed by the transferor Limited Partner and the
transferee and shall contain the name and address of the transferee and the transferee’s express
acceptance of and agreement to be bound by all of the terms and conditions of this Partnership
Agreement; (b) all requirements of applicable state and federal securities laws have been
complied with; (c) such Voluntary Transfer will not result in the Partnership’s loss of any
exemption (federal or state) from the registration of the sale of securities relied upon in its
offering of the Partnership Interest; and (d) such Voluntary Transfer will not result in the
Partnership being classified as an “association” which is taxable as a corporation for federal
income tax purposes. Upon compliance with all of the conditions of this §9.1, such Voluntary
Transfer of a Limited Partner’s Partnership Interest binds the Partnership and the General
Partner. No such transfer may cause the dissolution and termination of the Partnership and the
transferee shall automatically be deemed to be an Assignee with respect to such Partnership
Interest. If any transfer of a Partnership Interest, including the transfer of beneficial interests,
results in a tax termination of the Partnership, the Limited Partner shall be responsible for the
-cost of preparing and filing any additional tax returns. The Limited Partner may not transfer to a
Prohibited Actor. “Prohibited Actor” shall mean (a) any Person that (i) is the subject of any
conviction, order, judgment, decree, suspension, expulsion, or bar with respect to any program
administered by a State Housing Finance Agency from participating in any such program, or (ii)
has, within the prior five (5) years, instituted an unsuccessful lawsuit against a developer of an
Affordable Housing Project (defined below) or a syndicator investing in such Affordable
Housing Project, for the purpose of, or having the effect of, prohibiting a developer of an
Affordable Housing Project from exercising said developer’s rights under (x) an option to
purchase an Affordable Housing Project or an investor’s interest in the owner of an Affordable
Housing Project and/or (y) a right of first refusal to purchase an Affordable Housing Project The
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Limited Partner shall pay all costs, including any transfer taxes, in connection with the transfer
of its interest.

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

@ In addition to the requirements set forth in 89.1, an Assignee of a Limited
Partner’s Partnership Interest, other than an Assignee of a beneficial interest, will not become a
Substituted Limited Partner, unless and until the General Partner consents in writing to such
substitution, which consent may not be unreasonably withheld; provided that no such consent
shall be required for the substitution of an Assignee that is an Affiliate of the Limited Partner.
The General Partner shall duly file for record any required amended certificate of limited
partnership reflecting such substitution in such public offices as shall be required under the Act.
The effective date of the substitution of the Assignee as a Substituted Limited Partner shall be
the date on which the General Partner provides its consent if required or the date of the
assignment to such Affiliated Assignee, as the case may be.

(b) If the General Partner’s consent is required but the General Partner does
not consent to the substitution of an Assignee of a Limited Partner’s Partnership Interest, then
the transferor Limited Partner retains all the rights of a transferor of a limited partnership interest
under the Act and, except as otherwise provided in §9.4, the Assignee shall not be treated as
owning any interest in the Partnership. In particular, an Assignee of a Limited Partner’s
Partnership Interest, other than an Assignee of a beneficial interest, who is not admitted as a
Substituted Limited Partner under this §9.2 shall not be entitled to: (1) require any accounting of
the Partnership’s transactions; (2) inspect the Partnership’s books and records; (3) require any
information from the Partnership; or (4) exercise any privilege or right of a Limited Partner
which is not specifically granted to a nonsubstituted transferee of a limited partnership interest
under the Act.

8 9.3 Involuntary Transfers. The Involuntary Transfer of all or any part of any
Limited Partner’s Partnership Interest will not cause the dissolution and termination of the
Partnership, but rather the business of the Partnership is continued without interruption in
accordance with the provisions of this §9.3. Upon an Involuntary Transfer of all or any part of
any Limited Partner’s Partnership Interest, such Limited Partner’s successor or legal
representative shall automatically be deemed to be a Substituted Limited Partner.

89.4 Distributions and Allocations with Respect to Transferred Partnership
Interests. If any transfer (whether a VVoluntary or Involuntary Transfer) of the Limited Partner’s
Partnership Interest is recognized by the Partnership under this Article 9, then all allocations of
Profits and Losses attributable to the transferred Partnership Interest shall be divided and
allocated between the transferor and the transferee by taking into account their varying interests
during such fiscal period, using any convention or method of allocation selected by the General
Partner which is then permitted under 8706 of the Code and the Regulations promulgated
hereunder. All distributions of Cash Flow made prior to the effective date of any such transfer
shall be made to the transferor and any such distributions made after the effective date of such
transfer shall be made to the transferee.
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8 9.5 Disposition of Project. Subject to Subject to the restrictions set forth below, the
General Partner may cause the sale of all or any portion of the assets or business of the
Partnership for their fair market value upon such terms as it shall determine in the exercise of
reasonable discretion and prudent business judgment. After the payment of or provision for
creditors, the net proceeds of sale shall in the discretion of the General Partner either in whole or
in part be distributed among the Partners as provided in 8§5.2 or §11.2 hereof, as applicable, or in
whole or in part be retained by the Partnership and utilized in the business of the Partnership.
Any such sale shall cause the dissolution and liquidation of the Partnership only if required by
the provisions of Article 11 hereof. Notwithstanding the foregoing, upon any sale of the Project
(which term, as used in this 89.5, shall include any portion of the Project containing one or more
rental units and any related assets or business of the Partnership), the net proceeds thereof shall
be distributed in accordance with 85.2 or §11.2 hereof; as applicable. Except as specifically
provided below, the General Partner shall not sell the Project without the prior written consent of
the Limited Partner, and shall comply with the following requirements in any proposed sale or
refinancing:

The General Partner may in its discretion begin advertising the Project for sale and entertaining
third-party purchase offers at any time during the last twelve (12) months of the Compliance
Period and shall forward copies of all inquiries and purchase offers as and when received by it to
the Limited Partner, but shall have no right or obligation to pursue any sale to a third party
except as described further herein below. If the Purchase Option and Right of First Refusal
described in §9.6 hereof is exercised and all conditions thereof are met in full to the satisfaction
of the Limited Partner, then in lieu of any sale to an unrelated third party, the General Partner
shall cause the Project to be sold as provided and within the time specified therein, after the
expiration of the Compliance Period. If, however, such Purchase Option and Right of First
Refusal is not exercised or the Project is not sold as provided and within the time specified
therein, the General Partner shall, commencing upon expiration of the Purchase Option and
Right of First Refusal, begin advertising the Project for sale and entertaining third-party purchase
offers, as described above.

89.6 Purchase Option and Right of First Refusal. The provisions of 89.5 hereof
shall be subject to that certain Purchase Option and Right of First Refusal Agreement between
the Partnership, as grantor, and the Housing Authority, as grantee, dated on or about the date
hereof, pursuant to which the Partnership has granted to the Housing Authority an option to
purchase the Project or the Limited Partner’s Partnership Interest and a right of first refusal to
purchase the Project, on the terms and conditions set forth therein, provided that the General
Partner remains in good standing as General Partner without the occurrence of any event
described in §10.6 hereof.

8 9.7 Acquisition of General Partner Interest. The Limited Partner shall have an
option to acquire the General Partner’s Interest in the Partnership (the "Limited Partner GP
Purchase Option™) for a period of ten (10) years (the “Option Period”) following the date of
this Agreement, upon the following terms:

@) The Limited Partner shall give written notice to the General Partner of the
exercise of the Limited Partner GP Purchase Option. Such notice shall specify a date for the
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acquisition of the General Partner Interest, which date shall not be less than 180 days nor more
than three hundred sixty (360) days after the date on which Limited Partner has delivered said
notice to the General Partner.

(b) The purchase price for the General Partner Interest shall be equal to the
sum of One Hundred Dollars ($100.00).

(© The Limited Partner shall cause any unpaid and accrued Partnership
Management Fee and PMF Surplus Fee occurring during the Option Period, and any advances,
General Partner loans and any other amounts due to be paid to the General Partner.

(d) In the event the Limited Partner GP Purchase Option is not exercised
within the Option Period, the Limited Partner GP Purchase Option shall automatically terminate
unless otherwise mutually extended by the Parties.

(e General Partner agrees to timely execute such assignment agreement,
amendment to the Partnership Agreement or other documentation as may be necessary to
implement such Limited Partner GP Purchase Option, including an orderly transfer of
Partnership records, in a timely manner.

()] The Limited Partner shall obtain all required approvals from any lender or
agency prior to assignment of the General Partner Interest.

89.8 General Partner Put Option. At any time during the Option Period, General
Partner shall have the right to require that the Limited Partner (or its designee) purchase the
entire interest of the General Partner (the “Put Option”), for a purchase price equal to $100 plus
any accrued and unpaid Partnership Management Fee (occurring during the Option Period) and
other fees due and owing the General Partner (the “Put Option Price”). The General Partner
may exercise the Put Option by giving written notice to the Limited Partner (the “Put Option
Notice”). The Put Option Notice shall provide General Partner’s desired closing date for the
closing of the purchase pursuant to this section, which date shall not be less than 180 days nor
more than three hundred sixty (360) days after the date on which General Partner has delivered
said notice to the Limited Partner. As of the effective date of such closing, the General Partner
shall withdraw from the Partnership and shall have no further interest in or obligation to the
Partnership, and the Limited Partner shall promptly file an amendment to the Certificate of
Limited Partnership in the Filing Office reflecting the withdrawal of the General Partner.

ARTICLE 10: TRANSFER OF GENERAL PARTNER’S PARTNERSHIP INTERESTS

§ 10.1 Voluntary Transfers. The Partnership shall not recognize any Voluntary
Transfer of a General Partner’s Partnership Interest and any such attempted Voluntary Transfer
shall be invalid and ineffective as to the Partnership and the Limited Partner, unless and until: (a)
the proposed transfer is of all the Partnership Interest owned by such General Partner; (b) the
Limited Partner has received a written instrument of transfer of all such Partnership Interest,
which instrument shall be signed by the General Partner and the transferee and shall contain the
name and address of the transferee and the transferee’s express acceptance of an agreement to be
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bound by all of the terms and conditions of this Partnership Agreement; (c) the General Partner
has paid or caused to be paid all costs related to such Voluntary Transfer, including, without
limitation, the reimbursement of all legal fees and expenses incurred by the Partnership in
connection with such transfer; (d) such Voluntary Transfer will not result in the termination of
the Partnership for Federal income tax purposes; (e) such Voluntary Transfer will not result in
the Partnership being classified as an “association” which is taxable as a corporation for Federal
income tax purposes; (0 the Partnership receives an opinion of legal counsel to the effect of
clause (e); and (g) the Limited Partner has consented in writing to such Voluntary Transfer,
which consent may be withheld or given, in the sole discretion of the Limited Partner.

Upon compliance with this 810.1, such transfer of a General Partner’s Partnership
Interest shall bind the Partnership and all the Limited Partners and no such Voluntary Transfer
shall cause the termination of the Partnership. In addition, effective as of the date of full
compliance with the requirements of this §10.1, the transferee of a General Partner’s Partnership
Interest shall be admitted as a new General Partner of the Partnership and shall be vested with all
the powers and obligations with respect to the management of the Partnership as are granted to
and placed upon the transferor General Partner under this Partnership Agreement.

8 10.2 Involuntary Transfers. An Involuntary Transfer of a General Partner’s
Partnership Interest at such time as there is more than one General Partner shall not dissolve the
Partnership, but rather the business of the Partnership shall be continued without interruption and
all of the management powers and authority granted herein to the General Partner making such
Involuntary Transfer shall automatically be placed upon the remaining General Partner(s), unless
the Limited Partner otherwise elects within 30 days after the occurrence of such Involuntary
Transfer to dissolve the Partnership and have the Partnership’s affairs and business wound up
and terminated pursuant to Article 11. An Involuntary Transfer of a General Partner’s
Partnership Interest when there is no other General Partner in existence shall dissolve the
Partnership and the Partnership’s affairs and business shall be wound up and terminated under
Article 11, unless the Limited Partner agrees in writing to the continuation of the business of the
Partnership and the appointment of a new General Partner pursuant to the provisions of 810.3.

8 10.3 Continuation of Partnership After Involuntary Transfer of General
Partner’s Partnership Interests. Upon an Involuntary Transfer of the last remaining General
Partner’s Partnership Interest, the Partnership will dissolve and the affairs and business of the
Partnership will be wound up and terminated under Article 11, unless within 90 days after the
occurrence of such Involuntary Transfer, the Limited Partner agrees in writing to the
continuation of the business of the Partnership and the appointment of a new General Partner.
Unless such an election is made within such 90-day period, the Partnership may conduct only
those activities, which are necessary to wind up and terminate its affairs and business. If such an
election is made within such 90-day period, then: (a) the reconstituted partnership will continue
until the end of the term of the Partnership’s existence set forth in this Partnership Agreement;
and (b) immediately upon its receipt of cash in an amount equal to the greater of (1) $100 or (2)
the then positive balance in its Capital Account, the former General Partner is automatically (and
without the need for the execution of any further documentation) deemed to have relinquished its
entire Partnership Interest, with such relinquished Partnership Interest being automatically
allocated to the new General Partner.
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8 10.4 Distributions and Allocations with Respect to Transferred Partnership
Interests. If any transfer (whether a Voluntary or Involuntary Transfer) of a General Partner’s
Partnership Interest is recognized by the Partnership under this Article 10, then all allocations of
Profits and Losses attributable to the transferred Partnership Interest are divided and allocated
between the transferor and the transferee by taking into account their varying interests during
such fiscal period, using any convention or method of allocation selected by the Limited Partner
which is then permitted under 8706 of the Code and the Regulations promulgated thereunder.
Any distributions of Cash Flow made prior to the effective date of any such transfer are made to
the transferor and any such distributions made after the effective date of such transfer shall be
made to the transferee. Neither the Partnership nor the Limited Partner will incur any liability for
making allocations and distributions in accordance with the provisions of this §10.4.

8 10.5 Voluntary Withdrawal. A General Partner may not voluntarily withdraw from
the Partnership.

8 10.6 Removal of General Partner. The Limited Partner may remove the General
Partner, or at its election any individual general partner if there is more than one general partner,
for any of the following Events of Default:

@) Events of Default.

Q) Any fraud, gross negligence or intentional misconduct of the
General Partner that has a material adverse effect on the Partnership or the Project; «or

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

(ili)  The material inaccuracy of any representation or warranty of the
General Partner contained in this Partnership Agreement, including, without limitation, those
contained in §86.3 hereof that has a material adverse effect on the Partnership or the Project; or

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

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

(vi)  Any operating deficits are incurred by the Partnership and not
funded by loans or other sources of funds on terms that do not adversely affect or financial
viability of the Project or the Partnership; or

(vii) A material default occurs under the Permanent Loan or a
Subordinate Loan and such default is not cured or waived by the lender within thirty (30) days
after the occurrence of such default or, if such default takes more than thirty (30) days to cure
and the applicable documentation permits, the General Partner has not promptly begun to cure
such default and continued to diligently pursue the same until the default is fully cured; or

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

(ix)  Any lender to the Partnership or other creditor of the Partnership
files a foreclosure or other creditor’s action for exercise of control over the Project or the rents
therefrom, or the filing of a bankruptcy petition or similar creditor’s action by or against the
Partnership, and any such action is not dismissed within thirty (30) days; or

x) The Partnership fails to achieve 80% of Projected Tax Credits with
respect to any calendar year; or

(xi)  The General Partner fails to timely and promptly discharge the
Management Agent if at any time cause (as such term is defined in 86.4(i)(v) hereof) for such
removal exists; or

(xit)  The General Partner fails to remove the Accountant and replace it
with an accountant that is approved by the Limited Partner in accordance with the requirements
0f88.6(c) hereof;

(xiit)  Any payment required to be made to the Limited Partner or the
Partnership by the General Partner pursuant to §86.4(f)(i), 6.4(f)(ii) and 6.4(f)(iii) and §6.9 is not
timely made by or on behalf of the General Partner or any guarantor of such obligation; or

(xiv) The occurrence of an “Event of Default” under the Guaranty
Agreement; or

(xv) A General Partner transfers a controlling interest in itself without
the consent of the Limited Partner as required in 86.3 of this Partnership Agreement; or

(xvi) Failure by the General Partner to prepare or cause to be prepared

properly and to deliver or cause to be delivered in its entirety any reporting required under this
agreement; or
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(xvii) The commencement by a General Partner of a proceeding in
bankruptcy or insolvency seeking a compromise, adjustment or other relief under the laws of the
United States or of any state relating to the relief of debtors; or

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

(xix) A material default occurs on the part of the Partnership under the
Ground L-ease or on the part of the borrower under any lien encumbering the real property on
which the Project is located (or any other loan document related to such lien), which is not cured
within the applicable cure period under the Ground Lease or such other lien or loan
documentation.

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

() failure by the General Partner to cure the default(s) set forth in the
notice of removal within the prescribed cure period,

(i) adecision by the Limited Partner, in its sole discretion, to remove
the General Partner, and

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

Notwithstanding such removal, the General Partner shall remain liable to the Partnership and the
Limited Partner for ji) all obligations and liabilities (including, without limitation, its obligations
to make any payments pursuant to 8§86.4(f)(i), 6.4(f)(ii), 6.4(f)(iii) and 6.9 of the Partnership
Agreement and liabilities resulting from any breach of any of the representations and warranties
set forth in §6.3 of this Partnership Agreement) incurred by it as a General Partner before the
effective date of such removal but is free of any obligations and liabilities incurred on account of
Partnership activities from and after the time of such removal, and (ii) all damages and other
amounts recoverable or payable hereunder or under applicable law by or to the Partnership or the
Limited Partner as a result of the occurrence of the event giving rise to such removal.
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ARTICLE 11:DISSOLUTION, WINDING UP AND TERMINATION

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

@ The expiration of the term of the Partnership’s existence;

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

(c) The Partners’ mutual election to dissolve the Partnership;

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

(e) The failure of the Limited Partner to agree in writing at the time and in the
manner provided in 810.3 to the continuation of the business of the Partnership and the
appointment of a new General Partner upon the occurrence of an Involuntary Transfer of the last
remaining General Partner’s Partnership Interest or the removal of the General Partner; or

()] The Limited Partner’s election pursuant to 810.2 to dissolve the
Partnership upon the occurrence of an Involuntary Transfer of a General Partner’s Partnership
Interest, notwithstanding the fact that one or more other General Partner is in existence at such
time.

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

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

@) First, such liquidation proceeds will be applied to the payment of debts
and liabilities of the Partnership (excluding any loans the General Partner or its Affiliates made
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pursuant to 86.4(f)(i), 86.4(f)(ii) and the Guaranty Agreement and any unpaid Development Fee)
and the payment of expenses of the winding up of the affairs and business of the Partnership;

(b) Second, such liquidation proceeds will be applied to the setting up of any
reserves (to be held by the Liquidation Manager in an interest-bearing account) which the
Liquidation Manager may deem necessary or appropriate for any contingent or unforeseen
liabilities or obligations of the Partnership; provided, however, that at the expiration of such time
as the Liquidation Manager deems necessary or appropriate, the balance of such reserves
remaining after payment of such liabilities or obligations will be distributed by the Liquidation
Manager in the manner hereinafter set forth in this §11.2; and

(© Third, such liquidation proceeds will be paid to satisfy debts and liabilities
owed to Partners and their Affiliates described in 85.2(a) and in accordance with the priority set
forth therein; and

(d) Fourth, such liquidation proceeds will be distributed in compliance with
81.704-1(b)(2)(ii)(b) (2) of the Regulations to the Partners in accordance with their positive
Capital Accounts, after giving effect to all contributions, distributions and allocations for all
periods, including, without limitation, the allocations to be made under 84.2(m) hereof.

8 11.3 Compliance with Liquidation Requirements of Regulations. If the Partnership
is “liquidated” within the meaning of §1.704-1(b)(2)(ii)(g) of the Regulations, then:

@) Distributions will be made pursuant to 8§811.2 (if such “liquidation”
constitutes a dissolution and termination of the Partnership) to the Partners who have positive
balances in their Capital Accounts in compliance with 8§1.704-1(b)(2)(ii)(b)(2) of the
Regulations;

(b) If a General Partner has a deficit balance in its Capital Account (after
giving effect to all contributions, distributions and allocations for all taxable years, including,
without limitation, the taxable year in which such liquidation occurs), then such General Partner
will contribute to the capital of the Partnership the amount necessary to restore the balance in its
Capital Account to zero;

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

(d) Any such contribution by a Partner shall be made on or before the later of

(1) the end of the taxable year of the “liquidation” or (2) ninety (90) days after the date of the
“liquidation”.

-57-

Page 458 of 468



Notwithstanding anything to the contrary contained in this 811.3, in the event the
Partnership is “liquidated” within the meaning of 81.704-1 (b)(2)(ii)(g) of the Regulations, but
such “liquidation” does not constitute a dissolution and termination of the Partnership pursuant
to this Partnership Agreement, then no distributions shall be made pursuant to §11.2. Instead, the
Partnership shall be deemed to have distributed the Partnership Property in kind to the Partners,
who shall be deemed to have assumed and taken subject to all Partnership liabilities, all in
accordance with their respective Capital Accounts. Immediately thereafter, the Partners shall be
deemed to have recontributed the Partnership Property in kind to the Partnership, which shall be
deemed to have assumed and taken subject to all such liabilities.

8 11.4 Rights and Obligations of Limited Partner Upon Dissolution. Except as
otherwise expressly provided in 811.3(b), the Limited Partner shall look solely to the assets of
the Partnership for the return of its Capital Contribution. Except as otherwise elected by the
Limited Partner pursuant to this 811.4, the Limited Partner shall not have any obligation to
restore any deficit in its Capital Account upon the liquidation of the Partnership.
Notwithstanding anything to the contrary contained in this Partnership Agreement, the Limited
Partner may from time to time elect to be obligated to restore a deficit in its Capital Account up
to a limited dollar amount. Such election shall be made by the Limited Partner’s delivery of a
written notice of election to the General Partner no later than April 15 following the taxable year
for which such election is to be effective and shall specify the dollar amount of the deficit in its
Capital Account that the Limited Partner agree(s) to restore. Such election shall be irrevocable
and shall be binding on subsequent transferees of the Limited Partner’s Partnership Interest.

8 11.5 Waiver of Partition. Each Partner hereby waives any right to partition or cause a
partition of the Partnership Property.

8 11.6 Final Accounting. Liquidation Manager shall furnish each of the Partners with a
statement setting forth the assets and liabilities of the Partnership as of the date of the completion
of the winding up and termination of the affairs and business of the Partnership. Upon
completion of the distribution plan set forth in this Article 11, the Liquidation Manager shall
cause to be executed by the appropriate parties and filed in such public offices as shall be
required under the Act a cancellation of the certificate of limited partnership of the Partnership
and any and all other documents which the Liquidation Manager deems necessary or appropriate
to effect the dissolution and termination of the Partnership.

ARTICLE 12: MISCELLANEQUS

8§ 12.1 Notices and Addresses. All notices, consents, demands, requests or other
communications which may or are required to be given hereunder shall be in writing and shall be
sent by telefax, overnight courier or United States mail, registered or certified, return receipt
requested, postage prepaid to the Partnership at the address of the Partnership’s principal office
and to the Partners at the addresses set forth after their respective names in Article 2. The
Partnership and any Partner may change its or his address for the giving of notices, consents,
demands, requests or other communications by delivering written notice to the Partnership and to
all the Partners of its or his new address for such purpose. Notices, consents, demands, requests
or other communications shall be deemed given or served on the day when sent by telefax, one
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business day after deposit with an overnight courier or three business days after deposit in the
United States mail.

8 12.2 Pronouns and Plurals. All pronouns and any variations thereof shall be deemed
to refer to the masculine, feminine, neuter, singular or plural, as the identity of the person or
persons may require.

8 12.3 Counterparts. This Partnership Agreement may be executed in several
counterparts all of which shall constitute one agreement, binding on all parties hereto,
notwithstanding that all the parties are not signatories to the same counterpart.

8 12.4 Applicable Law. This Partnership Agreement and the rights of the Partners
hereunder shall be interpreted in accordance with the laws of the State of California.

8 12.5 Successors. This Partnership Agreement shall inure to the benefit of, be binding
upon, and be enforceable by and against the parties hereto, their heirs, executors, administrators,
successors and assigns.

8 12.6 Severability. The invalidity or unenforceability of any provision of this
Partnership Agreement in a particular respect shall not affect the validity and enforceability of
any other provisions of this Partnership Agreement or of the same provision in any other respect.

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

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

8§ 12.9 Entire Agreement. This Partnership Agreement contains the entire agreement
among the Partners with respect to the transactions contemplated herein, and supersedes all prior
or written agreements, commitments, or understandings with respect to the matters provided for
herein and therein.

§12.10 Broker’s Commission _and Indemnity. Each of the parties to this
Partnership Agreement warrants and represents to the others that it has not been introduced to the
other party by any broker, nor has it been in contact with any real estate or business broker or
consultant otherwise than as specified in this Partnership Agreement regarding the Project
Property; and each party to this Agreement agrees to indemnify and hold the other party harmless
from all suits, claims, actions, loss or expenses (including reasonable attorney’s fees) arising
from the claim of any person to a brokerage or other commission in connection with this
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transaction and resulting from contact with or other action, alleged or actual, of the indemnifying
party.

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

§12.12 Power of Attorney

@ Generally. The Limited Partner, by the execution hereof, hereby
irrevocably constitutes and appoints the General Partner its true and lawful attorney-in-fact, with
full power and authority in its name, place and stead, to execute and acknowledge under oath,
swear to, deliver, file and record at the appropriate public offices such documents as may be
required by law to carry out the provisions of this Partnership Agreement, other than the
provisions of 810.6 hereof, including without limitation:

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

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

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

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

() all certificates and other instruments, including any certificate of
limited partnership and any amendment thereto, that are required to remove the General Partner
from its role as general partner and replace it with a substitute general partner;
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(i) all amendments to this Partnership Agreement required to remove
the General Partner from its role as general partner and replace it with a substitute general
partner; and

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

The appointment by the General Partner of the Limited Partner as attorney-in-fact shall be
deemed to be a power coupled with an interest in recognition of the fact that each of the Partners
under this Partnership Agreement will be relying upon the power of the Limited Partner to act as
contemplated by 810.6 hereof in any filing and other action by it on behalf of the Partnership.
The foregoing power of attorney shall survive the dissolution and termination of the General
Partner or the assignment by the General Partner of the whole or any part of its interest
hereunder.

[SIGNATURE PAGE FOLLOWS]
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The Partners have executed this Partnership Agreement as of the date first set forth at the
beginning hereof.

GENERAL PARTNER: RCD HOUSING LLC,
a California limited liability company

By: 112 Alves Lane, Inc.,
a California nonprofit public benefit corporation,
its sole member/manager

By:
Dan Sawislak
Executive Director
LIMITED PARTNER: ICD SHINSEI LLC,

a California limited liability company
By: Island City Development,

a California nonprofit public benefit corporation,
its sole member

By:

Vanessa Cooper
President
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EXHBIT A
Shinsei Gardens Maintenance Plan

This Shinsei Gardens Maintenance Plan is to direct Resources for Community
Development, as Managing General Partner, and its management agent, the John
Stewart Company, in addressing the maintenance, repair, and replacement of the aging
systems, furnishings, fixtures, finishes, and equipment at the property.

The initial phase of this work, Phase |, is informed by the Capital Needs Assessment
performed

by Physical Property Analysis, LLC and dated October 12, 2022, as well as by RCD
Asset

Management, John Stewart Company, and Alameda Housing Authority observations
and input.

Most of these items are ones that can be expensed as routine operational expenses of
the

property.

The second phase of this work, Phase Il, are items that need further investigation to
determine

scope and cost as well as projects of a more capital improvement nature, which informs
the

source of funds to pay for the work. RCD shall report all incidents resulting in property
damage exceeding $15,000 or potential legal exposure to AHA within 48 hours of the
incident or of RCD’s having been informed of the incident. RCD shall review with AHA
such incidents for potential insurance claim submittals and upon approval by AHA, shall
promptly submit a claim to insurance. Any proceeds received from insurance claims
shall be used solely as a source of funds to pay for work completed under this
Maintenance Plan.

The scope of work identified in this Maintenance Plan shall be paid for by either
operating cash

(expensed), the Replacement Reserve (for capitalized items per State HCD guidelines),
and

surplus cash captured as Borrower’s Share of the distributions per the audit.
Negotiations may

be needed with State HCD in order to increase the annual Replacement Reserve
Deposit in order to maximize the amount of operating cash that can be directed towards
maintenance, repairs, and improvements.

As part of the ongoing administration of this Maintenance Plan, AHA and RCD shall
meet at least

monthly until June 30, 2024, and thereafter quarterly, to review progress, discuss the
scope of work, and modify the scope, budget, and/or schedule. The discussions and
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decisions made at the meetings will be documented in writing and must be confirmed
as to accuracy by both AHA and RCD staff within 30 days after each meeting.

The 2024 budget should include a detailed capital budget that will be delivered to AHA
by RCD, for AHA's review and approval.

RCD will manage all communications on this plan with their property manager, JSCO
and all communications with JSCO, unless emergencies, will go through RCD. RCD
and JSCO will manage all tenant communication regarding this maintenance plan.
Tenants are to be properly notified in advance of any major work that will be done at the
site and all work that will be done in their unit and RCD/JSCO will hold a joint meeting in
Q3 with tenants to explain the 2-year capital plan. AHA will also attend.

Attachment 1 to this Exhibit is a listing of the identified scope with projected costs,
whether the
work is anticipated to be expensed or capitalized, a schedule for the work.

Attachment 2 to this Exhibit is the RCD/John Stewart Company vendor selection,
contracting and approval procedure. In addition to the approvals required below in
Attachment 2, RCD shall obtain the prior written approval of AHA for any bids that
exceed the budgeted costs shown for such work in Attachment No. 1. In addition, all
vendors awarded capital improvement projects exceeding $10,000 must include AHA
as an additional insured under the vendor’s liability insurance policies, in the same
amounts and coverages as provided to the property owner/Limited Partnership.
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Shinsei Gardens Maintenance Plan Attachment 1: Scope of Work, Source of Funding, Projected Sequence

Projected Sequence
Source 2023 2024
RCD Expense | Capital Q3 Q4 Ql&2 Q3&4 2025

1|Inspect fire sprinkler & 5-year cert - X

2|Fire Extinquishers - X X

3|Replace fire alarm panel $35,000 X X

CNA Immediate Repair Cost Estimate

4|Landscaping - trim trees $20,000 X X

5|Landscaping - low-water

6|Full exterior repair & painting $150,000 X X

7|Exterior wood treat - re-seal $50,000 X X

8|Breezeway, repair deck surface $20,000 X X

9|Roof: preventative maintenance $15,000 X X
10|Gutter cleaning - maintenance $5,000 X X
11|HVAC Equipment - protective screen $1,000 X X
12|Laundry Room Flooring $2,000 X X

Items per CNA, AHA, JSCo/RCD
13|Water heaters, HW & Hydronic heat $100,000 X X X X X X
14|Parking lot - resurfacing & restriping $10,000 X X
15|Fencing/Entrance Gate $125,000
16|Security Cameras $50,000 X X
17|Photovoltaic (PV)
18|Unit Inspection CNA $7,500 X X
19|Elevator X
20|Unit Inspection scope $195,000 X X X X X X X
21{Common Area HVAC
22|Play area upgrades/repairs
5-Year Total| $785,500
Cash Flow Projections Total Source 2023 2024 2025
Expense $180,500 $23,000 | $82,500 | $25,000 | $ 25,000 | $25,000
Capitalize $250,000 $50,000 | $200,000

Notes and Comments

1|Inspect fire sprinkler & 5-year cert 5-year certdone in Nov. 2022.
2|Fire Extinquishers Re-filled and re-certified.
3|Replace fire alarm panel Service performed currently no issues; determine if replacement needed
4|Landscaping - trim trees Getting bids currently
5|Landscaping - low-water Determine scope
6|Full exterior repair & painting Getting bids
7|Exterior wood treat - re-seal Determine scope. Getting bids.
8|Breezeway - repair deck surface Researching scope. RCD price based Adeline patchwork 2022. Getting bids.
9|Roof: preventative maintenance Determining scope; getting bids.
10|Gutter cleaning - maintenance Scheduled for September

HVAC Equipment - protective screen

Being scheduled.

Laundry Room Flooring

Getting bids; section under the washers need repair

13|Water heaters, DHW & Hydronic heat |Water hardness test. replacing w/ Bradford & White 50 g water heater at $4,000 each.
14|Parking lot - resurfacing & restriping |Appears to be in decent shape; awaiting additional feedback
15|Fencing/Entrance Gate Pending scope definition: auto-gate and pedestrian-gate off of Willie Stargell Ave.

Security Cameras

JSCo consult w/portfolio vendor for bids. Camera quality bad & need night vision.

Photovoltaic (PV)

Pending further investigation.

18|Unit Inspection CNA Being scheduled. 10 units inspected in initial CNA.

19|Elevator Otis. Review for any extensions to useful life. $2,000 of upgrades in 2022.
20[{Unit Inspection scope From CNA; do as maintenance; if work aggregated, MHP may require use reserve
21{Common Area HVAC Inquiring of JSCo if any issues/concerns.

22|Play area upgrades/repairs Review if needed.
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Shinsei Gardens Attachment 2: Vendor Selection and Approval Plan

RCD and JSCo will continue to apply the procedures defined by RCD and included in the
Management Agreement with JSCo. The procedure is outlined below.

PM/RM prepares Incident Report / Work Order and determines if there’s a need to contract out
any repair or replacement

PM/RM estimates cost of work. If greater than $2,500, sends Incident Report, Work Order, or
2 |other description with determination to involve JSCO Director of Maintenance to RCD-AM for
approval as follows:.
JSCO Approval Tiers:
Projects over 52,500 - PM forwards for AM approval
Projects over 55,000 - PM forwards w/ 3 bids to AM for approval; bids presented on the Bid
Form Template.
Projects over 510,000 and not routine - PM forwards w/ 3 bids plus JSCO Director of
Maintenance recommendation to AM for approval. Excludes routine projects like flooring
Projects over 525,000 - PM forwards w/ 3 bids plus JSCO Director of Maintenance
recommendation to AM for approval. Director of Maintenance manages work to completion

RCD Approval Tiers:
AM can approve up to 510,000
ADAM can approve up to 525,000
DAM can approve up to $100,000
CFO/ED approve for over 5100,000

RM/PM present Bid Form with Vendor recommendation to AM for approval. AM saves
completed Bid Form in Property Physical folder

RM/PM contracts the approved work and collects appropriate insurance certs received from
vendor/contractor. Should have owner and lenders as additional insureds.

For Contracts >550,000, RCD’s Small Project Contract is used and executed by Owner.

AM should prepare RCD form of contract and run draft by DAM for review and approval before
pursuing execution by RCD ED or CFO, which signature can be pursued by either the AM or
DAM, after DAM approval

RM/PM monitors progress & payments to completion. Notifies AM for final inspection prior to
final payment

6 |RM/PM collects work and product warranties upon completion - before final contract payment
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