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FIRST AMENDED AND RESTATED AGREEMENT

OF

LIMITED PARTNERSHIP

OF

HAMILTON HEIGHTS CLUSTER ASSOCIATES, L.P.

This First Amended and Restated Agreement of Limited Partnership of Hamilton Heights

Cluster Associates, L.P., dated and effective as of the
22"d

day of December, 2004, is made by
and among:

A&F Hamilton Heights Cluster, Inc.

a New York corporation,

West Harlem Hamilton Heights Cluster, Inc.

a New York corporation,

collectively as the General Partner;

A& F HHC Equities, LLC, a New York limited liability company as

Limited Partner

RECITALS
Hamilton Heights Cluster Associates, L.P. (the "Partnership") was formed as a limited

partnership under the Revised Limited Partnership Act of the State of New York pursuant to a

Certificate of Limited Partnership dated November 20, 1998, which was filed with the State of

New York Department of State on December 16, 1998, as amended on September 13, 2000,
which was filed with the New York Department of State on October, 5, 2000. The Partnership
has been operating pursuant to a written partnership agreement dated October 1, 1999, and is

amended to include substitution of A & F HHC Equities, LLC for A 4 F Equities, LLC, located

at 340 Pleasant Avenue, NY, NY, the principals of each entity are the same; and West Harlem

Hamilton Heights Cluster, Inc. for WHGA Hamilton Heights Cluster, Inc., located at 1652

Amsterdam Avenue, NY, NY, the principals of each entity are the same; this is a mere change in

form.

The parties hereto desire to amend and restate the original partnership agreement in order

to set forth more fully the rights, obligations, and duties of the General Partner (and with respect

to certain obligations for which the General Partner is primarily responsible) and Limited

Partner.
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Accordingly, in consideration of the foregoing, of the mutual promises of the parties

hereto, and of other good and valuable consideration, the receipt and sufficiency of which are

hereby acknowledged, the parties hereto, intending legally to be bound, hereby agree as follows:

ARTICLE I

Continuation and Business Purpose

1.01 Restatement and Continuation of Partnership

The General Partner and the Limited Partner, constituting all of the Partners of the

Partnership, hereby amend and restate the initial limited partnership agreement of Hamilton

Heights Cluster Associates, L.P. in its entirety and continue the Partnership under the Act.

1.02 Partnership Name

The name of the Partnership is "Hamilton Heights Cluster Associates,
L.P."

1.03 Principal Place of Business

The principal office and place of business of the Partnership to be maintained pursuant to

the Act shall be located at 340 Pleasant Avenue, NY, NY 10035.

1.04 Registered or Resident Agent

The name and address of the registered or resident agent of the Partnership for service of

process is the Secretary of State of the State of New York. The Secretary of State shall mail a

copy of any process served upon him or her to at 1524 Amsterdam Avenue, New York, New
York 10031.

1.05 Title to Partnership Property

Beneficial interest to the Partnership Property shall be in the name of the Partnership, and

no Partner, individually, shall have any ownership of such Partnership Property.

1.06 Purposes of the Partnership

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

consist of:

(a) Acquiring, owning, developing, constructing and/or rehabilitating, leasing,

managing, operating, and, if appropriate or desirable, selling or otherwise disposing of the

Partnership Property or any substantial part thereof; and

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

Agreement.

2
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The purposes of this Partnership and the nature and character of its business shall not be

extended, by implication or otherwise, except by written consent of the Partners.

1.07 Partnership Term

The term of the Partnership commenced on November 20, 1998, and shall continue until

December 31, 2043, unless sooner terminated in accordance with Article XII. Upon termination

of the Partnership, the General Partner shall take all actions necessary to terminate the

Partnership in accordance with requirements of the Act.

1.08 Filing of Certificate

Immediately after the execution of this Agreement by the Partners, the General Partner

shall, if required, cause the Certificate to be amended and filed in accordance with the Act. The

General Partner shall immediately cause a copy of such Certificate, with evidence that the

Certificate was filed in accordance with the Act, to be furnished to the Limited Partner.

ARTICLE II

Certain Definitions

2.01 General Terms

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

below:

Accountants: Such firm as selected by the General Partner.

Act: The Revised Limited Partnership Act of New York or any corresponding provision

or provisions of succeeding law, as it or they may be amended from time to time.

Adjusted Capital Account Defleft: With respect to the Limited Partner, the deficit

balance, if any, in the Partner's Capital Account as of the end of the relevant Fiscal Year, after

giving effect to the following adjustments:

(i) Credit to such Capital Account any amounts that such Partner is obligated

to restore pursuant to any provision of this Agreement, is otherwise treated as being obligated to

restore under Treasury Regulation Section 1.704-1(b)(2)(ii)(c), or is deemed to be obligated to

restore pursuant to the penultimate sentences of Treasury Regulation Sections 1.704-2(g) and

1.704-2(i)(5); and

(ii) Debit to such Capital Account the items described in Treasury Regulation

Sections 1.704-1(b)(2)(ii)(d)(4), (5), and (6).

3
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The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the

provisions of Treasury Regulation Section 1.704-l(b)(2)(ii)(d) and shall be interpreted

consistently therewith.

Affiliate: As to any Partner: (i) any such Partner or member of his Immediate Family;

(ii) the legal.representative, successor or assignee of, or any trustee of a trust for the benefit of,

any such Partner or member of his Immediate Family; (iii) any entity of which a majority of the

voting interests is owned by any one or more of the Persons referred to in the preceding clauses

(i) and (ii); (iv) any officer, director, trustee, employee, stockholder (ten percent (10%) or more)
or partner of any Person referred to in the preceding clauses (i), (ii) and (iii); and (v) any Person

directly or indirectly controlling (ten percent (10%) or more), or under direct or indirect common

control with, any Person referred to in the preceding clauses (i), (ii), (iii), or (iv).

Agreement: This First Amended and Restated Agreement of Limited Partnership of

Hamilton Heights Cluster Associates, L.P., including all of the exhibits attached hereto and made

a part hereof, as amended and in effect from time to time.

Appraised Value. An appraisal of all of the assets of the Partnership by an appraiser

selected by the General Partner.

Budget: A budget prepared in accordance with Section 5.19 for the ownership and

operation of the Project, reflecting the reasonably projected income and expenses for the

following calendar year that has been reviewed and accepted by the Limited Partner.

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

Capital Contribution: The total amount of cash or any cash equivalents contributed or

agreed to be contributed to the Partnership by each Partner, including all adjustments thereto, as

provided in this Agreement and Exhibit A. Any reference in this Agreement to the Capital

Contribution of a substituted Partner shall include all Capital Contributions previously made by

any predecessor or former Partner in respect of the Interest acquired by the substituted Partner,
subject to all adjustments thereto pursuant to this Agmement.

Capital Proceeds: Sale Proceeds and Refinancing Proceeds.

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

excess, if any, of:

(i) All gross revenue collected directly or indirectly from the operations of

the Project (excluding Capital Proceeds) and the Partnership plus any amounts no longer deemed

necessary for the efficient operations of the Partnership by the General Partner, in the reasonable

exercise of its discretion (with the Consent of the Limited Partner), released from Partnership
reserves which are deposited into the Partnership's general accounts, over

4
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(ii) Project Expenses, including partnership management fees as determined

from time to time by mutual consent of the corporations comprising the General Partner, and

required deposits to the reserves as required under the Loan Agreements, or as deemed necessary

by the Partners for the efficient maintenance and operations of the Project.

Cash Flow shall not be reduced by payments of any items described in the preceding clause (ii)
made from the proceeds of any loans, from condemnation or insurance proceeds or directly from

any reserve, or by depreciation and amortization taken into account for federal income tax

purposes.

Certificate: The certificate of limited partnership for the Partnership that is prepared and

filed in accordance with the Act, as such Certificate may be amended from time to time.

Code: The Internal Revenue Code of 1986, as amended from time to time, or any

corresponding provision or provisions of succeeding law.

Consent of the General Partner: The written consent or approval of the General Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder. If

there is more than one General Partner, Consent of the General Partner shall be in accordance

with the terms is set forth in Exhibit B.

Consent of the Limited Partner: The written consent or approval of the Limited Partner,
which shall be obtained prior to the taking of any action for which it is required hereunder. If

there is more than one Limited Partner, Consent of the Limited Partner shall require the

affirmative consent of Limited Partners holding at least a sixty percent of the aggregate

Percentage Interests of the Limited Partners.

Environmental Hazard: Any hazardous or toxic substance, waste or material, or any
other substance, pollutant, or condition that poses a risk to human health or the environment,

including, but not limited to: (i) any "hazardous
substance"

as that term is defined under the

Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C.

Section 9601, et seg. as amended; (ii) petroleum in any form, lead-based paint, asbestos, urea

formaldehyde insulation, methane gas, polychlorinated biphenyls ("PCBs"), radon, or lead in

drinking water, except for ordinary and necessary quantities of office supplies, cleaning materials

and pest control supplies stored in a safe and lawful manner and petroleum products contained in

motor vehicles; (iii) any underground storage tanks; (iv) accumulations of debris, mining spoil or

spent batteries, except for ordinary garbage stored in receptacles for regular removal; or (v) any
other condition that could result in liability for an owner or operator of the Project under any

federal, state, or local law, rule, regulation or ordinance.

Environmental Laws: (i) The Clean Air Act; (ii) the Clean Water Act; (iii) the Resource

Conservation and Recovery Act; (iv) the Toxic Substance Control Act; (v) the Safe Drinking
Water Control Act; (vi) the Comprehensive Environmental Response, Compensation and

Liability Act of 1980, 42 U.S.C. Section 9601, et seq. as amended; (vii) the Occupational Safety
and Health Act; (viii) the Residential Lead-Based Paint Hazard Reduction Act of 1992, including

5
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the Lead-Based Paint Poisoning Prevention Act and the implementing regulations at 24 CFR,

part 35; and (ix) any other federal, state, or local law, regulation, rule, or ordinance pertaining to

public health or employee health and safety.

Event of Bankruptcy: With respect to any Person:

(i) The entry of a decree or order for relief by a court having jurisdiction in

respect of such Person in an involuntary case under the federal bankruptcy laws, as now

constituted or hereafter amended, or any other applicable federal or state bankruptcy, insolvency
or similar law, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator (or

other similar official) for such Person or for any substantial part of his property, or ordering the

winding-up or liquidation of his affairs, and the continuance of any such decree or order

unstayed and in effect for a period of sixty (60) consecutive days;

(ii) The commencement by such Person of a voluntary case under the federal

bankruptcy laws, as now constituted or hereafter amended, or any other applicable federal or

state bankruptcy, insolvency or similar law, or the consent by such Person to the appointment of

or taking possession by a receiver, liquidator, assignee, trustee, custodian, sequestrator (or other

similar official) for such person or for any substantial part of his or its property, or the making by
such Person of any assignment for the benefit of creditors, or the taking of action by such Person

in furtherance of any of the foregoing;

(iii) The commencement against such Person of an involuntary case under the

federal bankruptcy laws, as now constituted or hereafter amended, or any other applicable

federal or state bankruptcy insolvency or similar laws which has not been vacated, discharged or

bonded within sixty (60) consecutive days;

(iv) The admission by such Person of his or its inability to pay his or its debts

as they become due; or

(v) Such Person becoming
"insolvent"

by the taking of any action or the

making of any transfer or otherwise, as insolvency is or may be defined pursuant to the federal

bankruptcy laws, the Uniform Fraudulent Conveyances Act, any state or federal act or law, or the

ruling of any court.

Fair Market Value: A calculation, reviewed by the Accountants, of the amount the

Partners would receive upon a distribution pursuant to Article XII upon the liquidation of the

Partnership after the sale of the Partnership Property by the Partnership for its Appraised Value

and allocation of the resulting gain or loss pursuant to Section 7.02.

Final Determination: With respect to any issue, the earliest to occur of: (i) a decision,

judgment, decree, or other order being issued by any court of competent jurisdiction, which

decision, judgment, decree, or other order has become final (i.e., all allowable appeals requested

by the parties to the action have been exhausted or the time for such appeals has expired); (ii) the

IRS having entered into a binding agreement with the Partnership or having reached a final

6
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administrative or judicial determination which, whether by law or agreement, is not subject to

appeal; or (iii) the expiration of the applicable statute of limitations.

Fiscal Year: The calendar year or such other year that the Partnership is required by the

Code to use as its taxable year.

Gain: The income and gain of the Partnership for federal income tax purposes arising
from a sale or other disposition of all or any portion of the Partnership Property. If the value at

which an asset is carried on the books of the Partnership pursuant to the capital account

maintenance rules of Treasury Regulation Section 1.704-l(b) differs from its adjusted tax basis

and gain is recognized from a disposition of such asset, the gain shall be computed by reference

to the asset's book basis rather than its adjusted tax basis.

Immediate Family: With respect to any Person, his or her spouse, children, including
adopted children, stepchildren, parents, parents-in-law, nephews, nieces, brothers, sisters,

brothers-in-law, and sisters-in-law, each whether by birth, marriage, or adoption, as well as any
inter vivos trusts created for the benefit of such Person or any of the foregoing.

Interest: As to any Partner, such Partner's right, title, and interest in and to any and all

assets, distributions, losses, profits and shares of the Partnership, whether cash or otherwise, and

any other interests and economic incidents of ownership whatsoever of such Partner in the

Partnership.

IRS: The Internal Revenue Service.

Loan Documents: With respect to each Loan, any and all documents executed by the

Partnership in connection with such Loan, including, without limitation, any of the following:

loan applications, loan commitments, notes, mortgages, regulatory agreements, building loan

agreements, security agreements, and financing statements.

Loans: The loans shown on Exhibit A and any other loans made to the Partnership with

the Consent of the Limited Partner that are secured by the Project.

Loss: The loss of the Partnership for federal income tax purposes arising from a sale or

other disposition of all or any portion of the Partnership Property. If the value at which an asset

is carried on the books of the Partnership pursuant to the capital account maintenance rules of

Treasury Regulation Section 1.704-1(b) differs from its adjusted tax basis and loss is recognized

from a disposition of such asset, the loss shall be computed by reference to the asset's book basis

rather than its adjusted tax basis.

Management Agent: The management agent is the party with whom the General Partner

has entered into a management agreement; the initial management agent is an entity affiliated

with A&F Equities, LLC.

7
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Minimum Gain: The amount determined by computing for each Nonrecourse Liability
and Partner Nonrecourse Debt, the amount of Gain, if any, that would be realized by the

Partnership if it disposed of the asset securing such liability for no consideration other than full

satisfaction of the liability, and by then aggregating the separately computed Gains. For

purposes of determining the amount of such Gain with respect to a particular Nonrecourse

Liability or Partner Nonrecourse Debt, the adjusted basis for federal income tax purposes (or its

adjusted book value if it is carried on the Partnership's books, maintained in accordance with

Treasury Regulation Section 1.704-1(b)(2)(iv), at a value different from its adjusted tax basis) of

the asset securing the liability shall be allocated among all the liabilities that the asset secures in

the manner set forth in Treasury Regulation Section 1.704-2(d)(2)(ii) (or successor provisions).

It is the intent that Minimum Gain shall be computed in accordance with Treasury Regulation

Section 1.704-2.

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

such capacity.

Mortgage Notes: The notes executed by the Partnership in favor of the Mortgagees for

each of the Loans.

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

the excess, if any, of

(i) Cash Flow, over

(ii) the aggregate amount of the expenses payable from Cash Flow .

Net Losses: The net loss of the Partnership for federal income tax purposes for each

taxable year, calculated without regard to Gain or Loss and without regard to those items that are

specially allocated in accordance with Regulatory Allocations or otherwise pursuant to Section

7.03;provided, however, that in determining net loss (i) any tax-exempt income received by the

Partnership shall be included as an item of gross income, (ii) any expenditure of the Partnership
described (or treated under Treasury Regulation Section 1.704-1(b)(2)(iv)(b) as described) in

Section 705(a)(2)(B) of the Code shall be treated as a deductible expense, (iii) if the fair market

value on the date that the asset is contributed to the Partnership (or if the basis of such asset for

book purposes is adjusted under the Income Tax Regulations, such adjusted book basis) differs

from its adjusted basis for federal income tax purposes at the beginning of such year or other

period, in lieu of the depreciation, amortization and other cost recovery deductions taken into

account in computing such taxable income or loss, the amount for depreciation, amortization and

other cost recovery deductions shall be equal to an amount which bears the same ratio to such

beginning fair market value (or adjusted book basis) as the federal income tax depreciation,
amortization or other cost recovery deduction for such year or other period bears to such

beginning adjusted tax basis, and (iv) if the value at which an asset is carried on the books of the

Partnership differs from its adjusted tax basis and gain or loss is recognized from a disposition of

such asset, the gain or loss shall be computed by reference to the asset's book basis rather than its

adjusted tax basis.

8
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Net Profits: The taxable income of the Partnership for federal income tax purposes for

each taxable year, calculated without regard to Gain or Loss and without regard to those items

which are specially allocated in accordance with the Regulatory Allocations or otherwise

pursuant to Section 7.03; provided, however, that in determining taxable income (i) any tax-

exempt income received by the Partnership shall be included as an item of gross income, (ii).any
expenditure of the Partnership described (or treated under Treasury Regulation Section 1.704-

l(b)(2)(iv)(b) as described) in Section 705(a)(2)(B) of the Code shall be treated as a deductible

expense, (iii) if the fair market value on the date that the asset is contributed to the Partnership
(or if the basis of such asset for book purposes is adjusted under the Income Tax Regulations,
such adjusted book basis) differs from its adjusted basis for federal income tax purposes at the

beginning of such year or other period, in lieu of the depreciation, amortization and other cost

recovery deductions taken into account in computing such taxable income or loss, the amount for

amortization and other cost recovery deductions shall be equal to an amount which

bears the same ratio to such beginning fair market value (or adjusted book basis) as the federal

income tax depreciation, amortization or other cost recovery deduction for such year or other

period bears to such beginning adjusted tax basis, and (iv) if the value at which an asset is carried

on the books of the Partnership differs from its adjusted tax basis and gain or loss is recognized

from a disposition of such asset, the gain or loss shall be computed by reference to the asset's

book basis rather than its adjusted tax basis.

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

(or is deemed to bear) the economic risk of loss within the meaning of Treasury Regulation

Section 1.752-2.

Notice: A writing containing the information required by this Agreement and sent by
registered or certified mail, postage prepaid, return receipt requested, or sent by commercial

delivery service, by hand delivery, or by telecopy, paid for by the sender, to a Partner at the last

address or addresses designated for such purpose by such Partner in Section 15.02 or as provided

therein, the date of receipt of such registered mail or certified mail or the date of actual receipt of

such writing by commercial delivery service, hand delivery or telecopy, being deemed the date

of such Notice.

Operating Deficit: The amount by which Project Expenses plus required funding of the

reserves: (i) collected gross receipts from the Project (including government subsidies actually
received during such period); and (ii) amounts available for the payment of such Project

Expenses in the operating reserve, if any..

Operating Deficit Contribution: A capital contribution to the Partnership by the General

Partner, which shall be required under the circumstances described in Section 5.14.

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

Operating Reserve Amount: The amount of the Operating Reserve, is any as determined

by the General Partners, or in accordance with any Loans.
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Partner or Partners: The General Partner and the Limited Partner, either individually or

collectively.

Partner Nonrecourse Debt: Any Partnership liability to the extent the liability is

nonrecourse for purposes of Treasury Regulation Section 1.1001-2 and a Partner (or related

person (within the meaning of Treasury Regulation Section 1.752-4(b)) bears the economic risk

of loss under Treasury Regulation Section 1.752-2.

Partnership: Hamilton Heights Cluster Associates, L.P., a limited partnership formed

under and pursuant to the Act.

Partnership Management Fee: If in any fiscal year Cash Flow exceeds Project

Expenses, including reserves required or deemed necessary by the Partners for the efficient

maintenance of the Project, the excess proceeds shall be a partnership management fee and

distributed-in the same manner as Net Cash Flow.

Partnership Property: The Partnership's beneficial interest in the land and improvements

comprising
a project located at 115 Hamilton Place, 504 and 505 West

142nd
142 Street, 520 and 531

145'
West 145 Street, and 542 West

140"'
Street, New York, New York, together with such additions

or improvements thereto as may hereafter be acquired by the Partnership in accordance with this

Agreement.

Percentage Interest: As to any Partner, the percentage in the Partnership shown opposite

the name of such Partner in Exhibit A, as it may be amended from time to time in accordance

with this Agreement.

Person: An individual or entity, such as, but not limited to, a corporation, general

partnership, joint venture, limited partnership, limited liability company, trust, cooperative, or

association and the heirs, executors, administrators, legal representatives, successors, and assigns

of such Person where the context so requires.

Project: The aggregate of all of the individual buildings and dwelling Units and the

common areas located in or around the Partnership Property.

Project Documents: The construction contracts, plans and specifications, agreements

with architects and engineers, the Guaranty Agreements, the Agreement, and any other document

or instrument executed in connection with any of the aforesaid documents.

Project Expenses: All costs and expenses of any type incurred on an accrual basis

incident to the equipping, financing, ownership and operation of the Project, including payments

of fees to the Partners or their Affiliates (other than fees the payment of which is contingent on

the amount of Cash Flow), taxes, required payments of principal and interest on any Loans and

any other Partnership loans or obligations, costs of capital improvements to the Partnership

Property incurred after the completion of construction and not funded or to be funded from the

Partnership's replacement reserves, if any.
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Refinancing Proceeds: The excess of the gross proceeds of any borrowings by the

Partnership other than the Loans over the sum of the following to the extent paid out of such

gross proceeds: (i) any amounts disbursed to repay then existing loans of the Partnership and to

pay and provide for all debts and obligations of the Partnership then to be paid or which are

otherwise then due (not including, however, any Operating Deficit Contributions made to the

Partnership by the General Partner), (ii) all reasonable expenses of such borrowings, including,
without limitation, all commitment fees,

brokers'
commissions, and

attorneys'
fees, (iii) all

amounts paid to improve the Partnership Property or for any other purpose in order to satisfy
conditions to or established in connection with such borrowings, and (iv) any amounts used to

meet the operating expenses of the Partnership Property or set aside by the General Partner for

reserves.

Regulatory Allocations: The special allocations set forth in Sections 7.03(a), (b), (c), and

(e), which are intended to comply with certain requirements of Treasury Regulation Sections

1.704-l(b) and 1.704-2.

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

Sale Proceeds: The excess of all cash receipts and other consideration arising from the

sale or other disposition of all or any portion of the Partnership Property or any proceeds realized

from condemnation, insured casualty, or insured title defect, but excluding proceeds from rental

interruption insurance or a temporary condemnation in the nature of a lease, if any, over the sum

of the following to the extent paid out of such cash receipts and other consideration: (i) the

amount of cash disbursed or to be disbursed in connection with or as an expense of such sale or

other disposition, (ii) the amount necessary for the payment of all debts and obligations of the

Partnership arising from or otherwise related to such sale or other disposition or to which the

Partnership Property is subject and which are otherwise then due (including, however, any

Operating Deficit Contributions made to the Partnership by the General Partner), and (iii) any
amounts set aside by the General Partner for reserves.

State: All states and the District of Columbia.

Substitute Limited Partner: Any Person admitted from time to time to the Partnership as

a Limited Partner in accordance with the provisions of Article X hereof and so reflected on

Exhibit A, as such Exhibit A may be amended from time to time in accordance with this

Agreement.

Tax Matters Partner: A&F Hamilton Heights Cluster, Inc.

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

1.07.

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

succeeding regulations).

11

FILED: NEW YORK COUNTY CLERK 01/11/2018 06:43 PM INDEX NO. 653038/2014

NYSCEF DOC. NO. 834 RECEIVED NYSCEF: 01/11/2018



Units: The individual units of housing and the commercial units located on the

Partnership Property.

2.02 Rules of Construction

(a) Unless the context clearly indicates to the contrary, the following rules apply to

the construction of this Agreement:

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

words importing the plural number include the singular number;

(ii) Words of the masculine gender include correlative words of the feminine

and neuter genders, and vice-versa;

(iii) The table of contents and the headings or captions used in this Agreement

are for convenience of reference and do not constitute a part of this Agreement, nor affect its

meaning, construction, or effect;

(iv) Words importing persons include any individual, corporation, partnership,
limited liability company, joint venture, association, joint stock company, trust, unincorporated

organization, or government or agency or political subdivision thereof;

(v) Any reference in this Agreement to a particular
"Article," "Section,"

or

other subdivision shall be to such Article, Section, or subdivision of this Agreement unless the

context shall otherwise require;

(vi) Each reference in this Agreement to an agreement or contract shall include

all amendments, modifications, and supplements to such agreement or contract unless the context

shall otherwise require; and

(vii) When any reference is made in this document or any of the schedules or

exhibits attached hereto to the Agreement, it shall mean this Agreement, together with all other

schedules and exhibits attached hereto, as though one document.

(b) In the event there is more than one Limited Partner or more than one General

Partner, the following additional rules of construction shall apply unless otherwise provided:

(i) Allocations to the General Partner and Limited Partner of Net Losses,
Loss under Article VII shall be in accordance with the Percentage Interest as set forth in Exhibit

A and distributions of Capital Proceeds under Article VIII shall be further allocated and/or

distributed between or among the General Partners and/or Limited Partners shall be 50% to the

General Partner and 50% to the Limited Partner. Provided that if WHGA Hamilton Heights

Cluster, Inc.("WHGA") is a co-general partner the time of dissolution of the Partnership as set

forth in Article XII, it shall have a thirty day option of purchasing A&F Hamilton Heights

Cluster, Inc.'s general partner interest for the stated amount of its capital account plus
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assumption of any liabilities related thereto immediately prior to such dissolution. Unless

otherwise provided herein, no General Partner shall have a superior right to receive distributions

than any other General Partner and no Limited Partner shall have a superior right to receive

distributions than any other Limited Partner;

(ii) With respect to any matter on which the approval or ratification of the

General or Limited Partners is required or may be given, such approval or ratification shall not

be deemed to have been given unless given by Consent of the General or Limited Partners, as the

case may be;

(iii) With respect to any matter on which the approval or ratification of the

General or Limited Partners is required or may be given, each General or Limited Partner, as the

case may be, shall be entitled to vote; and

(iv) Unless otherwise provided herein, the General Partner's obligation to

make Operating Deficit Contributions pursuant to Section 5.14, shall be joint and several as to

each General Partner.

ARTICLE IH

Partnership Interests and Sources of Funds

3.01 Identity of Partners and Percentage Interests

The names and business addresses of the General Partner and the Limited Partner are as

identified on Exhibit A, as such exhibit may be amended from time to time in accordance with

this Agreement and each such Partner has the Percentage Interest indicated next to its name.

3.02 Capital Contributions

(a) General Partner. The General Partner has contributed to the capital of the

Partnership in the aggregate amount set forth after the General Partner's name on Exhibit A, as

such Exhibit may be amended from time to time.

(b) Limited Partner. The Limited Partner has contributed to the capital of the

Partnership in the aggregate amount set forth after the Limited Partner's name on Exhibit A, as

such Exhibit may be amended from time to time.

The Limited Partner acknowledges that the Partnership may grant a security interest,
pledge and assign to certain parties the capital contributions to be paid to the Partnership by the

Limited Partner.

(c) Intentionally Omitted.

(d) Adjustment for Reduced Depreciation. If for any taxable year any building in the

Project is not treated as "residential rental
property"

under Sections 168(c) and 168(e)(2) of the
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Code, the Limited Partner's next succeeding Capital Contributions shall, at the option of the

Limited Partner, be reduced to reflect the reduction in tax benefits due to such reduced

depreciation.

3.06 No Interest on Capital Contributions

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

or its Capital Account.

3.07 Right to Require Repayment of Capital

A Partner shall not have the right to withdraw from the Partnership all or any part of its

Capital Contribution. No Partner shall have any right to demand and receive property of the

Partnership in return for its Capital Contribution or in respect of its Interest, except as provided

in this Agreement. No Limited Partner shall have priority over any other Limited Partner as to

any return of Capital Contributions or as to any distributions made by the Partnership under

Article VIII.

3.08 Deficit Restoration

If, upon liquidation of a Partner's Interest (whether or not in connection with the

liquidation of the Partnership), such Partner has a negative balance in its Capital Account, such

Partner shall have no obligation to make any contribution to the capital of the Partnership and the

negative balance of such Partner's Capital Account shall not be considered a debt owed by such

Partner to the Partnership or any other Person for any reason whatsoever.

3.09 No Third-Party Beneficiary

None of the provisions of this Agreement shall be construed as existing for the benefit of

any creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision

shall be enforceable by a party not a signatory to this Agreement.

ARTICLE IV

Right to Mortgage; General Partner Bound by Loan Documents

4.01 Right to Mortgage

(a) The Partnership shall be authorized to borrow from the Mortgagees whatever

amounts may be required, subject to the provisions hereof, in connection with the acquisition,

development, construction and/or rehabilitation of the Partnership Property, and the meeting of

the expenses of operating the Project (including, without limitation, any items for which the

Mortgagees may provide mortgage funds), and shall secure the same by mortgages on the

Partnership Property (the "Mortgages"). Such borrowing shall not at any given time exceed the

amount of unpaid principal due including accrued interest, nor be at a higher interest rate, nor

14

FILED: NEW YORK COUNTY CLERK 01/11/2018 06:43 PM INDEX NO. 653038/2014

NYSCEF DOC. NO. 834 RECEIVED NYSCEF: 01/11/2018



change the payment terms, under the Mortgage Notes, without the consent of the Partners. The

General Partner shall not have any authority to enter into any loan which has not closed as of the

date hereof without the Consent of the Limited Partner.

(b) The Mortgages shall provide that no Partner shall have any personal liability for

the payment of all or any part of such Mortgage Notes, except for customary exclusions for

fraud, misappropriation of funds or waste or per a guaranty agreed to by such Partner.

4.02 General Partner Bound by Loan Documents

The General Partner shall be bound by the terms of the Loan Documents. Any incoming
general partner of the Partnership shall as a condition of receiving any Interest agree to be bound

by the Loan Documents and the Project Documents to the same extent and on the same terms as

any other General Partners.

ARTICLE V

Rights, Powers and Obligations of the General Partner

5.01 Authority of General Partner

(a) Subject to the terms of this Agreement, the General Partner shall have the right,

power, and authority, acting for and on behalf of and in the name of the Partnership, to: (i)
execute and deliver on behalf of the Partnership any contract, agreement, or other instrument or

. document required or otherwise appropriate to acquire, construct, rehabilitate, renovate, improve,

lease, operate, sell, encumber, mortgage, convey, or refinance the Partnership Property (or any
part thereof); (ii) convey the Partnership Property by deed, mortgage, certificate, bill of sale,

agreement, or otherwise, as appropriate; and (iii) bring, compromise, settle, and defend actions at

law or in equity.

(b) All decisions made for and on behalf of the Partnership by the General Partner

shall be binding upon the Partnership. Except as expressly otherwise set forth in this Agreement,
the General Partner (acting for and on behalf of and in the name of the Partnership), in extension

and not in limitation of the rights and powers given it by law or by the other provisions of this

Agreement, shall, in its sole discretion, have the full and entire right, power and authority, in the

management of the Partnership's day-to-day business, to do any and all acts and things

necessary, proper, ordinary, customary or advisable to effectuate the purposes of the Partnership.

In so doing, the General Partner shall take all actions necessary or appropriate to protect the

interests of the Limited Partner and of the Partnership. In furtherance and not in limitation of the

foregoing provisions of this Article V and of the other provisions of this Ag eement, the General

Partner is, as is more fully set forth in Section 5.01(a), specifically authorized and empowered to

execute any and all instruments and documents as shall be required by any lender in connection

with any loan or loans, including but not limited to executing the Mortgages, Mortgage Notes,

any contract, building loan agreement, bank resolution and signature card, release, discharge, or
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any other document or instrument in any way related thereto or necessary or appropriate in

connection therewith, all of which must be in accordance with this Agreement.

(c) The Tax Matters Partner shall maintain the books and records of the Partnership,
and shall be responsible, on a timely basis, for (i) preparing all required tax returns and related

information, (ii) making all tax elections, if appropriate, and (iii) preparing all financial

information, all in accordance with Sections 5.03(c) and 13.03 hereof.

5.02 Limitations on the Authority of the General Partner

Notwithstanding any other provision of this Agreement, the General Partner shall have no

authority to perform any act in violation of any applicable law or regulations, the Loan

Documents, or the Project Documents; to do any act required to be approved, consented to, voted

on, or ratified by the Limited Partner under the Act or under this Agreement unless such

approval, vote, consent, or ratification has been obtained; to cause the Partnership to engage in

any business other than as set forth in Section 1.06; or do any act that would make it impossible

to carry out the business of the Partnership as contemplated herein.

5.03 Overall Management of Business

(a) The General Partner shall have full and exclusive power and right to manage and

control the business and affairs of the Partnership. Any action required or permitted to be taken

by the General Partner hereunder may be taken by such of its proper officers or agents as it shall

validly designate and duly authorize for such purpose.

(b) Each entity comprising the General Partner may delegate to the other its authority,
power and right to manage the Partnership as the General Partner. The General Partner has

delegated its authority, power, and right to manage the Partnership Property to the Management

Agent; provided, however, that any such delegation shall not relieve the General Partner of its

obligations and responsibilities to ensure the proper management of the Partnership Property.

(c) The Tax Matters Partner shall prepare or cause to be prepared all tax and

information returns required of the Partnership or considered necessary by the General Partner

(including, but not limited to, federal, state, and local income tax and information returns and

any amended returns), which returns shall be reviewed in advance by the Accountants. The Tax

Matters Partner shall, after consultation with the Limited Partner, be responsible for making all

elections required or allowed under the Code or the Treasury Regulations including, but not

limited to, elections pursuant to Sections 168, 709, and 754 of the Code, and all elections

required or allowed under state or local law, To the extent possible, no election shall be made

which would create a benefit to the General Partner and a detriment to the Limited Partner.

5.04 Intentionally Omitted.
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5.05 Outside Activities

The General Partner shall devote to the management of the business of the Partnership so

much of its time as it deems reasonably necessary for the efficient operation of the Partnership

Property, the Project, and the Units and in order to comply with this Agmement. The General

Partner may engage in and possess any interest in other business ventures (including limited

partnerships) of every kind, nature, and description whatsoever, independently or with others,
whether existing at the date hereof or hereafter coming into existence, including, without

limitation, acting as general partner or limited partner of other partnerships that own, directly or

through interests in other partnerships, housing projects similar to, or in competition with, the

Project. Neither the Partnership nor the Partners shall have any rights by virtue of this

Ag eement in or to such other business ventures or to the income or profits derived therefrom

and nothing shall be construed to render them partners in any such business venture.

5.06 Liability to Partnership and Limited Partner

The General Partner shall not be liable, responsible, or accountable in damages or

otherwise to the Limited Partner or any entity comprising the General Partner or to the

Partnership for any acts performed in good faith and within the scope of authority of the General

Partner pursuant to this Agreement; provided, however, that the General Partner shall be liable

for its actions and/or omissions to the extent they are attributable to gross negligence, fraud,
willful misconduct, malfeasance, material breach of any representation, warranty, covenant, or

agreement under this Agreement, breach of its fiduciary duty, or actions performed outside the

scope of its authority.

5.07 Indemnification of General Partner

(a) The Partnership shall indemnify, defend, and hold harmless the General Partner

from and against any loss, liability, damage, cost, or expense (including reasonable
attorneys'

fees) arising out of or alleged to arise out of any demands, claims, suits, actions, or proceedings

against the General Partner, by reason of any act or omission performed by it (including its

employees and agents) while acting in good faith on behalf of the Partnership and within the

scope of the authority of the General Partner pursuant to this Agreement, and any amount

expended in any settlement of any such claim of liability, loss, or damage; provided however,

that: (i) the General Partner must have in good faith believed that such action was in the best

interests of the Partnership, and such course of action or inaction must not have constituted gross

negligence, fraud, willful misconduct, malfeasance, material breach of any representation,

warranty, covenant or agreement set forth in this Agreement, or breach of its fiduciary duty; and

(ii) any such indemnification shall be recoverable from the assets of the Partnership, not from the

assets of the Limited Partner, and no Partner shall be personally liable therefor. This indemnity
shall be operative only in the context of thi1xi-party suits, and not in connection with demands,

claims, suits, actions or proceedings initiated by any Partner or any Affiliate thereof against

another Partner.
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(b) The Partnership shall not pay for any insurance covering liability of the General

Partner for actions or omissions for which indemnification is not permitted hereunder.

(c) Notwithstanding anything contained in this Section 5.07, the General Partner shall

not be indemnified or saved harmless from any liability, loss, damage, cost, or expense incurred

by it in connection with: (i) any civil or criminal fines or penalties imposed by law; (ii) any
claim or settlement involving the allegation that federal or state securities laws were violated by
the General Partner or the Partnership; or (iii) any claim involving gross negligence, fraud,

willful misconduct, malfeasance, material breach of any representation, warranty, covenant or

agreement set forth in this Agreement, or breach of a fiduciary duty, unless (A) the General

Partner is successful in defending such action on the merits, (B) such claims have been dismissed

in favor of the General Partner with prejudice on the merits by a court of competent jurisdiction,
or (C) a court of competent jurisdiction approves a settlement and determines that the General

Partner is entitled to costs.

(d) The provision of advances from the Partnership to the General Partner for

reasonable legal expenses and other costs as a result of a legal action pursuant to Section 5.07(e)

is permissible only if the following three conditions are satisfied: (i) the legal action relates to

the performance of the duties or services by the General Partner on behalf of the Partnership; (ii)
the legal action is initiated by a third party who is not a Partner or Affiliate thereof; and (iii) the

General Partner covenants in advance to repay the advance of funds to the Partnership in

accordance with Section 5.07(e) in the event it is determined that the General Partner is not

entitled to indemnification hereunder.

(e) The General Partner, when entitled to indemnification pursuant to this Section

5.07, shall be entitled to receive, upon application therefor, reasonable advances to cover the

costs of defending any proceedings against it; provided, however, that the General Partner agrees

that if it receives such advances, it shall repay such advances to the Partnership, with interest

thereon, at an annual rate equal to the Prime Rate plus two percent (2%), computed on a daily

basis, from the date made until repaid, if the General Partner is determined not to be entitled to

indemnification under this Section 5.07. All rights of the General Partner to indemnification

shall survive the dissolution of the Partnership and the death, retirement, incompetency,

insolvency, bankruptcy, or withdrawal of the General Partner.

(f) The indemnification rights contained in this Section 5.07 shall be limited to out-

of-pocket loss or expense. Nothing contained herein shall constitute a waiver by the Limited

Partner or its Affiliates of any right that it may have against any party under federal, state, or

common law principles.

The indemnification authorized by this Section 5.07 shall include, but not be

limited to, the costs and expenses (including reasonable
attorneys'

fees) of the removal of any
liens affecting any property of the indemnitee as a result of such legal action.
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(f) The General Partners shall indemnify, defend, and hold harmless each other from and

against any loss, liability, damage, cost, or expense (including reasonable attorneys'
fees) arising

out of or alleged to arise out of any demands, claims, suits, actions, or proceedings against either

General Partner, by reason of any act or omission performed by it (including its employees and

agents) while acting in good faith on behalf of the Partnership and within the scope of the

authority of the General Partner pursuant to this Agreement, and any amount expended in any
settlement of any such claim of liability, loss, or damage; provided, however, that: (i) such

General Partner must have in good faith believed that such action was in the best interests of the

Partnership, and such course of action or inaction must not have constituted gross negligence,

fraud, willful misconduct, malfeasance, material breach of any representation, warranty,

covenant or agreement set forth in this Agreement, or breach of its fiduciary duty; and (ii) any
such indemnification shall be recoverable from the assets of the Partnership, not from the assets

of the Limited Partner, and no Partner shall be personally liable therefor. This indemnity shall be

operative only in the context of third-party suits, and not in connection with demands, claims,

suits, actions or proceedings initiated by any General Partner or any Affiliate thereof against

another General Partner.

5.08 Indemnification of Partnership and Limited Partner

The General Partner shall defend, indemnify, and save harmless (i) the Partnership and

each Partner from any loss, liability, damage, cost, or expense (including reasonable
attorneys'

fees) incurred by reason of any demands, claims, suits, actions, or proceeding arising out of the

General Partner's gross negligence, fraud, willful misconduct, malfeasance, material breach of

any representation, warranty, covenant, or agreement set forth in this Agreement, breach of

fiduciary duty, or actions performed outside the scope of the authority of the General Partner

pursuant to this Agreement, and (ii) the Limited Partner from any liability incurred by it for

Partnership obligations (including, without limitation, the Mortgage Notes) in excess of its

Capital Contribution, except to the extent that a Final Determination has been made that the

Limited Partner has taken actions or exercised rights with respect to the operation of the

Partnership in excess of those actions or rights granted or allowed under this Agreement or the

Act. The foregoing indemnification shall be a recourse obligation of the General Partner, and

shall survive the dissolution of the Partnership and/or the death, retirement, incompetency,

insolvency, bankruptcy, or withdrawal of the General Partner. The indemnification authorized

by this Section S.08 shall include, but not be limited to, the costs and expenses (including
reasonable

attorneys'
fees) of the removal of any liens affecting any property of the indemnitee

as a result of such legal action.

5.09 Environmental Indemnification

In the event that the Partnership or the Limited Partner becomes liable under any
Environmental Law, the General Partner shall indemnify and hold harmless the Limited Partner

and any partner of the Limited Partner (the "Indemnified Parties") from any and against all

claims, actions, causes of action, damages, costs, liability and expense (including, without

limitation,
attorneys'

fees, court costs and remedial response costs) incurred or suffered by, or
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asserted by any Person, entity or governmental agency against the Indemnified Parties due to

breach of the General Partner's representations, warranties or covenants, or a violation of the

Environmental Laws, or the presence of Environmental Hazards in, on or under the Partnership
Property. Notwithstanding the foregoing, the General Partner shall not have an indemnification

liability if the violation of the Environmental Laws or the presence of the Environmental Hazards

arises after the effective date of the General Partner's removal, if any, or withdrawal, sale,
transfer or assignment of its Interest pursuant to a right to do so under this Agreement. The

foregoing indemnification shall be a recourse obligation of the General Partner, and shall survive

the dissolution of the Partnership and/or the death, retirement, incompetency, insolvency,

bankruptcy, or withdrawal of the General Partner. The indemnification authorized by this

Section 5.09 shall include, but not be limited to, the costs and expenses (including reasonable
attorneys'

fees) of the removal of any liens affecting any property of the indemnitee as a result of

such legal action.

5.10 Intentionally Omitted.

5.11 Covenants of the General Partner

The General Partner covenants to the Limited Partner that for the Term:

(a) The General Partner shall cause the Partnership to do all things necessary to

maintain its status as a limited partnership in good standing and had, has, and shall continue to

have full power and authority to acquire the Partnership Property and to develop, construct,

operate, and maintain the Project in accordance with the terms of this Agreement and to enable

the Partnership to engage in its business;

(b) The General Partner shall not act in any manner that will cause (i) the Partnership
to be treated for federal income tax purposes as an association taxable as a corporation, (ii) the

Partnership to fail to qualify as a limited partnership under the Act, or (iii) the Limited Partner to

be liable for Partnership obligations.

(c) The Partnership shall continue to take all action under the laws of the State of

New York and any other applicable jurisdiction that is necessary to protect the limited liability of

the Limited Partner.

(d) The General Partner shall, during and after the period in which it is a Partner,
provide the Partnership with such information and sign such documents as are necessary for the

Partnership to make timely, accurate and complete submissions of federal and state income tax

returns.

(e) The General Partner shall furnish to counsel for the Limited Partner promptly as

and when requested in connection with the rendering of any legal opinion concerning federal

income tax relating to the Limited Partner's investment in the Partnership, all documents

requested by counsel for the Limited Partner.

20

FILED: NEW YORK COUNTY CLERK 01/11/2018 06:43 PM INDEX NO. 653038/2014

NYSCEF DOC. NO. 834 RECEIVED NYSCEF: 01/11/2018



(f) The General Partner shall promptly inform the Partnership of any litigation,

action, investigation, event, or proceeding that is pending or, to the best of its knowledge, is

threatened which, if adversely resolved, would (i) have a material adverse effect on the

Partnership or the Partnership Property; (ii) have a material adverse effect on the ability of the

General Partner or any of its Affiliates to perform their respective obligations under this

Agreement; (iii) to the best of its knowledge have an adverse effect on any adjacent property,
which would have a material adverse effect on the Partnership Property or the Partnership's

investment in the Partnership Property; (iv) have a material adverse effect on the financial

condition of the General Partner; or (v) constitute or result, if true, in a material breach of any

representation, warranty, covenant, or agreement set forth in this Agreement.

(g) The General Partner shall promptly inform the Partnership and the Limited

Partner upon receiving any notice of or having any knowledge of any violation with respect to

the Partnership Property of any law, rule, regulation, order, or decree of any governmental

authority having jurisdiction, which would have a material adverse effect on the Partnership

Property (including the Partnership's ability to transfer the Partnership Property in accordance

with the terms of this Partnership Agreement) or the Project or the construction, rehabilitation,

use, occupancy, or operation thereof.

(h) The General Partner shall furnish to the Limited Partner, within ten (10) business

days of receipt thereof, a copy of any notice of default under the Mortgage Notes, the Mortgages,

any of the Project Documents, or any of the Loan Documents given to the Partnership or the

General Partner.

(i) The General Partner shall at all times maintain a positive net worth and shall take

any and all actions as may be necessary from time to time to maintain such net worth.

(j) The General Partner agrees that neither it nor any of its Affiliates will at any time

become subject to any economic risk of loss within the meaning of Treasury Regulation Section

1.752-2 with respect to any Partnership obligation. The General Partner agrees that it will not

cause the Limited Partner to become, and it will take all steps necessary to prevent the Limited

Partner at any time from becoming, personally liable for payment or performance under the

Mortgage Notes or the Mortgages. The sole recourse of the Mortgagees under the Mortgage

Notes with respect to the principal thereof, interest thereon or any other obligation thereunder,
shall be to the assets of the Partnership .

(k) Neither the General Partner nor any of its Affiliates nor the Partnership shall enter

into any agreement or contract for the payment or offset of any loan discounts, additional

interest, yield maintenance or other interest charges or financing fees or any agreement to incur

any financial responsibility with respect to the Project or providing for the guaranty of payment

of any such interest charges or financing fees relating to the Loans, other than those disclosed to

the Partnership; in no event shall the General Partner, its Affiliates, or the Partnership enter into

any such agreement or guaranty of any kind whatsoever (such as an escrow arrangement or letter

of credit arrangement) that would subject the Partnership or any of its Partners, or any partner of
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any Limited Partner, to personal liability or economic risk of loss as to the Loans nor shall the

General Partner make any loan that shall be personally enforceable by any lender on the Loans.

(1) Intentionally Omitted.

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

Documents.

(n) The General Partner will cause all of (i) the fixtures, maintenance supplies, tools,
equipment and like owned or to be owned by the Partnership or to be appurtenant to, or to be

used in the operation of the Project as well as (ii) the rents, revenues and profits earned from the

operation of the Project, to be free and clear of all security interests and encumbrances except for

the Loans described herein.

(o) All improvements constructed or to be constructed on the Partnership Property
shall be constructed and equipped in full compliance with the requirements of all governmental

authorities having jurisdiction over the Partnership Project.

(p) The General Partner will cause the Partnership to keep all public utilities

necessary to the operation of the Partnership Property, including, but not limited to, sanitary and

storm sewers, water, gas (if applicable), and electricity, operating in working condition, to the

extent required by law and pursuant to the residential lease agreement of any of the Units.

(q) The General Partner will cause the Partnership Property, including each of the

Units, to be operated in compliance with all applicable zoning regulations, ordinances, and

subdivision laws, rules, and regulations.

(r) The General Partner will cause the Partnership to maintain insurance against risks

that are of a character usually insured by Persons engaged in a similar business and in form and

amount and covering such risks as is usually carried by such Persons; provided, however, that:

(i) in addition to such requirements, the Partnership shall at all times comply with the insurance

requirements imposed by the Mortgagees; (ii) all such insurance policies are and shall be in full

force and effect during the Term of the Partnership; and (iii) the Limited Partner shall be named

as a certificate holder and an additional insured on each such policy and shall have the right to

receive thirty (30) days notice prior to any termination or reduction of coverage by the insurer.

(s) The General Partner shall take all actions necessary to ensure that the Partnership

Property contains no, and is not affected by the presence of, any Environmental Hazard, and to

ensure that the Partnership Property is not in violation of any federal, state, or local statute, law,

regulation, rule, or ordinance, including any Environmental Law. The General Partner shall

promptly deliver to the Limited Partner any notice received from any source whatsoever of the

existence of any Environmental Hazard on the Partnership Property or of a violation of any

federal, state, or local statute, law (including any Environmental Laws), regulation, rule or

ordinance, including any Envimnmental Law, with respect to the Partnership Property. If any
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Environmental Hazard (including lead-based paint and asbestos) is found to exist or be present,
the General Partner shall commence promptly the taking of action to assure it will be either

removed from the Partnership Property and disposed of or encapsulated and/or otherwise

corrected, contained and made safe and inaccessible, all in strict accordance with federal, state

and local statutes, laws, regulations, rules and ordinances, any recommendations set forth in the

Environmental Reports, and any requirements in the Loan Documents.

(t) In the event the Federal Drug Free Workplace Act of 1988 and the Regulations

promulgated thereunder, including without limitation, 54 Code of Federal Regulations 4956

(1989), as such Act and Regulations may be amended are applicable, the General Partner shall

comply with and will cause the Partnership and the Management Agent to comply with such Act

and Regulations.

(u) The General Partner will comply and will cause the Partnership to comply with

the restrictions, certifications and disclosure requirements contained in the Byrd Amendment, if

such Act is applicable.

(v) Intentionally Omitted

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

Property or the Interest of the Limited Partner. In addition, the General Partner must consider

any offer by the Limited Partner to purchase the Partnership Property or to sell the Interest of the

Limited Partner.

(x) The General Partner will cause the Partnership to comply in all material respects

with all of the terms and conditions of the residential lease agreement for each of the Units.

(y) The General Partner shall not employ any Person as an employee of the

Partnership.

(aa) Intentionally Omitted.

(cc) The General Partner will execute on behalf of the Partnership all documents

necessary to elect, pursuant to Sections 734, 743, and 754 of the Code, to adjust the basis of the

Partnership's property, if, in the sole opinion of the accountants for the Limited Partner, such

election would be advantageous to the Limited Partner, which in the sole opinion of the

accountants for the Limited Partner, are advantageous to the Limited Partner.

(dd)- (hh) Intentionally Omitted.

(jj) The General Partner will take all actions necessary or appropriate to prevent any
portion of the Partnership Property from being treated as tax-exempt use property as defined in

Section 168(h) of the Code, and in furtherance thereof, the General Partner shall make an

election in accordance with Section 168(h)(6) of the Code.
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(kk) Intentionally Omitted.

(11). Intentionally Omitted.

(mm) The General Partner shall not permit its stockholders to convey fifty percent

(50%) or more of the stock outstanding at any time without the Consent of the Limited Partner.

5.12 No Compensation

The General Partner and its Affiliates shall not be entitled to receive any compensation in

connection with its performance of its duties as General Partner, without written agreement of

each entity comprising the General Partner.

5.14 Operating Deficit Contributions

If, at any time or from time to time after the Completion Date an Operating Deficit exists,
then the General Partner shall contribute funds to the Partnership as a contribution to capital in

an amount equal to the amount of the Operating Deficit and in proportion to their percentage

interest. If there is more than one entity comprising the General Partner and it does not make a

capital contribution which corresponds to its percentage interest, the other entities comprising the

general partner may at its election: (i) make a loan at 4 percentage points above prevailing
interest rates to the partnership or (ii) make the a capital contribution. In the event that such

general partner makes a capital contribution, the percentage interest allocated among the entities

comprising the general partner shall be adjusted accordingly. .

5.15 [Intentionally Omitted]

5.16 Dealing with Affiliates; Fees

(a) The General Partner may, for, in the name of and on behalf of, the Partnership,
enter into agreements or contracts for performance of services for the Partnership with an

Affiliate thereof and may authorize the Management Agent to enter into such agreements and

contracts, and the General Partner may obligate the Partnership to pay compensation for and on

account of any such services and may authorize the Management Agent to so obligate the

Partnership; provided, however, such compensation and services shall be at costs to the

Partnership not in excess of those that would be incurred in making arms-length purchases of

comparable services on the open market.

(b) The Partnership may pay fees to the Partners and their Affiliates, which fees, and

the agreements governing them, and in accordance with the Budget as hereinafter defined.

(c) The Partnership shall pay the Management Agent from gross rental income, a

Management Fee pursuant to the Property Management Agreement.
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Budget"

5.18 Reserves

The General Partner shall cause the Partnership to fund reserves as it deems necessary or

as required by the Loans..

5.19 Proposed Budget

The General Partner has delivered to the Limited Partner a copy of the budget for the

current Fiscal Year. Each year, the General Partner shall submit to the Limited Partner a budget

(the "Propased Budgef) for the ownership and operation of the Project, reflecting the

reasonably projected income and expenses for the following calendar year. The Limited Partner

shall review the Proposed Budget and satisfy itself as to the reasonableness of the projected

figures. Thereafter, the Proposed Budget shall become the "Badget for the following year.

5.20 Action for Breach

The representations, warranties and covenants in Sections 5.11 are being made by the

General Partner to the Limited Partner in consideration for the investment in the Partnership by
the Limited Partner. Upon the occurrence of any breach of any representation, warranty,
covenant or agreement contained herein, the General Partner shall diligently attempt to cure such

breach. If such breach is not susceptible to cure, or if the General Partner fails to pursue a cure

diligently, or if within thirty (30) days no cure has been achieved, then the Limited Partner may
pursue any available legal or equitable remedy against the General Partner, without being
required to dissolve the Partnership and notwithstanding the availability of any other remedy.

ARTICLE VI

Rights and Obligations of the Limited Partner

6.01 Management of the Partnership

The Limited Partner shall not take part in the management or control of the business of

the Partnership or transact any business in the name of the Partnership. The Limited Partner

shall not have the power or authority to bind the Partnership or to sign any agreement or

document in the name of the Partnership.

6.02 Limitation on Liability of the Limited Partner

Notwithstanding any other provision of this Agreement, the liability of the Limited

Partner shall be limited to its Capital Contributions at any given time as and when payable under

the provisions of this Agreement. The Limited Partner shall not have any other liability to

contribute money to, or in respect of the liabilities, obligations, debts or contracts of the

Partnership, nor shall the Limited Partner be personally liable for any liabilities, obligations,

debts or contracts of the Partnership. The Limited Partner shall not be obligated to make loans to

the Partnership.
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6.03 Outside Activities

Nothing herein contained in this Agreement shall be construed to constitute the Limited

Partner hereof the agent of any other Partner hereof or to limit in any manner the Limited Partner

in the carrying on of its own businesses or activities. The Limited Partner may engage in and

possess any interest in other business ventures (including limited partnerships) of every kind,
nature and description, independently or with others, whether existing as of the date hereof or

hereafter coming into existence, including, without limitation, acting as general partner or

limited partner of other partnerships which own, directly or through interests in other

partnerships, housing projects similar to, or in competition with, the Project. Neither the

Partnership nor any of the Partners shall have any rights by virtue of this Agreement in or to any
such other business ventures or to the income or profits derived therefrom and nothing shall be

construed to render them partners in any such business ventures.

6.04 Execution of Amendments

The Limited Partner agrees to sign and acknowledge any amendment to this Agreement

adopted in accordance with the terms of this Agreement and to execute whatever further

instruments shall be necessary or appropriate in connection therewith. The General Partner shall

cause the due execution, acknowledgment, and filing for record (and publication, if squired by
the Act) of any such amendment or further instruments in accordance with the Act, and shall

cause a copy of the endorsed copy thereof to be furnished to the Limited Partner.

6.05 Inspection of the Project

The Limited Partner and/or its agent or designee shall have the right to inspect the Project

at any time and the General Partner shall provide all reasonable assistance to the Limited Partner

in such effort.

ARTICLE VH

Allocations of Profits and Losses

7.01 Maintenance of Capital Accounts

The Partnership shall maintain a Capital Account for each Partner. Such Capital Account

shall be maintained in accordance with Treasury Regulation Section 1.704-1(b)(2)(iv). To each

Partner's Capital Account there shall be credited such Partner's Capital Contributions, and its

distributive share of Net Profits and Gains and any item in the nature of income or gain allocated

to such Partner under Section 7.02. To each Partner's Capital Account there shall be debited the

amount of cash and the fair market value (as of the date of distribution) of any Partnership

property (net of liabilities securing the distributed property that such Partner assumes or subject

to which such Partner takes the distributed property) distributed to such Partner pursuant to any
provision of this Agreement and such Partner's distributive share of Net Losses and Loss and any
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items in the nature of expenses or deductions that are allocated to such Partner pursuant to

Section 7.02.

7.02 Pmfits and Losses

(a) After giving effect to the special allocations set forth in Section 7.03, the Net

Profits, Net Losses, Loss of the Partnership shall be allocated in accordance with the Percentage

Interest.

(b) For purposes of the allocations of Gain and Loss, a Partner's Capital Account

shall be determined immediately prior to the event giving rise to the Gain and Loss as if, at such

time, the books of the Partnership had been closed as though at the end of the taxable year.

7.03 Special Allocations and Limitations

The following provisions shall apply notwithstanding the provisions of Section 7.02. In

the event that there is a conflict between any of the following provisions, the earlier listed

provision shall govern.

(a) If there is a net decrease in Minimum Gain attributable to Nonrecourse Liabilities

during any taxable year, each Partner who has a share of the Minimum Gain attributable to such

Nonrecourse Liabilities (as such share is determined pursuant to Treasury Regulation Section

1.704-2(g)) shall be specially allocated items of Partnership income and gain for such year (and,
if necessary, for succeeding years) equal to each Partner's share of the net decrease in Minimum

Gain (as such share is determined pursuant to Treasury Regulation Section 1.704-2(g)(2)).

Notwithstanding the preceding sentence, a Partner shall not be specially allocated items of

Partnership income and Gain to the extent:

(i) Such Partner's share of the net decrease in the Minimum Gain is caused by
a guarantee, refinancing, or other change in the debt instrument causing it to become partially or

wholly recourse debt or Partner Nomecourse Debt, and such Partner bears the economic risk of

loss (within the meaning of Treasury Regulation Section 1.752-2) for the newly guaranteed,

refinanced, or otherwise changed liability;

(ii) Such Partner contributes capital to the Partnership that is used to repay the

Nonrecourse Liability, and such Partner's share of the net decrease in Minimum Gain results

from the repayment; or

(iii) If the Commissioner of the IRS waives or excepts such an allocation

pursuant to Treasury Regulation Sections 1.704-2(f)(4) or (5).

It is the intent that items to be so allocated shall be determined and the allocations made in

accordance with the minimum gain chargeback requirement of Treasury Regulation Section

1.704-2(f), and this Section 7.03(a) shall be interpreted consistently therewith.
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(b) If there is a net decrease in Minimum Gain attributable to Partner Nonrecourse

Debt during any taxable year, each Partner who has a share of the Minimum Gain attributable to

such Partner Nonrecourse Debt (as such share is determined pursuant to Treasury Regulation

Section 1.704-2(g)) shall be specially allocated items of Partnership income and Gain for such

year (and, if necessary, for succeeding years) equal to such Partner's share of the net decrease in

such Minimum Gain (as such share is determined pursuant to Treasury Regulation Section

1.704-2(g)(2)). Notwithstanding the preceding sentence, a Partner shall not be specially
allocated items of Partnership income and Gain to the extent:

(i) The net decrease in such Minimum Gain arises because the liability ceases

to be Partner Nonrecourse Debt due to a conversion, refinancing, or other change in the debt

instrument that causes it to become partially or wholly a Nonrecourse Liability; or

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

It is the intent that items to be so allocated shall be determined and the allocations made in

accordance with the minimum gain chargeback requirement of Treasury Regulation Section

1.704-2(i) and this Section 7.03(b) shall be interpreted consistently therewith.

(c) In the event a Partner unexpectedly receives in any taxable year any adjustments,
allocations or distributions described in Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(4), (3),
or (6) that cause or increase an Adjusted Capital Account Deficit of such Partner, items of

Partnership income and Gain shall be specially allocated to such Partner in such taxable year

(and, if necessary, in succeeding taxable years) in an amount and manner sufficient to eliminate,
to the extent required by the Treasury Regulations, the Adjusted Capital Account Deficit of such

Partner as quickly as possible. It is the intent that items to be so allocated shall be determined

and the allocations made in accordance with the qualified income offset provision of Treasury
Regulation Section 1.704-l(b)(2)(ii)(d) and Section 7.03(c) shall be interpreted consistently
therewith.

(d) No Net Losses, Losses or Partnership deductions for any taxable year shall be

allocated to the Limited Partner to the extent such allocation would cause or increase an

Adjusted Capital Account Deficit with respect to such Partner, and such Net Losses, Losses or

Partnership deductions shall instead be allocated to the General Partner,

(e) If in any taxable year there is a net increase during such year in the amount of

Minimum Gain attributable to a Partner Nonrecourse Debt, any Partner bearing the economic

risk of loss with respect to such debt (within the meaning of Treasury Regulation Section 1.752-

2) shall be specially allocated items of Partnership loss or deduction in an amount equal to the

excess of (i) such Partner's share of the amount of such net increase, over (ii) the aggregate

amount of any distributions during such year to such Partner of the proceeds of such debt that are

allocable to such increase in Minimum Gain. It is the intent that items to be so allocated shall be

determined and the allocations made in accordance with the required allocation of "partner

nonrecourse
deductions"

pursuant to Treasury Regulation Section 1.704-2(i), and this Section

7.03(e) shall be interpreted consistently therewith.
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(f) The General Partner's interest in each material item of Partnership income, loss,

deduction, and credit will be equal to at least one one-hundredth of one percent (0.01%) of each

such item at all times during the existence of the Partnership. The General Partner's interest in

each material item of Partnership gain will be equal to at least fifty percent (50%) of each such

item at all times during the existence of the Partnership.

(g) The special allocations set forth in Section 7.03(a), (b), (c), and (e) (the

"Regulatory Allocations") are intended to comply with certain requirements of Treasury
Regulation Sections 1.704-1(b) and 1.704-2. The Regulatory Allocations shall be taken into

account in allocating other profits, losses and other items of income, gain, loss and deduction to

the Partners so that, to the extent possible, the net amount of such allocations of profits and

losses and other items shall be equal to the amount that would have been allocated to each

Partner had the Regulatory Allocation not occurred. In the event that in any year the Regulatory
Allocations alter the allocations of tax items to the Partners, to the extent possible, depreciation

deductions shall nevertheless be allocated ninety-nine and ninety-nine/one-hundredths percent

(99.99%) to the Limited Partners and one-hundredth of one percent (0.01%) to the General

Partner.

(h) The respective interest of the Partners in the Net Profits, Net Losses, Gain, and

Loss or items thereof shall remain as set forth above unless changed by amendment to this

Agreement or by an assignment of a Partnership Interest authorized by the terms of this

Agreement. Except as otherwise provided hemin, for tax purposes, all items of income, gain,

loss, deduction, or credit shall be allocated to the Partners in the same manner as are Net Profits

from operations;provided, however, that with respect to property contributed to the Partnership

by a Partner, such items shall be shared among the Partners so as to take into account the

variation between the basis of such property and its fair market value at the time of contribution

in accordance with Section 704(c) of the Code.

(i) In accordance with Section 704(c) of the Code and the Treasury Regulations

thereunder, income, gain, loss, and deduction with respect to any property contributed to the

capital of the Partnership shall, solely for tax purposes, be allocated among the Partners so as to

take account of any variation between the adjusted basis of such property to the Partnership for

federal income tax purposes and its initial fair market value (as used as book value of the

property by the Partnership). In the event the book value of any Partnership property is adjusted

upon: (i) acquisition of a Partnership interest by any Person in exchange for a capital

contribution; or (ii) any non-pro rata distribution to Partners of Partnership property other than

cash; subsequent allocations of income, gain, loss, and deduction with respect to such asset shall

take account of any variation between the adjusted basis of such asset for federal income tax

purposes and its book value in the same manner as under Section 704(c) of the Code.

Allocations pursuant to this Section 7.03 are solely for purposes of federal, state, and local taxes

and shall not affect, or in any way be taken into account in computing, any Partner's Capital

Account or share of Net Profits or Net Losses, other items, or distributions pursuant to any
provision of this Agreement.
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(j) Solely for purposes of determining a Partner's proportionate share of the "excess

nonrecourse
liabilities"

of the Partnership within the meaning of Treasury Regulation Section

1.752-3(a)(3), the General Partner's interest in Partnership profits shall equal one-hundredth of

one percent (0.01%) and the Limited Partner's interest in Partnership profits shall equal ninety-

nine and ninety-nine/one-hundredths percent (99.99%).

(k) In the event the General Partner makes an Operating Deficit Contribution in a

particular year, the General Partner shall be specially allocated the expenses paid by the proceeds

of such Operating Deficit Contribution, but in no event shall the General Partner be allocated any
depreciation deductions.

ARTICLE VIII

Cash Distributions

8.01 Distributions of Net Cash Flow

Net Cash Flow, to the extent available, shall be distributed to and among the Partners,
within seventy-five (75) days after the close of each Fiscal Year, shall be in accordance with

their Percentage Interest.

8.02 Distributions of Capital Proceeds

Any Capital Proceeds other than net proceeds upon liquidation of the Partnership

resulting from the sale of the Partnership Property, which shall be governed by Article XII, shall

be distributed to and among the Partners in the following amounts and order of priority:

(a) To the General Partner to repay any Operating Deficit Contribution;

(b) A return of capital to the Partners in accordance with the capital accounts, after

adding back any depreciation, amortization and any other non-cash deductions.

(c) The balance 50% to the General Partner and 50% to the Limited Partner

ARTICLE IX

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

9.01 Admission of Successor or Additional General Partners

(a) The General Partner shall not have any right to retire or withdraw voluntarily
from the Partnership or to sell, transfer, or assign all or any portion of its Interest, without the

Consent of the Limited Partner, which consent may be withheld at the sole discretion of the

Limited Partner. In the event that the Consent of the Limited Partner has been obtained by the

General Partner, the General Partner shall designate one or more persons to be its successor. In
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no event shall the Interests of the other Partners be affected thereby. The designated successor

General Partner shall be admitted as such to the Partnership upon approval of the Limited Partner

of such successor General Partner and upon satisfying the conditions of this Article IX and

Section 15.01. Any voluntary withdrawal by the General Partner from the Partnership or any

sale, transfer, or assignment by the General Partner of its Interest shall be effective only upon the

admission in accordance with this Section 9.01(a) and Section 15.01 of a successor General

Partner.

(b) The successor General Partner shall pay to the Partnership all costs and expenses

incurred in connection with such substitution, including, without limitation, legal and other costs

incurred in the review and processing of the assignment, in amending this Agreement, and in

filing the amended Certificate.

(c) The successor General Partner shall by its execution of this Agreement and as a

condition precedent to receiving any Interest in the Partnership or the Partnership Property agree

to be bound by this Agreement to the same extent and on the same terms as the predecessor

General Partner.

(d) Upon the admission of the successor General Partner, an amendment to this

Agreement reflecting such admission, and stating the agreement set forth in Section 9.01(c) and

in all respects in compliance with the requirements of the Act shall be executed and an

amendment to the Certificate shall be executed and filed in accordance with the Act.

9.02 Removal of a General Partner, Management Agent, or Accountant

(a) The Limited Partner, by Consent of the Limited Partner, shall have the right to

remove a general partner of the Partnership as the General Partner and shall have the right to

remove the Management Agent (and upon the exercise of such right the General Partner shall so

remove the Management Agent) for any of the following reasons:

(i) The General Partner or Management Agent (if applicable) has committed

an act or acts of negligence, willful misconduct, substantial mismanagement of the Project or

Partnership, malfeasance, fraud, or an act or acts outside the scope of its authority, has breached

any representation, warranty, agreement or covenant contained in this Agreement which breach

has a material adverse effect on the Partnership, or has breached its fiduciary duties as the

General Partner (including using Partnership reserves other than as permitted under this

Agreement); provided, however, that, if the General Partner is not an Affiliate of the

Management Agent, each of the General Partner and Management Agent may be removed

pursuant to this Section 9.02(a)(i) for its own act or breach and not for the act or breach of the

other entity;

(ii) The Partnership has violated in any material respect any provision of any
document or agreement with the Mortgagees or any governmental regulation; and/or the

occurrence of a default on any Loan made to the Partnership that is not cured within applicable

cure periods;
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(iii) The General Partner or the Partnership has taken any action or failed to

take any action that would (A) cause the termination of the Partnership for federal income tax

purposes, (B) cause the Partnership to be treated for federal income tax purposes as an

association taxable as a corporation, (C) violate any federal or state securities laws, (D) cause the

Partnership to fail to qualify as a limited partnership under the Act, (E) cause a material

reduction in the tax benefits or a material increase in the tax liability of the Limited Partner,
which is not funded by the General Partner, or (F) cause the Limited Partner to be liable for

Partnership obligations in excess of its Capital Contributions;

(v) Intentionally Omitted.

(vi) A filing of a foreclosure or other creditor's action or exercise of control

over the Project by a lender or other creditor, or the filing of a bankruptcy petition or similar

creditor's action by or against the Partnership or the General Partner;

(viii) Intentionally Omitted.

(ix) Any other event under the Act which permits removal or withdrawal of

the General Partner.

In addition to the circumstances described in the preceding paragraphs (i) through

(ix), by the Consent of the Limited Partner, the Limited Partner shall have the right to remove the

Management Agent if upon thirty (30) days notice, or such longer period if such breach cannot

be cured in thirty (30) days and the General Partner is diligently pursuing such cure, the

following events or situations are not remedied by the Management Agent to the satisfaction of

the Limited Partner: (i) any serious problem or repair requiring immediate action by the

Management Agent has not been remedied; or (ii) the vacancy rate for the Project is greater than

ten percent (10%) for any six (6) consecutive month period.

By the Consent of the Limited Partners, the Limited Partners shall have the right

to require the General Partner to replace the Accountant or to obtain additional accounting
services if there is mismanagement of the Project or there is financial mismanagement of the

Partnership, including the failure to provide the reports required under this Agreement on a

timely basis.

(b) Upon the removal of the General Partner for any reason pursuant to Section

9.02(a), the remaining or successor General Partner shall cause the Partnership to redeem the

removed General Partner's Interest for) its Percentage Interest based on fair market value as

determined by licensed appraisers, and such removed General Partner shall thereafter cease to

have any interest in the capital, profits, losses, distributions, and all other economic incidents of

ownership of the Partnership; provided, however, such removed General Partner and its

Affiliates shall be entitled to receive any fee, pursuant to this Agreement, that has been earned by
the General Partner and its Affiliates as of the time of its removal. In addition, except as noted

above, upon any sale by a General Partner under this Section 9.02(b), all agreements between the
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Partnership and any Affiliates of such General Partner may, at the election of the Partnership, be

terminated and the Partnership shall have no further obligation under such agreements.

(c) In the event that the General Partner is removed, it shall be and shall remain liable

for all obligations and liabilities incurred by it as General Partner of the Partnership before such

removal shall become effective, including but not limited to the obligations and liabilities of the

General Partner set forth in Sections 5. 5.14 of this Agreement with regard to Development

Advances and Operating Deficit Contributions.

(d) In the event that the General Partner or the Management Agent has been removed,
the Limited Partner shall have the right, without the consent of any of the other Partners, to

designate a successor General Partner or the Management Agent and the Limited Partner may,
within ninety (90) days of the sole General Partner's removal, elect to continue the business of

the Partnership.

(e) The removed General Partner shall be liable for all costs and expenses incurred in

the admission of a successor General Partner and for all other costs, expenses, or damages

incurred by the Partnership as a result of the removal.

(f) The Limited Partner shall not have the right to exercise any of its remedies

pursuant to this Section as a result of any failure or violation described in Section 9.02(a)(i)

(relating to a breach of any representation, warranty, agreement or covenant contained in the

Agreement) or Section 9.02(a)(ii) if the failure or violation is curable and if any General Partner

shall cure such failure or violation within thirty (30) days after notice; provided that (i) the

foregoing thirty (30) day cure period shall not apply in the event of any failure or violation that

constitutes an event of default as defined in any Loan Document and as to which no cure period

is provided to the Partnership or if the cure period is shorter than thirty (30) days; (ii) the

aforesaid cure period shall commence as provided above, but in any event shall be deemed to

commence simultaneously with the cure period provided in any Loan Documents; and (iii) the

aforesaid cure period shall not apply to the matters described in Section 9.02(a)(i), except for the

matters relating to a breach of a representation, warranty, covenant or agreement contained in

this Agreement, and shall not apply to the occurrence of an event described in Sections

9.02(a)(iii) - (ix).

9.03 Event of Bankruptcy of a General Partner

(a) A General Partner shall cease to be a General Partner upon an Event of

Bankruptcy with respect to such General Partner, or, with the Consent of the Limited Partner,
upon the occurrence of such General Partner's insolvency. Upon such an Event of Bankruptcy,

or, with the Consent of the Limited Partner, such insolvency, the remaining or successor General

Partner shall cause the Partnership to redeem the General Partner's Interest for One Hundred

Dollars ($100) and such General Partner shall thereafter cease to have any interest in the capital,

profits, losses, distributions, and all other economic incidents of ownership of the Partnership;

provided, however, such General Partner or its Affiliates, as the case may be, shall be entitled to

receive any fee, pursuant to this Agreement, that has been earned by the General Partner or its
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Affiliates, as the case may be, as of the time of such Event of Bankruptcy or insolvency. In

addition, upon any sale by a General Partner under this Section 9.03(a), all agreements between

the Partnership and any Affiliates of such General Partner may, at the election of the Partnership,
be terminated and the Partnership shall have no further obligation under any such agreements.

(b) If, at the time of an Event of Bankruptcy with respect to a General Partner, such

General Partner was the sole General Partner, the Limited Partner shall have the right, in its sole

discretion, to designate the successor General Partner and the Limited Partner may, within the

maximum number of days permitted by the Act after the General Partner's ceasing to be a

General Partner of the Partnership, elect to continue the business of the Partnership.

9.04 Liability of a Removed or Withdrawn General Partner

Any General Partner who for any reason voluntarily or involuntarily withdraws or is

removed from the Partnership or sells, transfers, or assigns its Interest shall be and remain liable

for all obligations, liabilities, and guarantees incurred by it as a General Partner prior to the time

when the withdrawal, removal, sale, transfer, or assignment becomes effective, and for any
obligation or liability to the Limited Partner that may arise at any time under Section 5.09. Such

General Partner shall continue to be liable pursuant to the provisions of Section 5.06 with respect

to its acts and omissions occurring on or prior to the effective date of such withdrawal or

removal.

9.05 Restrictions on Transfer of General Partner's Interest

Notwithstanding anything to the contrary in this Article IX, the assignment or transfer of

a General Partner's Interest shall at all times be subject to any additional restrictions applicable to

an assignment or transfer of the Interest of a Limited Partner as set forth in Article X hereof. No

assignee or transferee of all or any part of the Interest of a General Partner shall have any right to

become a General Partner except as provided in this Article IX.

9.06 Continuation of the Business of the Partnership

(a) If, at the time of an event described in Section 9.02 or Section 9.U3 or any other

event described in the Act with respect to a General Partner, such General Partner was not the

sole General Partner, the remaining General Partner or General Partners may elect to continue

the business of the Partnership and shall immediately: (i) give Notice to the Limited Partner of

such event; and (ii) make any amendments to this Agreement and execute and file for recording

any amendments or other documents or instruments necessary to reflect the termination of the

Interest of the General Partner as to which such event has occurred and such General Partner's

having ceased to be a General Partner and in order to comply with the requirements of the Act.

(b) A Person shall be admitted as a successor or additional General Partner with the

Consent of the Limited Partner if an amendment to the Certificate evidencing the admission of

such Person as a General Partner shall have been filed for recordation. Each General Partner

hereby agrees to execute promptly any such amendment to the Certificate, if required in the
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event of its withdrawal or removal pursuant to the provisions of this Article IX, and, in addition,

hereby appoints the other general partner, or if none, the Limited Partner, as its attorney-in-fact

to execute any such amendment on its behalf and in its place and stead in the event of its

withdrawal or removal. The election by the Limited Partner to remove any General Partner

under Section 9.02 shall not limit or restrict the availability and use of any other remedy that the

Limited Partner or any other Partner might have with respect to any General Partner in

connection with its undertakings and responsibilities under this Agreement, and they are

understood by the parties hereto to be permitted by the Act as the exercise of powers not

constituting participation in the control of the business so as to convert the limited partner

interest of the Limited Partner into a general partner interest for any purpose or to any extent.

ARTICLE X

Assignabilty of Interests of Limited Partner

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

(a) A Limited Partner may not sell, transfer, assign, pledge, or otherwise dispose of

all or any part of its Interest without the Consent of the Limited Partner and the Consent of the

General Partner, the granting or denying of such Consent shall not be unreasonably withheld, and

the payment by such Limited Partner or its assignee of all costs of such assignment including the

costs of filing the amended certificate, if applicable; provided, however, the Limited Partner shall

have a one-time absolute right to transfer up to fifty percent (50%) of its Interest or may transfer

its entire Interest after the payment of its entire Capital Contribution obligation without obtaining
the consent of the General Partner (a "Permitted Transfer").

Transfer"
The Partnership shall not be

required to recognize any such assignment until the instrument conveying such Interest has been

delivered to the General Partner for recordation on the books of the Partnership. If an assignee

of the Limited Partner pursuant to this Section 10.01(a) does not become a Substitute Limited

Partner pursuant to Section 10.01(b), the Partnership shall not recognize the assignment, and the

assignee shall not have any rights hereunder or any rights exercisable against the Partnership to

receive any portion of the share of profits, losses and distributions of the Partnership to which the

Limited Partner would have been entitled if no such assignment had been made by the Limited

Partner. Any such profits, losses and distributions shall continue to be allocated as if there were

no assignment.

(b) An assignee of the Interest of a Limited Partner, or any portion thereof, shall

become a Substitute Limited Partner entitled to all the rights of a Limited Partner if, and only if:

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

(ii) The General Partner, with the Consent of the Limited Partner, consents to

such substitution, the granting or denying of which consent shall not be unreasonably withheld;

(iii) The assignor or assignee pays to the Partnership all costs and expenses

incurred by the Partnership in connection with such substitution, including, without limitation,
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legal fees and costs incurred in the review and processing of the assignment, and in amending, if

necessary, the Partnership's then current Agreement; and

(iv) The assignee executes and delivers such instruments, in form and

substance satisfactory to the General Partner, as the General Partner may deem necessary or

desirable to effect such substitution and to confirm the agreement of the assignee to be bound by
all of the terms and provisions of this Agreement.

(c) Upon the admission of any Substitute Limited Partner, an amendment to this

Agreement, reflecting such admission, shall be executed by the Partners. Such amendment shall

reflect the name, address and Capital Contribution of such Substitute Limited Partner, and

anything else required by the Act, and shall set forth the agreement of such Substitute Limited

Partner to be bound by all the provisions of this Agreement. The General Partner shall file such

amended Certificate as the Act requires.

(d) The Partnership and the General Partner shall be entitled to treat each Person set

forth on Exhibit A as the absolute owner of its Interest in all respects, and shall incur no liability
for distributions of cash or other property made in good faith to such owner until such time as a

written assignment of such Interest has been received and accepted by the General Partner and

recorded on the books of the Partnership. The General Partner may refuse to accept an

assignment until the end of the next successive quarterly accounting period.

ARTICLE XI

Management Agent

11.01 General Partner to Engage Management Agent

The General Partner shall have responsibility for engaging a management agent (which

may be an Affiliate of the General Partner) acceptable to the Limited Partner, the Mortgagees

and any other governmental authority having jurisdiction over the Project. The Management

Agent shall manage and operate the Partnership Property in accordance with the requirements of

the Mortgagees, any other lenders and any other governmental authority having jurisdiction with

respect theretoAny removal of the Management Agent in accordance with Article IX hereof or

hiring of a new Management Agent shall be made only upon obtaining the consents or approvals,
if any, required by the Loan Documents or Project Documents. If the General Partner shall at

any time select a management agent other than the Management Agent, such successor to the

Management Agent may (subject to any required consent or approval of the Limited Partner or

the Mortgagees) be an Affiliate of the General Partner, but shall not be the General Partner. The

Management Agent shall be entitled to receive such management fees as are included in the

Budget and that are acceptable to the Mortgagees. Any successor management agent shall be

entitled to receive such management fees as may be agreed upon between the General Partner

and such agent consistent with the Budget, and which shall be acceptable to the Mortgagees if

their consent is required.
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ARTICLE XH

Dissolution of Partnership

12.01 Dissolution

The Partnership shall be dissolved, and the business of the Partnership shall be terminated

in accordance with the Act, upon the occurrence of any of the following events, subject to the

HUD Deed Restrictions:

(a) The dissolution, liquidation, withdrawal, retirement, removal, death, insanity,

disability and/or Event of Bankruptcy of a General Partner, under such circumstances where no

other remaining General Partner desires to continue the Partnership; provided, however, that the

Partnership shall not be dissolved as aforesaid if the Limited Partner shall, within the maximum

number of days permitted by the Act, elect to continue the Partnership and the Partnership

business, and shall designate a successor General Partner, which upon its admission to the

Partnership shall immediately obtain all of the General Partner's rights to receive Net Cash Flow,
Sale and Refinancing Proceeds, and the unpaid portion of any fees pursuant to this Agreement, to

the extent not already earned by the General Partner, for a purchase price of One Hundred

Dollars ($100);

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

accordance with the Act;

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

(d) The expiration of the Term; or

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

12.02 Distribution of Partnership Assets

Upon the dissolution of the Partnership, the Partnership business shall be wound.up and

its assets liquidated; and the net proceeds of such liquidation shall be distributed in the following
order of priority (but in all events in accordance with the Act):

(a) To the payment of the debts and liabilities of the Partnership (including

any amounts that may be owed to any Partner) and the expenses of liquidation;

(b) To establishing any reserves that the General Partner or liquidator, in

accordance with sound business judgment, deems reasonably necessary for any contingent or

unforeseen liabilities or obligations of the Partnership, which reserves may be paid over to an

escrow agent to be held by such agent for the purpose of (A) distributing such reserves in

payment of the aforementioned contingencies, and (B) upon the expiration of such period as the
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General Partner or such liquidator may deem advisable, distributing the balance thereof in the

manner provided in this Section 12.02; and

(c) To the Partners in accordance with the then remaining balances in their

respective Capital Accounts after all allocation of gain and all capital account adjustments have

been made pursuant to Article VII and VIII

Notwithstanding any other provision of this Agreement, upon liquidation of a Partner's entire

Interest in the Partnership, whether in liquidation of the Partnership or otherwise, such Partner

shall receive a distribution in accordance with the positive balance in its Capital Account no later

than the end of the taxable year of such liquidation or, if later, within ninety (90) days of such

liquidation.

12.03 Termination of the Partnership

The Partnership shall terminate when all Partnership Property shall have been disposed of

(except for any liquid assets not so disposed of), and the net proceeds therefrom, as well as any
other liquid assets of the Partnership, have been distributed to the Partners as provided in this

Article XII and in accordance with the Act.

ARTICLE XIII

Accounting and Reports

13.01 Bank Accounts

The General Partner shall deposit the funds of the Partnership in the name of the

Partnership in such separate bank account or accounts, and with such bank or banks whose

deposits are insured by an agency of the federal government, as shall be determined by, and in

the sole discretion of, the General Partner. The General Partner shall arrange for the appropriate

conduct and operation of such account or accounts.

13.02 Books of Account

There shall be kept at the principal office of the Partnership true, correct, and complete

books of account, maintained in accordance with generally accepted accounting principles,

consistently applied, in which shall be entered fully and accurately each and every transaction of

the Partnership. For federal income tax and financial reporting purposes, the Partnership shall

use the accrual method of accounting. Each Partner shall have access thereto to inspect and copy
such books of account at all reasonable times. Any Partner shall further have the right to a

private audit of the books and records of the Partnership, provided that such audit is made.at the

expense of the Partner desiring the same and is made at reasonable times during normal business

hours after due Notice. The Partnership shall retain all books and records for the longest of the

period required by applicable laws and regulations, the Project Documents and Loan

Documents.
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13.03 Reports

(a) The General Partner shall cause to be prepared and delivered to the Limited

Partner and, when required, shall cause the Partnership to file with relevant governmental

agencies, each of the following:

(i) Quarterly Financial Statements of the Partnership. As soon as available

and in any event not later than thirty (30) days after the end of each of the first three quarters of

each year, unaudited financial statements of the Partnership, including a balance sheet as of the

end of such quarter, statements of changes in Partners'
capital accounts during such quarter,

statements of profit and loss for such quarter, and depreciation for such quarter, statements of

sources and uses of cash flow for such quarter and for the Fiscal Year through the end of such

quarter, statement of any compensation paid to or for the benefit of the General Partner or its

Affiliates and copies of the rent rolls for the Project indicating the rent, family size, family
income and area median income for each tenant, certified by the General Partner as presenting

fairly the financial condition of the Partnership at the date of such statements. Each such

statement shall be prepared in accordance with generally accepted accounting principles applied

on a consistent basis.

(ii) Annual Audited Financial Statements of the Partnership. As soon as

available and in any event not later than sixty (60) days after the end of each year, the audited

financial statements of the Partnership, as of the end of such year, including balance sheet,
statement of changes in Partners'

capital accounts, statement of sources and uses of funds,
statements summarizing the amount of and depreciation, statement of any compensation paid to

or for the benefit of the General Partner or its Affiliates with the report of the Accountants

thereon stating that an review (?)audit of such financial statements has been made in accordance

with generally accepted auditing standards, stating the opinion of the Accountants in respect of

the financial statements and the accounting principles and practices reflected therein and as to the

consistency of the application of the accounting principles, and identifying any matters to which

the Accountants takes exception, and stating, to the extent practicable, the effect of each such

exception of such financial statements.

(iii) Annual Audited Financial Statements of the General Partner. As soon as

available and in any event not later than one hundred fifty (150) days after the end of the General

Partner's fiscal year, the audited financial statements of the General Partner as of the end of each

such year, including the balance sheets, related statements of income and retained earnings, and

statement of changes in financial positions for such year, with the report of certified public

accountants thereon to the effect that such statements present fairly the financial position at the

end of such year and the results of their operations and changes in its financial position for the

year then ended, in conformity with generally accepted accounting principles applied on a

consistent basis.

(iv) Annual Partnership Return. As soon as available and in any event not

later than sixty (9060) days after the end of each year, all information necessary for the

preparation of the Limited Partner's federal income tax return for each year in respect of income,
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gains, losses, deductions, or credits and the allocation thereof to each Partner, including a Form

K-1 (or other comparable form subsequently required by the IRS) and a copy of the federal

"Partnership
Return" and any state or local Partnership tax return required to be filed by the

Partnership. The General Partner shall not file such Partnership return without providing the

Limited Partner at least thirty (30) days to review and approve such return.

(v) Periodic Reports Requiring Limited Partner Approval. Any and all

periodic reports required to be provided to the Limited Partner by any federal, state, or local

government agency having jurisdiction over the Project, the Partnership Property, or the

Partnership.

(vi) Notice of Defaults, IRS Proceedings. Immediately upon receipt thereof

(A) notice of any default under any Loan or financial obligation of the Partnership, (B) notice of

any IRS proceeding involving the Partnership, or (C) any payment or draw made under any

operating deficit guaranty, construction completion guaranty, performance bond or letter of

and any other significant developments affecting the Partnership, its business or assets.

(vii) [Intentionally Omitted]

(viii) Intentionally Omitted.

(ix) Deflcits; Draws on Bonds, Guaranties, or Reserves. Within five (5)
business days of the exercise thereof, notice of any draw, call or demand for payment of any

Operating Deficit .

(x) Nonrecourse Liabilities. As soon as possible, notice of any contemplated

repayment or obligation of the Partnership or any conversion of any nonrecourse obligation to a

recourse obligation.

(xi) Filings. Within ten (10) days of filing or receipt, copies of all annual

reports or other filings (including the Extended Use Agreement) submitted to the Authority and

copies of all correspondence with the Authority with respect to the Partnership or the Project.

(xii) Information Requested by the Limited Partner. Such other information

regarding the state of the business, financial condition and affairs of the Partnership, as the

Limited Partner, from time to time, may reasonably request, including, but not limited to, a

certification by the General Partner that (A) all Loan payments and taxes and insurance payments

with respect to the Project are current as of the date of the year-end report, (B) there is no default

under any material provision of the Loan or Project Documents or this Agreement, or if there is

any default, a description thereof, and (C) there is no building, health or fire code violation or, to

the best of its knowledge, similar violation of a governmental law, ordinance or regulation

against the Project or, if there is such violation, a description thereof.

(b) The General Partner shall promptly respond to all reasonable requests for

information made by the Limited Partner,
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(c) The General Partner shall deliver to the Limited Partner from time to time, and

within ten (10) days after request therefor, all such further statements and information as the

Limited Partner may request in order to enable the Limited Partner to determine or verify the

amounts of all payments that the General Partner shall be required to make to the Partners and

the amounts of credits, and all such statements and information needed by the Limited Partner in

connection with reports and forms required to be filed by the Limited Partner pursuant to federal

or state securities law.

13.04 Tax Matters Partner

(a) The Tax Matters Partner shall have and perform all of the duties required under

the Code, including the following duties:

(i) Furnish the name, address, profits interest, and taxpayer identification

number of each Partner to the IRS; and

(ii) Within five (5) calendar days after the receipt of any correspondence or

communication relating to the Partnership or a Partner from the IRS, the Tax Matters Partner

shall forward to each Partner a photocopy of all such correspondence or communication(s). The

Tax Matters Partner shall, within five (5) calendar days thereafter, advise each Partner in writing
of the substance and form of any conversation or communication held with any representative of

the IRS.

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

(i) Extend the statute of limitations for assessing or computing any tax

liability against the Partnership (or the amount or character of any Partnership tax items);

(ii) Settle any audit with the IRS concerning the adjustment or readjustment of

any Partnership tax item(s);

(iii) File a request for an administrative adjustment with the IRS at any time or

file a petition for judicial review with respect to any such request;

(iv) Initiate or settle any judicial review or action concerning the amount or

character of any Partnership tax item(s);

(v) Intervene in any action brought by any other Partner for judicial review of

a final adjustment; or

(vi) Take any other action not expressly permitted by this Section 13.04 on

behalf of the Partners or the Partnership in connection with any administrative or judicial tax

proceeding.

41

FILED: NEW YORK COUNTY CLERK 01/11/2018 06:43 PM INDEX NO. 653038/2014

NYSCEF DOC. NO. 834 RECEIVED NYSCEF: 01/11/2018



(c) In the event of any Partnership-level proceeding instituted by the IRS pursuant to

Sections 6221 through 6233 of the Code, the Tax Matters Partner shall consult with the Limited

Partner regarding the nature and content of all action and defense to be taken by the Partnership
in response to such proceeding. The Tax Matters Partner also shall consult with the Limited

Partner regarding the nature and content of any proceeding pursuant to Sections 6221 through

6233 of the Code instituted by or on behalf of the Partnership (including the decision to institute

proceedings, whether administrative or judicial, and whether in response to a previous IRS

proceeding against the Partnership or otherwise).

ARTICLE XV

Miscellaneous Provisions

15.01 Amendments to Agreement

(a) Each Partner, including any additional Limited Partner and Substitute Limited

Partner, additional General Partner, and successor General Partner shall become a signatory
hereto by signing counterpart signature pages to this Agreement or an amendment to this

Agreement or by granting a power of attorney to the General Partner therefor, and by signing any
other instrument or instruments deemed necessary by the General Partner. By so signing, each

Partner, including any additional Limited Partner and Substitute Limited Partner, additional

General Partner, or successor General Partner, as the case may be, shall be deemed to have

adopted, and to have agreed to be bound by, all the provisions of this Agreement.

(b) No amendments shall be adopted pursuant to this Section 15.01 unless, pursuant

to an opinion of counsel for the Partnership if requested as hereinafter provided, the adoption of

such amendment does not affect the limited liability of the Limited Partner under the Act or the

status of the Partnership as a partnership for federal income tax purposes, or cause loss or

recapture of the Credit for any partner that has not transferred its Partnership Interest.

(c) In making any amendments, there shall be prepared and timely filed for

recordation by the General Partner all documents and certificates required to be prepared and

filed under the Act and under the laws of any other jurisdiction in which the Partnership is then

formed or qualified.

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

(i) By the General Partner, upon Notice to the Limited Partner which shall

include (A) the text of the amendment, (B) a statement of the purpose of the amendment, and (C)
an opinion of counsel to the Partnership obtained by the General Partner at the request of the

Limited Partner (which counsel shall have been approved by the Limited Partner in advance) to

the effect that such amendment is permitted by the Act and conforms with the requirements of

the Act, such amendment will not affect the limited liability of the Limited Partner, such

amendment will not adversely affect the classification of the Partnership as a partnership for

federal income tax purposes.
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(ii) By the Limited Partner, upon Notice to the General Partner which shall

include (A) the text of such amendment, (B) a statement of the purpose of the amendment, and

(C) an opinion of counsel to the Partnership obtained by the Limited Partner at the request of the

General Partner to the effect that such amendment is permitted by the Act and conforms with the

requirements of the Act, and such amendment will not adversely affect the classification of the

Partnership as a partnership for federal income tax purposes.

(e) Within thirty (30) days after Notice is given pursuant to Section 15.01(d), each

Partner shall consent to or reject, in writing, the proposed amendment. Amendments to this

Agreement shall become effective only upon the Consent of the General Partner and the Consent

of the Limited Partner unless such Consent has been given under the terms of this Agreement.

Consent may be withheld in the sole discretion of any Partner and upon compliance with this

Article XV.

(f) The cost of the opinions of counsel described in this Section 15.01 shall be borne

by the Partnership.

15.02 Notices

All Notices to be given under this Agreement shall be sent to the Persons shown on the

first page of this Agreement.. Any Partner may change its Notice address by providing Notice

thereof to all other Partners.

15.03 Meetings of the Partnership

Meetings of the Partnership may be called by the General Partner or by the Limited

Partner for any matters upon which the Partners may vote, as set forth in this Agreement. The

calling of a meeting shall be made:

(a) By the General Partner, which shall give Notice to the Limited Partner,
which Notice shall include (i) a statement of the purposes of the meeting, and (ii) the date of the

meeting which shall be a date no fewer than fifteen (15) days and no more than thirty (30) days

after the date of the Notice;

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

Limited Partner in accordance with Section 15.03(a).

15.04 Action for Breach

The representations, warranties, covenants, agreements, and duties of the General Partner

contained in this Agreement are being made in order to induce, and in consideration of, the

Limited Partner's acquisition of its Interest. Upon the breach of any representation, warranty,

covenant, agreement, or duty, the Limited Partner, if decided by Consent of the Limited Partner,
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may pursue any available legal or equitable remedy against the General Partner without being
required to dissolve the Partnership and notwithstanding the availability of any other remedy.

15.05 Consent and Voting

No vote or Consent of the Limited Partner shall ever be construed to make the Limited

Partner liable as a general partner or cause the Limited Partner to be liable for Partnership
obligations.

15.06 Survival of Representations

All representations warranties, and indemnifications contained herein shall survive the

dissolution and final liquidation of the Partnership.

15.07 Entire Agreement

This Agreement contains the entire understanding between and among the parties and

supersedes any prior understandings and agreements between and among them respecting the

subject matter of this Agreement.

15.08 Applicable Law

It is the intention of the parties hereto that all questions with respect to the construction,

enforcement, and interpretation of this Agreement and the rights and liabilities of the parties

hereto shall be determined in accordance with the laws of the State of New York without regard

to principles of conflicts of laws.

15.09 Severability

This Agreement is intended to be performed in accordance with, and only to the extent

permitted by, all applicable statutes, laws, ordinances, rules, and regulations. If any provision of

this Agreement or the application thereof to any Person or circumstance shall, for any reason and

to any extent, be invalid or unenforceable, the remainder of this Agreement and the application

of such provision to other Persons or circumstances shall not be affected thereby, but rather shall

be enforced to the greatest extent permitted by law. In the event that any provision of this

Agreement or the application thereof shall be invalid or unenforceable, the Partners agree to

negotiate (on a reasonable basis) a substitute valid or enforceable provision providing for

substantially the same effect as the invalid or unenforceable provision.

15.10 Binding Effect

When entered into by the parties hereto, this Agreement is binding upon, and inures to

the benefit of, the parties hereto and their respective spouses, heirs, executors and administrators,

personal and legal representatives, successors and assigns.
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15.11 Counterparts

This Agreement and any amendments hereto may be executed in several counterparts,
each of which shall be deemed to be an original copy, and all of which together shall constitute

one agreement binding on all parties hereto, notwithstanding that all the parties shall not have

signed the same counterpart.

15.12 Successor Statutes and Agencies

Any reference contained in this Agreement to specific statutory or regulatory provisions

or to specific governmental agencies or entities shall include any successor statute or regulation,
or agency or entity, as the case may be.

15.13 No Implied Waiver

No failure on the part of any Partner to exercise, and no delay in exercising, any right

under this Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of

any right under this Agreement preclude any other or further exercise thereof or the exercise of

any other right. No term or provision of this Agreement shall be deemed waived and no breach

excused unless such waiver or excuse shall be in writing and signed by the party claimed to have

so waived or excused.

[ Signatures begin on the following page ]
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HAMILTON HEIGHTS CLUSTER ASSOCIATES, L.P.

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Signature Page

General Partners:

WITNESS/ATTEST: A&F Hamilton Heights Cluster, Inc.

By:

Name:

Title:

West Harlem Hamilton Heights Cluster, Inc

By:

Name:

Title:

WITNESS/ATTEST: Limited Partner

A& F HHC Equities, LLC

By:

Name:

Title:

# 193028 JR v5 A-1
010785-0134
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STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK )

I hereby certify that on this 22 day of December, 2004, before me personally appeared

, to me known to be the person described in and who

executed the foregoing instrument, and acknowledged that she/he is duly authorized to execute

the same.

My term of office expires:

Notary Public

STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK )

I hereby certify that on this 22 day of December, 2004, before me personally appeared

, to me known to be the person described in and who

executed the foregoing instrument, and acknowledged that she/he is duly authorized to execute

the same.

My term of office expires:

Notary Public

# 193028 JR v5 A-2
010785-0134
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EXHIBIT B

• As A & F has constructed the property under HPD's PLP program - A & F will

continue to be responsible for all construction related issues;

• A & F will invest or loan any additional monies necessary to complete the project, its

development, construction, marketing and lease-up;

• A & F, through its affiliate BAF, will manage the property under a multi-year

management agreement. The fee for such management, per the agreement, is 8% of

the gross rent collected;

• A & F shall have the right, directly or through its management affiliate, to make all

future repairs, investments, etc. so long as such repair, investment, etc. is less than

$25,000 in total. Any repair, investment, improvement, etc. above $25,000 shall

squire the mutual consent of the general partners; and

• All major decisions, essentially either capital events or expenditures above $25,000 in

total, shall require the mutual consent of the general partners.

193028 JR vs A-3
010785-0134
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STATE OF NEW YORK )

) ss.

COUNTY OF NEW YORK )

I hereby certify that on this 22 day of December, 2004, before me personally appeared

, to me known to be the person described in and who

executed the foregoing instrument, and acknowledged that she/he is duly authorized to execute

the same.

My term of office expires:

Notary Public

# 193028 JR v5 A-4
oro7es-01®
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HAMILTON HEIGHTS CLUSTER ASSOCIATES, L.P.

FIRST AMENDED AND RESTATED AGREEMENT
OF LIMITED PARTNERSHIP

Exhibit A

Partners; Percentage Interests;
Capital Contribution Commitments

Percentage Capital

Interests Contributions*

General Partner:

West Harlem Hamilton Heights Cluster, Inc 0.051 $50

A&F Hamilton Heights Cluster, Inc. 0.049% $50

Limited Partner:

A & F HHC Equities, LLC 99.99% $600,000

TOTALS 100%

Loans

# 193028 JR v5 A-5
010785-0134
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