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Forward-Looking Statements

This report (including, but not limited to, the information contained in “Management’s Discussion and Analysis of Financial Condition and Results of Operations”) contains
forward-looking statements that reflect management’s current beliefs and estimates of future economic circumstances, industry conditions, the Company’s performance and
financial results. All statements, trend analysis and other information concerning possible or assumed future results of operations of the Company and the investments it has
made constitute forward-looking statements. Beneficial Unit Certificate (“BUC”) holders and others should understand that these forward-looking statements are subject to
numerous risks and uncertainties and a number of factors could affect the future results of the Company and could cause those results to differ materially from those expressed
in the forward-looking statements contained herein. These factors include general economic and business conditions such as the availability and credit worthiness of
prospective tenants, lease rents, operating expenses, the terms and availability of financing for properties financed by the tax-exempt mortgage revenue bonds owned by the
Partnership, adverse changes in the real estate markets from governmental or legislative forces, lack of availability and credit worthiness of counterparties to finance future
acquisitions and interest rate fluctuations and other items discussed under “Risk Factors” in Item 1A of the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2006 and in Item 1A of Part II of this report.
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PART I — FINANCIAL INFORMATION
 

Item 1. Financial Statements.

AMERICA FIRST TAX EXEMPT INVESTORS, L.P.
 

CONDENSED CONSOLIDATED BALANCE SHEETS
(UNAUDITED)

         
  June 30,   December 31,  
  2007   2006  
Assets         

Cash and cash equivalents  $ 10,500,019  $ 8,476,928 
Restricted cash   3,231,447   2,131,272 
Interest receivable   445,628   264,160 
Tax-exempt mortgage revenue bonds   58,177,478   27,103,398 
Other tax-exempt bond   5,000,000   4,800,000 
Real estate assets:         

Land   10,357,004   7,280,555 
Buildings and improvements   98,594,668   77,311,306 

Real estate assets before accumulated depreciation   108,951,672   84,591,861 
Accumulated depreciation   (29,432,628)   (28,381,932)

Net real estate assets   79,519,044   56,209,929 
Other assets   3,775,122   1,214,502 

Total Assets  $ 160,648,738  $ 100,200,189 
         
Liabilities and Partners’ Capital         

Liabilities:         
Accounts payable, accrued expenses and other liabilities  $ 7,101,493  $ 6,117,451 
Distribution payable   1,844,731   1,566,378 
Mortgage payable   19,920,000   — 
Debt financing   58,940,000   45,770,000 

Total Liabilities   87,806,224   53,453,829 
         
Commitments and Contingencies (Note 12)         
         

Minority Interest   61,786   — 
         

Partners’ Capital:         
General Partner   1,578,339   1,526,062 
Beneficial Unit Certificate (“BUC”) holders   117,895,642   90,722,467 
Unallocated deficit of variable interest entities   (46,693,253)   (45,502,169)

Total Partners’ Capital   72,780,728   46,746,360 
Total Liabilities and Partners’ Capital  $ 160,648,738  $ 100,200,189 

The accompanying notes are an integral part of the condensed consolidated financial statements.
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AMERICA FIRST TAX EXEMPT INVESTORS, L.P.
 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(UNAUDITED)

                 
  For the Three Months Ended,   For the Six Months Ended,  
  June 30, 2007   June 30, 2006   June 30, 2007   June 30, 2006  
Income:                 

Property revenues  $ 3,508,156  $ 3,457,715  $ 7,084,406  $ 6,858,152 
Mortgage revenue bond investment income   631,855   361,318   1,054,293   626,368 
Other interest income   309,101   85,456   517,875   217,264 

   4,449,112   3,904,489   8,656,574   7,701,784 
Expenses:                 

Real estate operating (exclusive of items shown below)   2,189,457   2,197,937   4,150,972   4,322,135 
Depreciation and amortization   569,503   565,654   1,056,883   1,178,906 
Interest   526,099   396,461   1,054,897   780,942 
General and administrative   402,115   311,342   693,107   719,626 

   3,687,174   3,471,394   6,955,859   7,001,609 
                 
Income from continuing operations   761,938   433,095   1,700,715   700,175 
Income from discontinued operations   —   211,739   —   405,194 
 
Net income  $ 761,938  $ 644,834  $ 1,700,715  $ 1,105,369 
                 
Net income allocated to:                 

General Partner  $ 71,945  $ 12,914  $ 84,435  $ 24,214 
BUC holders   1,570,876   1,278,475   2,807,364   2,397,222 
Unallocated loss of variable interest entities   (880,883)   (646,555)   (1,191,084)   (1,316,067)

  $ 761,938  $ 644,834  $ 1,700,715  $ 1,105,369 
                 
BUC holders’ interest in net income per unit (basic and diluted):                 
Income from continuing operations  $ 0.12  $ 0.13  $ 0.25  $ 0.24 
Income from discontinued operations   —   —   —   — 
Net income, basic and diluted, per unit  $ 0.12  $ 0.13  $ 0.25  $ 0.24 
                 
Weighted average number of units outstanding, basic and diluted   13,050,565   9,837,928   11,453,121   9,837,928 

The accompanying notes are an integral part of the condensed consolidated financial statements.
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AMERICA FIRST TAX EXEMPT INVESTORS, L.P.
 

CONDENSED CONSOLIDATED STATEMENT OF PARTNERS’ CAPITAL AND COMPREHENSIVE INCOME
FOR THE SIX MONTHS ENDED JUNE 30, 2007

(UNAUDITED)
                         
              Unallocated       Accumulated  
      Beneficial Unit   deficit of       Other  
  General   Certificate holders   variable interest      Comprehensive 
  Partner   # of Units   Amount   entities   Total   Loss  
Balance at January 1, 2007  $ 1,526,062   9,837,928  $ 90,722,467  $ (45,502,169)  $ 46,746,360  $ (722,435)
Sale of Beneficial Unit Certificates       3,675,000   27,549,356       27,549,356     
Comprehensive income:                         

Net income   84,435   —   2,807,364   (1,191,084)   1,700,715   — 
Unrealized loss on securities   (499)   —   (49,421)   —   (49,920)   (49,920)

Total comprehensive income                  $ 1,650,795     
Distributions paid or accrued   (31,659)   —   (3,134,124)   —   (3,165,783)   — 

                         
Balance at June 30, 2007  $ 1,578,339   13,512,928  $ 117,895,642  $ (46,693,253)  $ 72,780,728  $ (772,355)

The accompanying notes are an integral part of the condensed consolidated financial statements.
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AMERICA FIRST TAX EXEMPT INVESTORS, L.P.
 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

         
  For the six months ended  
  June 30, 2007   June 30, 2006  
Operating activities:         

Net income  $ 1,700,715  $ 1,105,369 
Adjustments to reconcile net income to net cash provided by operating activities:         
Depreciation and amortization   1,056,883   1,313,743 
Changes in operating assets and liabilities, net of effect from acquisitions         

(Increase) in interest receivable   (181,468)   (49,634)
(Increase) in other assets   (303,747)   (58,545)
Increase (decrease) in accounts payable, accrued expenses and other liabilities   (684,316)   864,948 

Net cash flows from operating activities   1,588,067   3,175,881 
Investing activities:         

Acquisition of tax-exempt revenue bonds   (55,149,000)   (18,800,000)
Proceeds from the sale of other tax-exempt bonds   23,800,000   19,200,000 
Increase in restricted cash   (1,100,175)   (107,351)
Capital expenditures   (305,475)   (38,639)
Acquisition of partnerships   (9,220,390)   — 
Principal payments received on tax-exempt revenue bonds   25,000   20,000 
Net cash flows from investing activities   (41,950,040)   274,010 

Financing activities:         
Distributions paid   (2,887,430)   (2,683,069)
Proceeds from mortgage payable   19,920,000   — 
Debt financing costs paid   (1,271,266)   — 
Repayment of liabilities assumed   (15,112,771)   — 
Proceeds from debt financing   13,300,000   — 
Principal payments on debt financing and note payable   (130,000)   (215,000)
Acquisition of interest rate cap agreements   (83,000)   — 
Increase in deposits and escrowed funds

  1,100,175   107,351 
Sale of additional Beneficial Unit Certificates   27,549,356   — 
Net cash flows from financing activities   42,385,064   (2,790,718)

Net change in cash and cash equivalents   2,023,091   659,173 
Cash and cash equivalents at beginning of period   8,476,928   3,298,605 
Cash and cash equivalents at end of period  $ 10,500,019  $ 3,957,778 
Supplemental disclosure of cash flow information:         

Cash paid during the period for interest  $ 1,066,431  $ 1,457,341 
Distributions declared but not paid  $ 1,824,245  $ 1,341,535 

Supplemental disclosure of non-cash financing and investing activities:         
Liabilities assumed in the acquisition of partnerships  $ 15,742,740   — 

The accompanying notes are an integral part of the consolidated financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

1. Basis of Presentation

America First Tax Exempt Investors, L.P. (the “Partnership”) was formed on April 2, 1998 under the Delaware Revised Uniform Limited Partnership Act for the purpose of
acquiring, holding, selling and otherwise dealing with a portfolio of federally tax-exempt mortgage revenue bonds which have been issued to provide construction and/or
permanent financing of multifamily residential apartments. The Partnership will terminate on December 31, 2050 unless terminated earlier under the provisions of its
Agreement of Limited Partnership. The general partner of the Partnership is America First Capital Associates Limited Partnership Two (the “General Partner” or “AFCA 2”).

The consolidated financial statements include the accounts of the Partnership, its wholly-owned subsidiary, and of the variable interest entities (“VIEs”) of which the
Partnership has been determined to be the primary beneficiary. In this Form 10-Q, “the Partnership” refers to America First Tax Exempt Investors, L.P. and its subsidiary as a
consolidated entity and “the Company” refers to the Partnership and the VIEs on a consolidated basis. In the Company consolidated financial statements, all transactions and
accounts between the Partnership and the VIEs have been eliminated in consolidation. The Partnership does not presently believe that the consolidation of VIEs for reporting
under accounting principles generally accepted in the United States of America (“GAAP”) will impact the Partnership’s tax status, amounts reported to Beneficial Unit
Certificate (“BUC”) holders on IRS Form K-1, the Partnership’s ability to distribute tax-exempt income to BUC holders, the current level of quarterly distributions or the tax-
exempt status of the underlying mortgage revenue bonds.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting
period. Actual results could differ from those estimates. The accompanying interim unaudited condensed consolidated financial statements have been prepared according to
the rules and regulations of the Securities and Exchange Commission. Certain information and footnote disclosures normally included in financial statements prepared in
accordance with GAAP have been condensed or omitted according to such rules and regulations, although management believes that the disclosures are adequate to make the
information presented not misleading. The condensed consolidated financial statements should be read in conjunction with the financial statements and notes thereto included
in the Company’s Annual Report on Form 10-K for the year ended December 31, 2006. In the opinion of management, all normal and recurring adjustments necessary to
present fairly the financial position as of June 30, 2007, and the results of operations for all periods presented have been made. The results of operations for the interim
periods are not necessarily indicative of the results to be expected for the full year.

2. Partnership Income, Expenses and Cash Distributions

The Agreement of Limited Partnership of the Partnership contains provisions for the distribution of Net Interest Income, Net Residual Proceeds and Liquidation Proceeds, for
the allocation of income or loss from operations and for the allocation of income and loss arising from a repayment, sale or liquidation of investments. Income and losses will
be allocated to each BUC holder on a periodic basis, as determined by the General Partner, based on the number of BUCs held by each BUC holder as of the last day of the
period for which such allocation is to be made. Distributions of Net Interest Income and Net Residual Proceeds will be made to each BUC holder of record on the last day of
each distribution period based on the number of BUCs held by each BUC holder as of such date. For purposes of the Agreement of Limited Partnership, cash distributions, if
any, received by the Partnership from the Investment in Multifamily Apartment Properties (see Note 4, below) will
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

be included in the Partnership’s Interest Income and cash distributions received by the Partnership from the sale of such properties will be included in the Partnership’s
Residual Proceeds.

The unallocated deficit of the VIEs is primarily comprised of the accumulated historical net losses of the VIEs as of January 1, 2004 and the VIEs’ net losses since the
adoption of FIN 46R “Accounting for Variable Interest Entities” as of January 1, 2004. Such losses are not allocated to the General Partner and BUC holders as such activity
is not contemplated by, or addressed in, the Agreement of Limited Partnership.

Cash distributions are currently made on a quarterly basis but may be made on a monthly or semiannual basis at the election of AFCA 2.

3. Investments in Tax-Exempt Bonds

The Company had the following investments in tax-exempt mortgage revenue bonds as of the dates shown:
                 
  June 30, 2007  
      Unrealized   Unrealized   Estimated  
  Cost   Gain   Loss   Fair Value  
Description of Tax-Exempt Mortgage Revenue Bonds                 
 

Chandler Creek Apartments  $ 11,500,000  $ —  $ (16,100)  $ 11,483,900 
Clarkson College   6,110,833   —   (630,665)   5,480,168 
Bella Vista   6,800,000   —   (147,560)   6,652,440 
Deerfield Apartments   3,390,000   21,970   —   3,411,970 
Woodland Park   15,715,000   —   —   15,715,000 
Prairiebrook Village   5,862,000   —   —   5,862,000 
Gardens of DeCordova   4,870,000   —   —   4,870,000 
Gardens of Weatherford   4,702,000   —   —   4,702,000 
  $ 58,949,833  $ 21,970  $ (794,325)  $ 58,177,478 
                 
  December 31, 2006  
      Unrealized   Unrealized   Estimated  
  Cost   Gain   Loss   Fair Value  
Description of Tax-Exempt Mortgage Revenue Bonds                 
 

Chandler Creek Apartments  $ 11,500,000  $ —  $ (81,650)  $ 11,418,350 
Clarkson College   6,135,833   —   (640,785)   5,495,048 
Bella Vista   6,800,000   —   —   6,800,000 
Deerfield Apartments   3,390,000   —   —   3,390,000 
  $ 27,825,833  $ —  $ (722,435)  $ 27,103,398 

Unrealized gains or losses on these tax-exempt bonds are recorded to reflect quarterly changes in their estimated fair values resulting from market conditions and fluctuations
in the present value of the expected cash flows from the underlying properties. The current unrealized losses on the bonds are not considered to be other-than-temporary
because the Company has the intent and ability to hold these securities until their value recovers or until maturity, if necessary. The unrealized gain or loss will continue to
fluctuate each reporting period based on the market conditions and present value of the expected cash flow.

The Chandler Creek bonds are in technical default and interest is being paid on these bonds at a rate below the stated rate. In April 2006, the Company terminated a
forbearance agreement with the borrower. The termination of the forbearance agreement allows the Company to seek additional remedies including foreclosure
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

of the property, if necessary. The Company does not currently intend to exercise its right to foreclose on the property as the property continues to pursue alternatives to
ultimately satisfy its obligations to its creditors.

In May 2007, the Company acquired the Woodland Park bonds at par value of $15.1 million series A and $0.6 million series B, which together represented 100% of the bond
issuance. The bonds earn interest at an annual rate of 6.0% for Series A and 8.0% for Series B with semi-annual interest payments and a stated maturity date of November 1,
2047. The bonds were issued in order to construct a 236 unit multifamily apartment complex in Topeka, Kansas. The apartment complex is currently under construction with
an estimated completion date of January 2009. The Company has determined that the underlying entity that supports the bonds does not meet the definition of a VIE and will
not be required to be consolidated into the Company’s consolidated financial statements under FIN 46R.

In May 2007, the Company acquired the Gardens of DeCordova bonds at par value of $4.9 million, which represented 100% of the bond issuance. The bonds earn interest at
an annual rate of 6.0% with semi-annual interest payments and a stated maturity date of May 1, 2047. The bonds were issued in order to construct a 76 unit multifamily
apartment complex in Granbury, Texas. The apartment complex is currently under construction with an estimated completion date of August 2008. The Company has
determined that the underlying entity that supports the bonds does not meet the definition of a VIE and will not be required to be consolidated into the Company’s
consolidated financial statements under FIN 46R.

In May 2007, the Company acquired the Gardens of Weatherford bonds at par value of $4.7 million, which represented 100% of the bond issuance. The bonds earn interest at
an annual rate of 6.0% with semi-annual interest payments and a stated maturity date of May 1, 2047. The bonds were issued in order to construct a 76 unit multifamily
apartment complex in Weatherford, Texas. The apartment complex is currently under construction with an estimated completion date of August 2008. The Company has
determined that the underlying entity that supports the bonds does not meet the definition of a VIE and will not be required to be consolidated into the Company’s
consolidated financial statements under FIN 46R.

In June 2007, the Company acquired the Prairiebrook Village bonds at par value of $5.5 million series A and $0.4 million series B, which together represented 100% of the
bond issuance. The bonds earn interest at an annual rate of 6.0% for the series A and 8.0% for the series B with semi-annual interest payments and a stated maturity date of
June 1, 2047. The bonds were issued in order to construct a 72 unit multifamily apartment complex in Gardner, Kansas. The apartment complex is currently under construction
with an estimated completion date of September 2008. The Company has determined that the underlying entity that supports the bonds does not meet the definition of a VIE
and will not be required to be consolidated into the Company’s consolidated financial statements under FIN 46R.

4. Investment in Multifamily Apartment Properties

To facilitate its investment strategy of acquiring additional tax-exempt mortgage bonds secured by multifamily apartment properties (“MF Properties”), the Partnership may
acquire ownership positions in apartment properties. The Partnership expects to ultimately restructure the property ownership through a sale of the MF Properties and a
syndication of low income housing tax credits (“LIHTCs”). The Partnership expects to provide the tax-exempt mortgage revenue bonds to the new property owners as part of
the restructuring. Such restructurings will generally be expected to be initiated within 36 months of the initial investment in MF Properties and will often coincide with the
expiration of the compliance period relating to LIHTCs previously
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

issued with respect to the MF Property. The Partnership will not acquire LIHTCs in connection with these transactions.

On June 29, 2007, America First LP Holding Corp. (“Holding Corp.”), a wholly-owned subsidiary of the Partnership, acquired 99% limited partner interests in six Ohio
limited partnerships (the “Property Partnerships”) for a cash purchase price of approximately $9.2 million plus assumed debt and other liabilities of approximately
$15.7 million. Each Property Partnership owns a multifamily apartment property, of which four are located in Ohio and two are located in Kentucky. The cash portion of the
purchase price was funded by cash on hand. In connection with the acquisition, the Property Partnerships refinanced their existing debt with an aggregate loan of
approximately $19.9 million from JP Morgan Chase Bank, N.A. The interest rate on this mortgage is variable and is calculated as LIBOR plus 1.55%. As of the transaction
date, LIBOR was 5.32% and the interest on the mortgage was 6.87%. The mortgage matures in July 2009. The Company has guaranteed the payment of certain exceptions
from the nonrecourse provisions and certain environmental obligations, should they arise, in connection the JP Morgan loan. The 1% general partner interests in the six
Property Partnerships were acquired by Atlantic Development GP Holding Corp., a party unaffiliated with the Partnership, with the proceeds of an approximately $62,000
loan from Holding Corp. This 1% ownership interest is reflected in the consolidated financial statements as minority interest.

SFAS No. 141, Business Combinations, requires that the total purchase price be allocated to the Property Partnerships’ net tangible and identified intangible assets acquired
and liabilities assumed based on their estimated fair values at the acquisition date. While the assets and liabilities of the Property Partnerships are included in the Company’s
consolidated balance sheet at June 30, 2007, there were no results of operations from the Property Partnership recorded in the Company’s consolidated statement of operations
for the three and six periods ended on that date due to the fact that the interest in the Property Partnerships was acquired on the last business day of the period. The table below
shows the unaudited pro forma condensed consolidated results of operations of the Company as if the Property Partnerships’ had been acquired at the beginning of the period
presented:
         
  For the Six Months  For the Six Months
  Ended,  Ended,
  June 30, 2007  June 30, 2006
Revenues  $ 10,768,209  $ 9,657,285 
         
Net income   1,002,696   229,806 
         
Net income allocated to BUC holders   2,109,345   1,521,659 
         
BUC holders’ interest in net income per unit (basic and diluted):         
         
Net income, basic and diluted, per unit  $ 0.18  $ 0.15 

The pro forma financial information represents the historical operating results of the combined company with adjustments for purchase accounting and is not necessarily
indicative of the results of operations that would have been achieved if the acquisition had taken place at the beginning of the period presented.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

The Company had the following investments in MF Properties as of June 30, 2007:
                   
            Buildings   Carrying  
    Number       and   Value at  

Property Name  Location  of Units   Land   Improvements   June 30, 2007  
Eagle Ridge  Erlanger, KY   64  $ 290,763  $ 2,362,445  $ 2,653,208 
Meadowview  Highland Heights, KY   118   703,936   4,837,044   5,540,980 
Crescent Village  Cincinnati, OH   90   353,117   4,274,568   4,627,685 
Willow Bend  Hilliard, OH   92   580,130   2,975,236   3,555,366 
Postwoods I  Reynoldsburg, OH   92   572,066   3,221,174   3,793,240 
Postwoods II  Reynoldsburg, OH   88   576,438   3,245,788   3,822,226 
                 23,992,705 
                   
Less accumulated depreciation                 — 
                   
Balance at June 30, 2007                $ 23,992,705 

The purchase price allocation is preliminary pending the finalization of the purchase accounting.

5. Debt Financing

The Company’s long-term debt is provided by securitization transactions through the Merrill Lynch P-Float program which are accounted for as secured borrowings and, in
effect, provide variable-rate financing for the acquisition of new, or the securitization of existing, tax-exempt mortgage revenue bonds. The Company’s debt financing of
$58.9 million bears interest at a weekly floating bond rate, including associated remarketing, credit enhancement, liquidity and trustee fees, that averaged 4.4% per annum and
3.9% per annum during the six months ended June 30, 2007 and 2006, respectively and 4.5% per annum and 3.9% per annum during the three months ended June 30, 2007
and 2006 respectively. Maturity dates for the Company’s debt financing range from 2008 through 2038.

6. Issuance of Additional Beneficial Unit Certificates

In April 2007, the Company issued, through an underwritten public offering, a total of 3,675,000 BUCs at a public offering price of $8.06 per BUC. Net proceeds realized by
the Company from the issuance of the additional BUCs were approximately $27.5 million, after payment of an underwriter’s discount and other offering costs of
approximately $2.1 million. The proceeds were used to acquire additional tax-exempt revenue bonds and other investments meeting the Partnership’s investment criteria as
described in Notes 3 and 4, and for general working capital needs. The offering was made pursuant to a shelf registration statement filed with the Securities and Exchange
Commission

7. Related Party Transactions

The General Partner is entitled to receive an administrative fee from the Company of up to 0.45% of the outstanding principal balance of any tax-exempt mortgage revenue
bond or other mortgage investment, unless another third party is required to pay such administrative fee. For the three and six months ended June 30, 2007, the Company’s
administrative fees to the General Partner were $103,000 and $223,000 respectively. For
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
JUNE 30, 2007
(UNAUDITED)

the three and six months ended June 30, 2006, the Company’s administrative fees to the General Partner were $118,000 and $196,000, respectively.

An affiliate of the General Partner provides property management services for many of the apartment communities financed by the Partnership’s tax exempt bonds. As of
June 30, 2007, this affiliate was providing property management services for Ashley Square, Ashley Pointe at Eagle Crest, Iona Lakes Apartments, Bent Tree Apartments,
Lake Forest Apartments, Clarkson College, Chandler Creek Apartments, Deerfield Apartments, and Fairmont Oaks Apartments. The management fees paid by the property
owners to the affiliate of the General Partner amounted to $158,000 for the three months ended June 30, 2007, and $197,000 for the three months ended June 30, 2006. The
management fees paid by the property owners to the affiliate of the General Partner amounted to $277,000 for the six months ended June 30, 2007, and $363,000 for the six
months ended June 30, 2006. These property management fees are paid by the respective properties prior to the payment of any interest on the tax-exempt mortgage revenue
bonds and taxable loans held by the Partnership on these properties.

The property management affiliate of the General Partner also assumed the management of the six MF Properties described in Note 4 on June 29, 2007, and will receive
property management fees from the Property Partnerships described in Note 4 in connection therewith. No property management fees were paid to the property management
affiliate of the General Partner for the six MF Properties during the three and six months ended June 30, 2007.

8. Interest Rate Cap Agreements

The Company has four interest rate cap agreements with a combined notional amount of $45.0 million in order to mitigate its exposure to increases in interest rates on its
variable-rate debt financing. The Property Partnerships described in Note 4 also entered into an interest rate cap with a notional amount of $19.9 million in conjunction with
the variable rate mortgage loan acquired by the Property Partnerships to finance the six MF Properties described in Note 4. The terms of the cap agreements are as follows:
                 
  Principal of  Effective  Maturity  Purchase   

Date Purchased  Debt Financing  Capped Rate  Date  Price  Counter party
July 7, 2006  $10,000,000   4.75%  July 1, 2011  $159,700  US Bank
                 
November 1, 2002  $10,000,000   3.75% (1)  November 1, 2007  $250,000  Bank of America
                 
February 1, 2003  $15,000,000   4.25% (2)  January 1, 2010  $608,000  Bank of America
                 
May 1, 2007  $10,000,000   4.75%  May 1, 2012  $ 65,500  US Bank
                 
June 29, 2007  $19,920,000   8.30%  July 1, 2009  $ 17,500  JP Morgan

 

(1)  The counterparty has the right to convert the cap into a fixed rate swap with an effective fixed interest rate to the Partnership of 3.50%.
 

(2)  The counterparty has the right to convert the cap into a fixed rate swap with an effective fixed interest rate to the Partnership of 3.85%.
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JUNE 30, 2007
(UNAUDITED)

These interest rate caps do not qualify for hedge accounting; accordingly, they are carried at fair value, with changes in fair value included in current period earnings within
interest expense. The change in the fair value of the interest rate caps resulted in a reduction of interest expense of approximately $150,000 and $118,000 for the three and six
months ended June 30, 2007, respectively, and in a reduction of interest expense of approximately $58,000 and $123,000 for the three and six months ended June 30, 2006,
respectively.

9. Segment Reporting

For financial reporting purposes, effective June 29, 2007 with the acquisition of the MF Properties described in Note 4, the Company now has three reportable segments: Tax-
Exempt Bond Investments, MF Properties, and the VIEs. In addition to the three reportable segments, the Company also separately reports its consolidating and eliminating
entries since it does not allocate certain items to the segments.

Tax-Exempt Bond Investments

The Tax-Exempt Bond Investments segment consists of the Company’s portfolio of federally tax-exempt mortgage revenue bonds which have been issued to provide
construction and/or permanent financing of multifamily residential apartments that are not owned by VIEs. Such tax exempt bonds are held as long-term investments. As of
June 30, 2007, the Company held eight tax-exempt bonds not associated with VIEs. The multifamily apartment properties financed by these tax exempt bonds contain a total
of 1,034 rental units.

MF Properties Segment

The MF Properties segment consists of indirect equity interests in multifamily apartment properties which are not currently financed by tax-exempt bonds held by the
Partnership but which the Partnership eventually intends to finance by such bonds through a restructuring. In connection with any such restructuring, the Partnership will be
required to dispose of any equity interest held in such MF Properties. The Partnership’s interests in its current MF Properties are not currently classified as Assets Held for
Sale because the Partnership is not actively marketing their sale, there is no definitive purchase agreement in existence, and no sale is expected in the next twelve months.
During the time the Partnership holds an interest in a MF Property, any net rental income generated by the MF Properties in excess of debt service will be available for
distribution to the Partnership in accordance with its interest in the MF Property. Any such cash distribution will contribute to the Partnership’s Cash Available for Distribution
(“CAD”). As of June 30, 2007, the Company held interest in six MF Properties containing a total of 544 rental units.

The VIE Segment

The VIE segment consists of multifamily apartment properties which are financed with tax-exempt bonds held by the Partnership, the assets, liabilities and operating results of
which are consolidated with those of the Partnership as a result of its adoption of FIN 46R. The tax exempt bonds on these VIE properties are eliminated from the Company’s
financial statements as a result of such consolidation, however, such bonds are held as long-term investments by the Partnership which continues to be entitled to receive
principal and interest payments on such bonds. The Company does not actually own an equity position in the VIEs or their underlying properties. As of June 30, 2007, the
Company consolidated eight VIE multifamily apartment properties containing a total of 1,764 rental units.
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Management closely monitors and evaluates the financial reporting associated with and the operations of the VIEs and the MF Properties and performs such evaluation
separately from the operations of the Partnership through interaction with the property management company which manages the multifamily apartment properties held by the
VIEs and the MF Properties.

Management’s goals with respect to the properties constituting each of the Company’s operating segments is to generate increasing amounts of net rental income from these
properties that will allow them to (i) make all payments of base interest, and possibly pay contingent interest, on the properties included in the Tax Exempt Bond Investments
segment and the VIE segment, and (ii) distribute net rental income to the Partnership from the MF Properties segment until such properties can be refinanced with additional
tax-exempt mortgage bonds meeting the Partnership’s investment criteria. In order to achieve these goal, management of these multifamily apartment properties is focused on:
(i) maintaining high economic occupancy and increasing rental rates through effective leasing, reduced turnover rates and providing quality maintenance and services to
maximize resident satisfaction; (ii) managing operating expenses and achieving cost reductions through operating efficiencies and economies of scale generally inherent in the
management of a portfolio of multiple properties; and (iii) emphasizing regular programs of repairs, maintenance and property improvements to enhance the competitive
advantage and value of its properties in their respective market areas.

The following table details certain key financial information for the Company’s reportable segments for the periods ended June 30, 2007 and 2006:
                 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2007   2006   2007   2006  
Total revenues                 

Tax Exempt Bond Financing  $ 2,572,009  $ 2,002,756  $ 4,653,118  $ 3,929,132 
VIEs   3,508,156   3,457,716   7,084,406   6,858,152 
Consolidation/eliminations   (1,631,053)   (1,555,983)   (3,080,950)   (3,085,500)
Total revenues  $ 4,449,112  $ 3,904,489  $ 8,656,574  $ 7,701,784 

                 
Net income                 

Tax Exempt Bond Financing  $ 1,637,138  $ 1,291,389  $ 2,891,799  $ 2,421,436 
VIEs   (1,456,747)   (1,420,806)   (2,503,573)   (2,862,105)
Consolidation/eliminations   581,547   774,251   1,312,489   1,546,038 
Net income  $ 761,938  $ 644,834  $ 1,700,715  $ 1,105,369 

         
  June 30,   December 31,  
  2007   2006  
Total assets         

Tax Exempt Bond Financing  $ 174,856,174  $ 133,887,842 
MF Properties   26,692,484   — 
VIEs   60,034,529   58,969,966 
Consolidation/eliminations   (100,934,449)   (92,657,619)
Total assets  $ 160,648,738  $ 100,200,189 

Due to the date of the acquisition, no revenues or income are shown for the MF Properties segment.

10. Discontinued Operations and Assets Held for Sale

During the quarter and six months ended June 30, 2006, Northwoods Lake Apartments, a VIE, was considered a discontinued operation and, accordingly, its results of
operations for such periods were reported as discontinued
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operations and disclosed as a single line item on the Company’s consolidated statements of operations. The sale of Northwoods Lake Apartments was completed in August of
2006. There were no assets or liabilities of discontinued operations included in the balance sheet as of June 30, 2007 or December 31, 2006.

The following table presents the revenues and net income for the discontinued operations for the three and six months ended June 30, 2007 and 2006:
                 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2007   2006   2007   2006  
Rental Revenues  $ —  $ 1,013,761  $ —  $ 2,018,429 
                 
Expenses   —   802,022   —   1,613,235 
                 
Net Income  $ —  $ 211,739  $ —  $ 405,194 

11. Recently Issued Accounting Pronouncements

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an Interpretation of FASB Statement No. 109. The interpretation clarifies
the accounting for uncertainty in tax positions. The interpretation, effective for the Company beginning in the first quarter of 2007, did not have a material effect on the
Partnership’s financial statements.

In September 2006, the FASB issued Statement No. 157, Fair Value Measurement (“SFAS No. 157”). This statement does not require new fair value measurements, however,
it provides guidance on applying fair value and expands required disclosures. SFAS No. 137 is effective beginning in the first quarter of 2008. The Company is currently
assessing the impact SFAS No. 157 may have on the consolidated financial statements.

In February 2007, the FASB issued Statement No. 159, The Fair Value Option for Financial Assets and Financial Liabilities — Including an amendment of FASB Statement
No. 115 (“SFAS No. 159”). This statement permits, but does not require, entities to choose to measure many financial instruments and certain other items as fair value. SFAS
No. 159 is effective for us beginning in the first quarter of 2008. The Company is currently assessing the impact SFAS No. 159 may have on the consolidated financial
statements.

In June, 2007, the American Institute of Certified Public Accountants (AICPA) issued Statement of Position (SOP) 07-1, Clarification of the Scope of the Audit and
Accounting Guide Investment Companies and Accounting for Parent Companies and Equity Method Investors for Investments in Investment Companies. This SOP provides
guidance for determining whether an entity is within the scope of the AICPA Audit and Accounting Guide Investment Companies (the Guide). Entities that are within the
scope of the Guide are required, among other things, to carry their investments at fair value, with changes in fair value included in earnings. The provisions of this SOP are
effective for the Company on January 1, 2008. The Company is currently evaluating this new guidance and has not determined whether it will be required to apply the
provisions of the Guide in presenting its financial statements.

12. Commitments and Contingencies

The Company is subject to various legal proceedings and claims that arise in the ordinary course of business. These matters are frequently covered by insurance. If it has been
determined that a loss is probable to occur, the estimated amount of the loss is accrued in the consolidated financial statements. While the resolution of these matters cannot be
predicted with certainty, management believes the final outcome of such matters will not have a material adverse effect on the Company’s financial statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

In this Management’s Discussion and Analysis, the “Partnership” refers to America First Tax Exempt Investors, L.P. and its subsidiary on a consolidated basis and the
“Company” refers to the consolidated financial information of the Partnership and certain entities that own multifamily apartment projects financed with mortgage revenue
bonds held by the Partnership that are treated as “variable interest entities” (“VIEs”) because the Partnership has been determined to be the primary beneficiary of these
entities although it does not hold an equity position in them.

Critical Accounting Policies

The Company’s critical accounting policies are the same as those described in the Company’s Annual Report on Form 10-K for the year ended December 31, 2006.

Executive Summary

The Partnership’s purpose is to acquire and hold as long-term investments a portfolio of federally tax-exempt mortgage revenue bonds which have been issued to provide
construction and/or permanent financing of multifamily residential apartments. At June 30, 2007, the Partnership held 16 tax exempt mortgage bonds, eight of which are
secured by properties held by VIEs and, therefore, eliminated in consolidation on the Company’s financial statements. The properties underlying the eight non-consolidated
tax-exempt mortgage bonds contain a total of 1,034 rental units. At June 30, 2006, the Partnership held four non-consolidated tax-exempt mortgage bonds secured by
apartment properties containing a total of 574 rental units.

To facilitate its investment strategy of acquiring additional tax exempt mortgage bonds secured by multifamily apartment properties, the Partnership may acquire ownership
positions in apartment properties (“MF Properties”). The Partnership expects to ultimately restructure the property ownership through a sale of the MF Properties and a
syndication of low income housing tax credits (“LIHTCs”). The Partnership expects to provide the tax-exempt mortgage revenue bonds to the new property owners as part of
the restructuring. Such restructurings will generally be expected to be initiated within 36 months of the initial investment in MF Properties and will often coincide with the
expiration of the compliance period relating to LIHTCs previously issued with respect to the MF Property. The Partnership will not acquire LIHTCs in connection with these
transactions. As of June 30, 2007, the Partnership’s wholly-owned subsidiary, America First LP Holding Corp., held limited partnership interests in six entities that own MF
Properties containing a total of 544 rental units.

The VIEs’ primary operating strategy focuses on multifamily apartment properties as long-term investments. Each VIE owns one multifamily apartment property that has
been financed by a tax-exempt mortgage revenue bond held by the Partnership. As of June 30, 2007, the Company consolidated eight VIE multifamily apartment properties
containing a total of 1,764 rental units. As of June 30, 2006, the Company consolidated nine VIE multifamily apartment properties containing a total of 2,256 rental units.

The consolidated financial statements of the Company include the accounts of the Partnership and the VIEs. All significant transactions and accounts between the Partnership
and the VIEs have been eliminated in consolidation. The preparation of financial statements in conformity with accounting principles generally accepted in the United States
of America (“GAAP”) requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those
estimates.
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Information Regarding Apartment Properties

The following table outlines certain information regarding the apartment properties on which the Partnership holds tax-exempt mortgage bonds (separately identifying those
treated as VIEs) and the MF Properties owned by the Partnership. The narrative discussion that follows provides a more detailed operating analysis of each property during the
first six months of 2007. No narrative is provided for the MF Properties since they were not acquired until June 29, 2007.
                             
          Number  Percentage of Occupied  Economic Occupancy (1)
      Number  of Units  Units as of June 30,  for the period ended June 30,
Property Name    Location  of Units  Occupied  2007  2006  2007  2006
 

Non-Consolidated Properties                           
Chandler Creek Apartments  Round Rock, TX   216   204   94%   93%   72%   66%
Clarkson College  Omaha, NE   142   96   68%   56%   84%   65%
Deerfield Apartments  Blair, NE   72   50   69%   72%   63%   72%
Bella Vista Apartments (2)   Gainesville, TX   144   124   86%   n/a   59%   n/a 
Woodland Park (3)   Topeka, KS   236   n/a   n/a   n/a   n/a   n/a 
Prairiebrook Village (3)   Gardner, KS   72   n/a   n/a   n/a   n/a   n/a 
Gardens of DeCordova (3)   Granbury, TX   76   n/a   n/a   n/a   n/a   n/a 
Gardens of Weatherford(3)   Weatherford, TX   76   n/a   n/a   n/a   n/a   n/a 

 

       1,034   474   83%   82%   70%   87%
 

                             
VIEs                           
Ashley Pointe at Eagle Crest  Evansville, IN   150   145   97%   97%   92%   88%
Ashley Square  Des Moines, IA   144   136   94%   90%   80%   84%
Bent Tree Apartments  Columbia, SC   232   204   88%   91%   82%   82%
Fairmont Oaks Apartments  Gainsville, FL   178   176   99%   95%   90%   89%
Iona Lakes Apartments  Ft. Myers, FL   350   260   74%   96%   75%   94%
Lake Forest Apartments  Daytona Beach, FL   240   212   88%   98%   99%   95%
Woodbridge Apts. of Bloomington III  Bloomington, IN   280   248   89%   84%   95%   93%
Woodbridge Apts. of Louisville II  Louisville, KY   190   179   94%   95%   92%   91%

 

       1,764   1,560   88%   93%   87%   87%
 

                             
MF Properties                           
Eagle Ridge(4)   Erlanger, KY   64   56   88%   n/a   n/a   n/a 
Meadowview (4)   Highland Heights, KY   118   111   94%   n/a   n/a   n/a 
Crescent Village(4)   Cincinnati, OH   90   87   97%   n/a   n/a   n/a 
Willow Bend (4)   Columbus (Hilliard), OH   92   91   99%   n/a   n/a   n/a 
Postwoods I (4)   Reynoldsburg, OH   92   85   92%   n/a   n/a   n/a 
Postwoods II (4)   Reynoldsburg, OH   88   83   94%   n/a   n/a   n/a 

 

       544   513   94%   n/a   n/a   n/a 
 

 

(1)  Economic occupancy is presented for the six months ended June 30, 2007 and 2006, and is defined as the net rental income received divided by the maximum amount of
rental income to be derived from each property. This statistic is reflective of rental concessions, delinquent rents and non-revenue units such as model units and
employee units. Actual occupancy is a point in time measure while economic occupancy is a measurement over the period presented, therefore, economic occupancy for
a period may exceed the actual occupancy at any point in time.

 

(2)  Bella Vista was under initial construction as of June 30, 2006, and therefore has no occupancy data for that period.
 

(3)  These properties were under initial construction as of June 30, 2007, and therefore has no occupancy data.
 

(4)  Previous period data and economic occupancy percentages are not available for MF Properties due to date of acquisition.

Ashley Pointe – Ashley Pointe at Eagle Crest is located in Evansville, Indiana. In the first half of 2007, Net Operating Income (calculated as property revenue less salaries,
advertising, administration, utilities, repair and maintenance, insurance, taxes, and management fee expenses) was $267,000 as compared to $254,000 in 2006. This slight
increase was the result of lower utility expenses.
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Ashley Square – Ashley Square Apartments is located in Des Moines, Iowa. In the first half of 2007, Net Operating Income was $125,000 as compared to $165,000 in 2006.
This decrease was the result of a decline in rental revenues due to a significant capital improvement project which resulted in varying numbers of rental units being
unavailable for rent. Operational expenses, primarily snow removal costs, also contributed to this decline. The capital improvement project was completed in the first quarter
of 2007 and property management saw improved occupancy and rental revenue figures in the second quarter.

Bella Vista – Bella Vista Apartments is located in Gainesville, Texas. Construction was completed in May 2007. June 2007 was the first full month of operations at Bella
Vista. Net Operating income for the month was $56,920.

Bent Tree – Bent Tree Apartments is located in Columbia, South Carolina. In the first half of 2007, Net Operating Income was $390,000 as compared to $313,000 in 2006.
This increase was the result of both increased revenues and lower operating expenses. Specifically, total property revenue increased $28,000 while repair, utility expenses, and
general office expenses declined $27,000.

Chandler Creek – Chandler Creek Apartments is located in Round Rock, Texas. In the first half of 2007, the property recognized Net Operating Income of $469,000 as
compared to Net Operating Income of $311,000 in 2006. The gain is primarily attributable to a successful real estate tax assessments appeal of approximately $141,000 for the
period. Partially offsetting the affects of this appeal were decreases in total revenue and increases in administrative costs for the period. The Chandler Creek bonds are in
technical default and interest is being paid on these bonds at a rate below the stated rate. Chandler Creek is current on these reduced rate interest payments.

Clarkson College – Clarkson College is a 142 bed student housing facility located in Omaha, Nebraska. In the first half of 2007, Net Operating Income was $457,000 as
compared to $341,000 in 2006. The increase is attributable to increases in occupancy resulting in increased property revenue. Clarkson College is current on its base interest
payments on the bond held by the Partnership on this property.

Deerfield – Deerfield Apartments is located in Blair, Nebraska. In the first half of 2007, Net Operating Income was $64,000. Occupancy, and thereby rental revenues, at
Deerfield is the property’s most significant operating issue. Property management is working diligently on this issue. Deerfield is current on its base interest payments on the
bonds held by the Partnership on this property.

Fairmont Oaks – Fairmont Oaks Apartments is located in Gainesville, Florida. In the first half of 2007, Net Operating Income was $423,000 as compared to $362,000 in 2006.
This increase was the result of increased rental revenues resulting from increased rental rates.

Gardens of DeCordova – The Gardens of DeCordova Apartments is currently under construction in Granbury, Texas and will contain 76 units upon completion. Construction
is scheduled to be complete in August 2008.

Gardens of Weatherford – The Gardens of Weatherford Apartments is currently under construction in Weatherford, Texas and will contain 76 units upon completion.
Construction is scheduled to be complete in August 2008.

Iona Lakes – Iona Lakes Apartments is located in Fort Myers, Florida. In the first half of 2007, Net Operating Income was $686,000 as compared to $822,000 in 2006. This
decline is directly attributable to a decline in occupancy. The decline in occupancy resulted from a number of month-to-month tenants returning to their hurricane damaged
homes where repairs were recently completed.
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Lake Forest – Lake Forest Apartments is located in Daytona Beach, Florida. In the first half of 2007, Net Operating Income was $573,000 as compared to $600,000 in 2006.
This decrease was attributable to increased real estate taxes and property and liability insurance costs.

Prairiebrook Village – Prairiebrook Village Apartments is currently under construction in Gardner, Kansas and will contain 72 units upon completion. Construction is
scheduled to be complete in September 2008.

Woodbridge at Bloomington – Woodbridge Apartments at Bloomington is located in Bloomington, Indiana. In the first half of 2007, Net Operating Income was $643,000 as
compared to $586,000 in 2006. The increase is due to decreased real estate tax expenses as a result of a successful appeal.

Woodbridge at Louisville – Woodbridge Apartments at Louisville is located in Louisville, Kentucky. In the first half of 2007, Net Operating Income was $405,000 as
compared to $398,000 in 2006. The increase is due to increased rental revenues resulting from increased occupancy.

Woodland Park – Woodland Park Apartments is currently under construction in Topeka, Kansas and will contain 236 units upon completion. Construction is scheduled to be
complete in January 2009.

Results of Operations

Consolidated Results of Operations

The following discussion of the Company’s results of operations for the three and six months ended June 30, 2007 and 2006 should be read in conjunction with the
consolidated financial statements and notes thereto included in Item 1 of this report as well as the Company’s Annual Report on Form 10-K for the year ended December 31,
2006.
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Three Months Ended June 30, 2007 compared to Three Months Ended June 30, 2006 (Consolidated)

Change in Results of Operations
             
  For the Three   For the Three     
  Months Ended   Months Ended   Dollar  
  June 30, 2007   June 30, 2006   Change  
Income             

Property revenues  $ 3,508,156  $ 3,457,715  $ 50,441 
Mortgage revenue bond investment income   631,855   361,318   270,537 
Other interest income   309,101   85,456   223,645 

   4,449,112   3,904,489   544,623 
Expenses             

Real estate operating (exclusive of items shown below)   2,189,457   2,197,937   (8,480)
Depreciation and amortization   569,503   565,654   3,849 
Interest   526,099   396,461   129,638 
General and administrative   402,115   311,342   90,773 

   3,687,174   3,471,394   215,780 
             
Income from continuing operations   761,938   433,095   328,843 
Income from discontinued operations   —   211,739   (211,739)
Net income  $ 761,938  $ 644,834  $ 117,104 

Property revenues. Property revenues associated with the apartment properties of the consolidated VIEs increased due to higher levels of other property income such as fees,
charges, and interest income. Offsetting these increases was a slight decline in rental revenues. Economic occupancy was 85% in the second quarter of 2007 and 91% in the
second quarter of 2006. Average monthly rents per unit for the second quarter of 2007 were $627 as compared to $650 in 2006.

Mortgage revenue bond investment income. Mortgage revenue bond investment income increased in the second quarter of 2007 compared to the same period in 2006 due
largely to the acquisition of $31.1 million of additional tax-exempt mortgage revenue bonds in the second quarter of 2007, the acquisition of the Deerfield tax exempt bond in
October 2006, and the acquisition of the Bella Vista tax exempt bond in April 2006. All base interest payments due on the mortgage revenue bonds were paid currently during
the second quarter of 2007.

Other interest income. The increase in other interest income from the quarter ended June 30, 2006 is attributable to an increase in temporary investments in liquid securities.
The proceeds from the sale of Northwoods Lake during the third quarter of 2006 and the issuance of additional Beneficial Unit Certificates (“BUCs”) in April of 2007
generated additional cash that was invested in short term liquid securities while the Company explored longer term investment options.

Real estate operating expenses. Real estate operating expenses associated with the apartment properties of the consolidated VIEs are comprised principally of real estate
taxes, property insurance, utilities, property management fees, repairs and maintenance, and salaries and related employee expenses of on-site employees. A portion of real
estate operating expenses are fixed in nature, thus a decrease in physical and economic occupancy would result in a reduction in operating margins. Conversely, as physical
and economic occupancy
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increase, the fixed nature of these expenses will increase operating margins as these real estate operating expenses would not increase at the same rate as rental revenues.
Overall real estate expenses during the second quarter of 2007 were consistent with those incurred in the second quarter of 2006.

Depreciation and amortization expense. Depreciation and amortization consist primarily of depreciation associated with the apartment properties of the consolidated VIEs.
The Company incurred additional depreciation expense in the second quarter of 2007 due to capital improvements at Ashley Square and Iona Lakes which were completed in
the first quarter of 2007. This increase was offset, however, by a reduction in depreciation expenses at Ashley Pointe due to certain assets at that property becoming fully
depreciated in the second quarter of 2006.

Interest expense. Interest expense increased approximately $130,000 in the three month period ended June 30, 2007 compared to June 30, 2006. The increase in interest
expense was due to a higher average interest rate on the Company’s borrowings and higher levels of borrowing. The average interest rate on Company borrowings was 4.5%
per annum during the second quarter of 2007 as compared to 3.9% per annum in second quarter 2006 and accounted for approximately $69,000 of the increase. Higher levels
of borrowing during the second quarter of 2007 resulted in additional interest expense of approximately $150,000.

Offsetting this increase in interest expense were the effects of the interest rate cap agreements which decreased interest expense by approximately $92,000 more in the second
quarter of 2007 than the second quarter of 2006. The Company manages its interest rate risk on its debt financing by entering into interest rate cap agreements that cap the
amount of interest expense it pays on its floating rate debt financing. The Company’s interest rate cap agreements do not qualify for hedge accounting, and, therefore, any
changes in the fair value of the caps are recognized in current period earnings. Fair value changes are classified as adjustments to interest expense in the consolidated
statements of operations. These fair value adjustments through earnings can cause a significant fluctuation in reported net income, although it has no impact on the Company’s
cash flow.

General and administrative expenses. General and administrative expenses increased in the second quarter of 2007 compared to the second quarter of 2006 largely due to
printing costs, professional fees and travel costs associated with new investments made during the period.

Discontinued Operations. During the quarter ended June 30, 2006, Northwoods Lake Apartments, a VIE, was considered a discontinued operation and, accordingly, its results
of operations for such period were reported as discontinued operations and disclosed as a single line item on the Company’s consolidated statements of operations. The sale of
Northwoods Lake Apartments was completed in August of 2006. No operations were classified as discontinued operations during the second quarter of 2007.
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Six Months Ended June 30, 2007 compared to Six Months Ended June 30, 2006 (Consolidated)

Change in Results of Operations
             
  For the Six   For the Six     
  Months Ended   Months Ended   Dollar  
  June 30, 2007   June 30, 2006   Change  
Income             

Property revenues  $ 7,084,406  $ 6,858,152  $ 226,254 
Mortgage revenue bond investment income   1,054,293   626,368   427,925 
Other interest income   517,875   217,264   300,611 

   8,656,574   7,701,784   954,790 
Expenses             

Real estate operating (exclusive of items shown below)   4,150,972   4,322,135   (171,163)
Depreciation and amortization   1,056,883   1,178,906   (122,023)
Interest   1,054,897   780,942   273,955 
General and administrative   693,107   719,626   (26,519)

   6,955,859   7,001,609   (45,750)
             
Income from continuing operations   1,700,715   700,175   1,000,540 
Income from discontinued operations   —   405,194   (405,194)
Net income  $ 1,700,715  $ 1,105,369  $ 595,346 

Property revenues. Property revenues increased due to higher levels of other property income such as fees, charges, and interest income. Offsetting these increases was a slight
decline in rental revenues. Economic occupancy was 87% in the first half of both 2007 and 2006. Average monthly rents per unit for the first half of 2007 were $638 as
compared to $645 in 2006.

Mortgage revenue bond investment income. Mortgage revenue bond investment income increased in the first half of 2007 compared to the same period in 2006 due largely to
the acquisition of $31.1 million of additional tax-exempt mortgage revenue bonds in the second quarter of 2007, the acquisition of the Deerfield tax exempt bond in
October 2006, and the acquisition of the Bella Vista tax exempt bond in April 2006. All base interest payments due on the mortgage revenue bonds were paid currently during
the first half of 2007.

Other interest income. The increase in other interest income from the half ended June 30, 2006 is attributable to an increase in temporary investments in liquid securities. The
proceeds from the sale of Northwoods Lake during the third quarter of 2006 and the issuance of additional BUCs in April of 2007 generated additional cash that was invested
in short term liquid securities while the Company explored longer term investment options.

Real estate operating expenses. Real estate operating expenses associated with the apartment properties of the consolidated VIEs are comprised principally of real estate
taxes, property insurance, utilities, property management fees, repairs and maintenance, and salaries and related employee expenses of on-site employees. A portion of real
estate operating expenses are fixed in nature, thus a decrease in physical and economic occupancy would result in a reduction in operating margins. Conversely, as physical
and economic occupancy increase, the fixed nature of these expenses will increase operating margins as these real estate operating
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expenses would not increase at the same rate as rental revenues. Real estate expenses decreased in the first half of 2007 compared to the same period of 2006. Specifically,
successful real estate tax appeals resulted in a $100,000 decline in real estate tax expenses. Salaries increased by approximately $57,000 while administrative and utilities costs
decreased approximately a combined $93,000.

Depreciation and amortization expense. Depreciation and amortization consist primarily of depreciation associated with the apartment properties of the consolidated VIEs.
For the first half of 2007, the Company saw a reduction in depreciation expenses due to certain assets at Ashley Pointe becoming fully depreciated in the second quarter of
2006.

Interest expense. Interest expense increased approximately $274,000 in the six month period ended June 30, 2007 compared to June 30, 2006. The increase in interest expense
was due to a higher average interest rate on the Company’s borrowings and higher levels of borrowing. The average interest rate on Company borrowings was 4.4% per
annum during the first half of 2007 as compared to 3.9% per annum in the first half of 2006 and accounted for approximately $120,000 of the increase. Higher levels of
borrowing during the second quarter of 2007 resulted in additional interest expense of approximately $149,000.

Offsetting this increase in interest expense were the effects of the interest rate cap agreements which decreased interest expense by approximately $5,000 less in the first half of
2007 than the first half of 2006. The Company manages its interest rate risk on its debt financing by entering into interest rate cap agreements that cap the amount of interest
expense it pays on its floating rate debt financing. The Company’s interest rate cap agreements do not qualify for hedge accounting, and, therefore, any changes in the fair
value of the caps are recognized in current period earnings. Fair value changes are classified as adjustments to interest expense in the consolidated statements of operations.
These fair value adjustments through earnings can cause a significant fluctuation in reported net income, although it has no impact on the Company’s cash flow.

General and administrative expenses. General and administrative expenses were lower in the first half of 2007 compared to the first half of 2006 due to litigation related
expenses incurred in the first half of 2006. The elimination of these litigation expenses was partially offset in the first half of 2007 by printing costs, professional fees and
travel costs associated with new investments made during the period.

Discontinued Operations. During the six months ended June 30, 2006, Northwoods Lake Apartments, a VIE, was considered a discontinued operation and accordingly, its
results of operations for such period were reported as discontinued operations and disclosed as a single line item on the Company’s consolidated statements of operations. The
sale of Northwoods Lake Apartments was completed in August of 2006. No operations were classified as discontinued operations during the first six months of 2007.

Partnership Only Results of Operations

The following discussion of the Partnership’s results of operations for the three and six months ended June 30, 2007 and 2006 reflects the operations of the Partnership without
the consolidation of the VIEs, which is required under FIN 46R. This information is used by management to analyze the Partnership’s operations and is reflective of the
segment data discussed in Note 9 to the consolidated financial statements. Although the Partnership’s subsidiary acquired a 99% limited partnership interest in six limited
partnerships owning MF Properties on June 29, 2007, no results of operations for the MF Properties are included in the Partnership only results of operation for the three and
six months ended June 30, 2007 since such acquisitions occurred on the last business day of the period.
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Three Months Ended June 30, 2007 compared to Three Months Ended June 30, 2006 (Partnership Only)

Changes in Results of Operations
             
  For the Three   For the Three     
  Months Ended   Months Ended   Dollar  
  June 30, 2007   June 30, 2006   Change  
Income             

Mortgage revenue bond investment income  $ 2,062,194  $ 1,893,548  $ 168,646 
Other interest income   509,815   109,208   400,607 

   2,572,009   2,002,756   569,253 
             
Expenses             

Interest expense   526,099   393,992   132,107 
Amortization expense   6,657   6,033   624 
General and administrative   402,115   311,342   90,773 

   934,871   711,367   223,504 
             
Income from continuing operations  $ 1,637,138  $ 1,291,389  $ 345,749 

Mortgage revenue bond investment income. Mortgage revenue bond investment income increased in the first half of 2007 compared to the same period in 2006 due largely to
the acquisition of $31.1 million of additional tax-exempt mortgage revenue bonds in the second quarter of 2007, the acquisition of the Deerfield tax exempt bond in
October 2006, and the acquisition of the Bella Vista tax exempt bond in April 2006. These increases were partially offset by the disposition of the tax exempt bonds on
Northwoods Lake in the third quarter of 2006. All base interest payments due on the mortgage revenue bonds were paid currently during the second quarter of 2007.

Other interest income. The increase in other interest income is attributable to approximately $231,000 of contingent interest earned in 2007 and an increase in temporary
investments in liquid securities. The proceeds from the sale of Northwoods Lake during the third quarter of 2006 and the issuance of additional BUCs in April of 2007
generated additional cash that was invested in short term liquid securities while the Partnership explored longer term investment options.

Interest expense Interest expense increased approximately $132,000 in the three month period ended June 30, 2007 compared to June 30, 2006. The increase in interest
expense was due to a higher average interest rate on the Partnership’s borrowings and higher levels of borrowing. The average interest rate on Partnership borrowings was
4.5% per annum during the second quarter of 2007 as compared to 3.9% per annum in second quarter 2006 and accounted for approximately $69,000 of the increase. Higher
levels of borrowing during the second quarter of 2007 resulted in additional interest expense of approximately $150,000.

Offsetting the higher interest rates and amounts borrowed, were the affects of the interest rate cap agreements which decreased interest expense by approximately $92,000
more in the second quarter of 2007 than the second quarter of 2006. The Partnership manages its interest rate risk on its debt financing by entering into interest rate cap
agreements that cap the amount of interest expense it pays on its floating rate debt financing. The Partnership’s interest rate cap agreements do not qualify for hedge
accounting, and, therefore, any changes in the fair value of the caps are recognized in current period earnings. Fair value changes are classified as
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adjustments to interest expense in the consolidated statements of operations. These fair value adjustments through earnings can cause a significant fluctuation in reported net
income, although it has no impact on the Partnership’s CAD.

General and administrative expenses. General and administrative expenses increased in the second quarter of 2007 compared to the second quarter of 2006 largely due to
printing costs, professional fees and travel costs associated with new investments made during the period.

Six Months Ended June 30, 2007 compared to Six Months Ended June 30, 2006 (Partnership Only)

Changes in Results of Operations
             
  For the Six   For the Six     
  Months Ended   Months Ended   Dollar  
  June 30, 2007   June 30, 2006   Change  
Income             

Mortgage revenue bond investment income  $ 3,909,607  $ 3,664,742  $ 244,865 
Other interest income   743,511   264,390   479,121 

   4,653,118   3,929,132   723,986 
             
Expenses             

Interest expense   1,054,897   776,005   278,892 
Amortization expense   13,315   12,066   1,249 
General and administrative   693,107   719,626   (26,519)

   1,761,319   1,507,697   253,622 
             
Income from continuing operations  $ 2,891,799  $ 2,421,435  $ 470,364 

Mortgage revenue bond investment income. Mortgage revenue bond investment income increased in the first half of 2007 compared to the same period in 2006 due largely to
the acquisition of $31.1 million of additional tax-exempt mortgage revenue bonds in the second quarter of 2007, the acquisition of the Deerfield tax exempt bond in
October 2006, and the acquisition of the Bella Vista tax exempt bond in April 2006. These increases were partially offset by the disposition of the tax exempt bonds on
Northwoods Lake in the third quarter of 2006. All base interest payments due on the mortgage revenue bonds were paid currently during the first half of 2007.

Other interest income. The increase in other interest income is attributable to approximately $231,000 of contingent interest earned in 2007 and an increase in temporary
investments in liquid securities. The proceeds from the sale of Northwoods Lake during the third quarter of 2006 and the issuance of additional BUCs in April of 2007
generated additional cash that was invested in short term liquid securities while the Partnership explored longer term investment options.

Interest expense. Interest expense increased approximately $279,000 in the six month period ended June 30, 2007 compared to June 30, 2006. The increase in interest expense
was due to a higher average interest rate on the Partnership’s borrowings and higher levels of borrowing. The average interest rate on Partnership borrowings was 4.4% per
annum during the first half of 2007 as compared to 3.9% per annum in the first half of
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2006 and accounted for approximately $120,000 of the increase. Higher levels of borrowing during the second quarter of 2007 resulted in additional interest expense of
approximately $149,000.

Offsetting the higher interest rates and amounts borrowed, were the affects of the interest rate cap agreements which decreased interest expense by approximately $5,000 less
in the first half of 2007 than the first half of 2006. The Partnership manages its interest rate risk on its debt financing by entering into interest rate cap agreements that cap the
amount of interest expense it pays on its floating rate debt financing. The Partnership’s interest rate cap agreements do not qualify for hedge accounting, and, therefore, any
changes in the fair value of the caps are recognized in current period earnings. Fair value changes are classified as adjustments to interest expense in the consolidated
statements of operations. These fair value adjustments through earnings can cause a significant fluctuation in reported net income, although it has no impact on the
Partnership’s CAD.

General and administrative expenses. General and administrative expenses were lower in the first half of 2007 compared to the first half of 2006 due to litigation related
expenses incurred in the first half of 2006. The elimination of these litigation expenses was partially offset in the first half of 2007 by printing costs, professional fees and
travel costs associated with new investments made during the period.

Liquidity and Capital Resources

Partnership Liquidity

Tax-exempt interest earned on the mortgage revenue bonds, including those financing properties held by VIEs, represents the Partnership’s principal source of cash flow. The
Partnership may also receive cash distributions from equity interests held in MF Properties. Tax-exempt interest is primarily comprised of base interest payments received on
the Partnership’s tax-exempt mortgage revenue bonds. Certain of the tax-exempt mortgage revenue bonds may also generate payments of contingent interest to the Partnership
from time to time when the underlying apartment properties generate excess cash flow. Since base interest on each of the Partnership’s mortgage revenue bonds is fixed, the
Partnership’s cash receipts tend to be fairly constant period to period unless the Partnership acquires or disposes of its investments in tax-exempt bonds. Changes in the
economic performance of the properties financed by tax-exempt bonds with a contingent interest provision will affect the amount of contingent interest, if any, paid to the
Partnership. Similarly, the economic performance of MF Properties will affect the amount of cash distributions, if any, received by the Partnership from its ownership of these
properties. The economic performance of a multifamily apartment property depends on the rental and occupancy rates of the property and on the level of operating expenses.
Occupancy rates and rents are directly affected by the supply of, and demand for, apartments in the market area in which a property is located. This, in turn, is affected by
several factors such as local or national economic conditions, the amount of new apartment construction and the affordability of single-family homes. In addition, factors such
as government regulation (such as zoning laws), inflation, real estate and other taxes, labor problems and natural disasters can affect the economic operations of an apartment
property. The primary uses of cash by apartment properties are: (i) the payment of operating expenses; and (ii) the payment of debt service. Other sources of cash include debt
financing and the sale of additional BUCs.

The Partnership’s principal uses of cash are the payment of distributions to BUC holders, interest and principal on debt financing and general and administrative expenses. The
Partnership also uses cash to acquire additional investments. Distributions to BUC holders may increase or decrease at the determination of the General Partner. The
Partnership is currently paying distributions at the rate of $0.54 per BUC per year. The General Partner determines the amount of the distributions based upon the projected
future cash flows of the Partnership. Future distributions to BUC holders will depend upon the amount of base and contingent interest received on its tax-exempt mortgage
revenue bonds and cash received from other investments (including MF Properties), the
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amount of its borrowings and the effective interest rate these borrowings, and the amount of the Partnership’s undistributed cash.

The Partnership believes that cash provided by its tax-exempt mortgage revenue bonds and other investments will be adequate to meet its projected long-term liquidity
requirements, including the payment of expenses, interest and distributions to BUC holders. Recently, income from investments has not been sufficient to fund such
expenditures without utilizing cash reserves to supplement the deficit. See discussion below regarding “Cash Available for Distribution.”

VIE Liquidity

The VIEs’ primary source of cash is net rental revenues generated by their real estate investments. Net rental revenues from a multifamily apartment property depend on the
rental and occupancy rates of the property and on the level of operating expenses. Occupancy rates and rents are directly affected by the supply of, and demand for,
apartments in the market area in which a property is located. This, in turn, is affected by several factors such as local or national economic conditions, the amount of new
apartment construction and the affordability of single-family homes. In addition, factors such as government regulation (such as zoning laws), inflation, real estate and other
taxes, labor problems and natural disasters can affect the economic operations of an apartment property.

The VIEs’ primary uses of cash are: (i) the payment of operating expenses; and (ii) the payment of debt service on the VIEs’ bonds and mortgage notes payable which are
held by the Partnership.

Consolidated Liquidity

On a consolidated basis, cash provided by operating activities for the six months ended June 30, 2007 decreased $1,587,814 compared to the same period a year earlier mainly
due to changes in working capital components. Cash from investing activities decreased $42,224,050, for the six months ended June 30, 2007 compared to the same period in
2006 primarily due to the purchase of the MF Properties and the acquisition of additional tax-exempt revenue bonds in 2007. Cash from financing activities increased
$45,175,782 for the six months ended June 30, 2007 compared to the same period in 2006. This is the result of the receipt of proceeds from the mortgage for the MF
Properties, additional issuances of debt in the P-Float program, and the sale of additional Beneficial Unit Certificates offset by the payment of liabilities assumed.

In connection with the acquisition of the Property Partnerships an aggregate loan of approximately $19.9 million from JP Morgan Chase Bank, N.A. was utilized to refinance
the existing mortgages acquired in the transaction. The interest rate on this mortgage is variable and is calculated as LIBOR plus 1.55%. As of the transaction date, LIBOR
was 5.32% and the interest on the mortgage was 6.87%. The mortgage matures in July 2009. In addition, the Company entered into two new P-Float securitization transactions
for a total of $13.3 million of new debt. Such securitization transactions through the Merrill Lynch P-Float program are accounted for as secured borrowings and, in effect,
provide variable-rate financing for the acquisition of new, or the securitization of existing, tax-exempt mortgage revenue bonds. This debt financing bears interest at a weekly
floating bond rate, including associated remarketing, credit enhancement, liquidity and trustee fees. The average interest rates for all debt in the P-Float program was 4.4% per
annum and 3.9% per annum during the six months ended June 30, 2007 and 2006, respectively. Maturity dates for the Company’s debt financing range from 2008 through
2038.

Recently the financial markets have experienced a re-pricing of risk and a reduction of liquidity in response to serious credit issues being experienced in the single-family
subprime mortgage industry. The Partnership is an investor in multi-family properties and tax-exempt mortgage bonds and does not have single family or subprime exposures.
The general partner believes that the current tightening of credit may create opportunities for additional investments consistent with the Partnerships investment strategy.

Cash Available for Distribution (“CAD”)
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Management utilizes a calculation of Cash Available for Distribution (“CAD”) as a means to determine the Partnership’s ability to make distributions to BUC holders. The
General Partner believes that CAD provides relevant information about its operations and is necessary along with net income for understanding its operating results. To
calculate CAD, amortization expense related to debt financing costs and bond reissuance costs, Tier 2 income due to the General Partner as defined in the Agreement of
Limited Partnership, interest rate cap expense or income, provision for loan losses, impairments on bonds, losses related to VIEs including the cumulative effect of accounting
change and depreciation expense are added back to the Company’s net income (loss) as computed in accordance with accounting principles generally accepted in the United
States of America (“GAAP”). Management evaluates two measures of CAD by further breaking down the calculation into Total CAD and CAD excluding contingent interest
and realized gains. There is no generally accepted methodology for computing CAD, and the Company’s computation of CAD may not be comparable to CAD reported by
other companies. Although the Company considers CAD to be a useful measure of its operating performance, CAD should not be considered as an alternative to net income
or net cash flows from operating activities which are calculated in accordance with GAAP.

The Partnership’s regular annual distributions are currently equal to $0.54 per BUC, or $0.135 per quarter per BUC. In recent years, CAD excluding contingent interest and
realized gains has not been sufficient to fund such distributions without utilizing cash reserves to supplement the deficit. In addition, the Partnership issued 3,675,000
additional BUCs in April 2007 and may issue additional BUCs in the future. The General Partner believes that the Partnership has an opportunity to increase its CAD
excluding contingent interest and realized gains to a level that equals or exceeds the current distribution rate by fully investing, on a leveraged basis, the cash and cash
equivalents currently held by the Partnership in new investments. As of June 30, 2007, the Partnership is not fully invested, on a leveraged basis. Additionally, the impact on
CAD of the significant investments made during the second quarter will not be fully realized until the third quarter. The General Partner believes that current investment
opportunities will allow the Partnership to become fully invested in the near future. The General Partner currently estimates that the impact on CAD of investments made
during the second quarter will be sufficient to increase CAD to a level that equals or exceeds the current quarterly distribution amount.

The following tables show the calculation of CAD and the break-down of Total CAD and CAD excluding contingent interest and realized gains for the three and six months
ended June 30, 2007 and 2006.
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  For the three   For the three   For the six   For the six  
  months ended   months ended  months ended   months ended  
  June 30, 2007   June 30, 2006   June 30, 2007   June 30, 2006  
Net income  $ 761,938  $ 644,834  $ 1,700,715  $ 1,105,369 

Net loss from VIEs   1,456,747   1,420,806   2,503,573   2,862,105 
Eliminations due to VIE consolidation   (581,547)   (774,251)   (1,312,489)   (1,546,038)

                 
Income before impact of VIE consolidation   1,637,138   1,291,389   2,891,799   2,421,436 

Change in fair value of derivatives and interest rate cap amortization   (149,839)   (58,140)   (117,886)   (123,136)
Tier 2 Income   (57,830)   —   (57,830)   — 
Amortization expense (Partnership only)   6,657   6,033   13,315   12,066 

Total CAD  $ 1,436,126  $ 1,239,282  $ 2,729,398  $ 2,310,366 
                 
Contingent interest and realized gains Contingent interest  $ 231,319  $ —  $ 231,319  $ — 
                 
CAD from contingent interest and realized gains   231,319   —   231,319   — 
                 
CAD excluding contingent interest and realized gains  $ 1,204,807  $ 1,239,282  $ 2,498,079  $ 2,310,366 
                 
Weighted average number of units outstanding, basic and diluted   13,050,565   9,837,928   11,453,121   9,837,928 
                 
Total CAD per unit  $ 0.11  $ 0.13  $ 0.24  $ 0.23 
CAD from contingent interest and realized gains, per unit  $ 0.02  $ —  $ 0.02  $ — 
CAD excluding contingent interest and realized gains, per unit  $ 0.09  $ 0.13  $ 0.22  $ 0.23 

Contractual Obligations Table

The Partnership had the following contractual obligations as of June 30, 2007.
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      Payments due by period
          Less than  1-3  3-5  More than
      Total  1 year  years  years  5 years
Debt financing      $58,940,000  $7,915,000  $10,535,000  $27,190,000  $13,300,000 
Mortgage payable       19,920,000   —   19,920,000   —   — 
Coupon rate(s) (1)         4.59%   6.07%   4.61%   4.63%
Interest (2)    $20,027,749  $2,032,456  $ 6,821,849  $ 2,691,283  $ 8,482,161 

 

(1)  Effective interest rates differ as described in Item 5 Debt Financing, interest rates shown are the average effective rate, including fees, for the six months ended June 30,
2007

 

(2)  Interest shown is estimated based upon current effective interest rates through maturity

Recently Issued Accounting Pronouncements

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an Interpretation of FASB Statement No. 109. The interpretation clarifies
the accounting for uncertainty in tax positions. The interpretation, effective for the Company beginning in the first quarter of 2007, did not have a material effect on the
Partnership.

In September 2006, the FASB issued Statement No. 157, Fair Value Measurement (“SFAS No. 157”). This statement does not require new fair value measurements, however,
it provides guidance on applying fair value and expands required disclosures. SFAS No. 157 is effective beginning in the first quarter of 2008. The Company is currently
assessing the impact of SFAS No. 157 may have on the consolidated financial statements.

In February 2007, the FASB issued Statement No. 159, The Fair Value Option for Financial Assets and Financial Liabilities — Including an amendment of FASB Statement
No. 115 (“SFAS No. 159”). This statement permits, but does not require, entities to choose to measure many financial instruments and certain other items at fair value. SFAS
No. 159 is effective for us beginning in the first quarter of 2008. The Company is currently assessing the impact SFAS No. 159 may have on the consolidated financial
statements.

In June, 2007, the American Institute of Certified Public Accountants (AICPA) issued Statement of Position (SOP) 07-1, Clarification of the Scope of the Audit and
Accounting Guide Investment Companies and Accounting for Parent Companies and Equity Method Investors for Investments in Investment Companies. This SOP provides
guidance for determining whether an entity is within the scope of the AICPA Audit and Accounting Guide Investment Companies (the Guide). Entities that are within the
scope of the Guide are required, among other things, to carry their investments at fair value, with changes in fair value included in earnings. The provisions of this SOP are
effective for the Company on January 1, 2008. The Company is currently evaluating this new guidance and has not determined whether it will be required to apply the
provisions of the Guide in presenting its financial statements.
 

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

Other than the additional interest rate caps the Partnership purchased in May and June of 2007 as detailed in Note 8 and the variable interest rate debt described in Note 4 to
the condensed consolidated financial statements, there have been no material changes in market risk from the information provided under “Quantitative and Qualitative
Disclosures about Market Risk” in Item 7A of the Company’s 2006 Annual Report on Form 10-K.
 

Item 4. Controls and Procedures.

(a) Evaluation of disclosure controls and procedures. The Partnership’s Chief Executive Officer and Chief Financial Officer have reviewed and evaluated the effectiveness of
the Partnership’s disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) as of the end of the period covered by this report. Based on
that evaluation, the Chief Executive Officer and the Chief Financial Officer have concluded that the Partnership’s current disclosure controls and procedures are effective,
providing them with material information relating to the Partnership as required to be disclosed in the reports the Partnership files or submits under the Exchange Act on a
timely basis.

(b) Changes in internal controls over financial reporting. There were no changes in the Partnership’s internal control over financial reporting during the Partnership’s most
recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, the Partnership’s internal control over financial reporting.
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PART II — OTHER INFORMATION
 

Item 1. Legal Proceedings.

There are no material pending legal proceedings to which the Registrant is subject.
 

Item 1A. Risk Factors.

The risk factors affecting the Company are described in 1A “Risk Factors” of the Company’s 2006 Annual Report on Form 10-K. Additional risks include the following:

If the Partnership acquires direct ownership of apartment properties it will be subject to all of the risks normally associated with the ownership of commercial real
estate.

The Partnership may acquire ownership of apartment complexes financed by tax-exempt bonds held by it in the event of a default on such bonds. The Partnership may also
acquire ownership of apartment complexes on a temporary basis in order to facilitate the eventual acquisition of tax-exempt mortgage revenue bonds on the properties. In
either case, during the time the Partnership owns an apartment complex, it will generate taxable income or losses from the operations of such property rather than tax exempt
interest. In addition, the Partnership will be subject to all of the risks normally associated with the operation of commercial real estate including declines in property value,
occupancy and rental rates and increases in operating expenses. The Partnership may also be subject to government regulations, natural disasters and environmental issues,
any of which could have an adverse affect on the Partnership’s financial results and ability to make distributions to BUC holders.

There are a number of risks related to the construction of multifamily apartment properties that may affect the tax-exempt bonds issued to finance these properties.

Four of the tax-exempt revenue bonds the Partnership currently holds are secured by multifamily apartment properties which are still under construction. The Partnership may
acquire additional tax-exempt revenue bonds issued to finance apartment properties in various stages of construction. Construction of such properties generally takes
approximately 12 to 18 months. The principal risk associated with construction lending is the risk that construction of the property will be substantially delayed or never
completed. This may occur for a number of reasons including (i) insufficient financing to complete the project due to underestimated construction costs or cost overruns;
(ii) failure of contractors or subcontractors to perform under their agreements, (iii) inability to obtain governmental approvals; (iv) labor disputes, and (v) adverse weather and
other unpredictable contingencies beyond the control of the developer. While the Partnership may be able to protect itself from some of these risks by obtaining construction
completion guarantees from developers, agreements of construction lenders to purchase its bonds if construction is not completed on time, and/or payment and performance
bonds from contractors, the Partnership may not be able to do so in all cases or such guarantees or bonds may not fully protect it in the event a property is not completed. In
other cases, the Partnership may decide to forego certain types of available security if it determines that the security is not necessary or is too expensive to obtain in relation to
the risks covered. If a property is not completed, or costs more to complete than anticipated, it may cause the Partnership to receive less than the full amount of interest owed
to it on the tax-exempt bond financing such property or otherwise result in a default under the mortgage loan that secures its tax-exempt bond on the property. In such case, the
Partnership may be forced to foreclose on the incomplete property and sell it in order to recover the principal and accrued interest on its tax-exempt bond and it may suffer a
loss of capital as a result. Alternatively, the Partnership may decide to finance the remaining construction of the property, in which event it will need to invest additional funds
into the property,
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either as equity or as a taxable loan. Any return on this additional investment would not be tax-exempt. Also, if the Partnership forecloses on a property, it will no longer
receive tax-exempt interest on the bond issued to finance the property. In addition, the overall return to the Partnership from its investment in such property is likely to be less
than if the construction had been completed on time or within budget.

There are a number of risks related to the lease-up of newly constructed or renovated properties that may affect the tax-exempt bonds issued to finance these
properties.

Four of the tax-exempt revenue bonds the Partnership currently invests in are secured by affordable multifamily apartment properties which are still under construction. The
Partnership may acquire additional tax-exempt revenue bonds issued to finance properties in various stages of construction or renovation. As construction or renovation is
completed, these properties will move into the lease-up phase. The lease-up of these properties may not be completed on schedule or at anticipated rent levels, resulting in a
greater risk that these investments may go into default than investments secured by mortgages on properties that are stabilized or fully leased-up. The underlying property may
not achieve expected occupancy or debt service coverage levels. While the Partnership may require property developers to provide it with a guarantee covering operating
deficits of the property during the lease-up phase, it may not be able to do so in all cases or such guarantees may not fully protect the Partnership in the event a property is not
leased up to an adequate level of economic occupancy as anticipated.
 

Item 4. Submission of Matters to a Vote of Security Holders.

Not Applicable
 

Item 6. Exhibits.

The following exhibits are filed as required by Item 6 of this report. Exhibit numbers refer to the paragraph numbers under Item 601 of Regulation S-K:

3. Articles of Incorporation and Bylaws of America First Fiduciary Corporation Number Five (incorporated herein by reference to Registration Statement on Form S-11 (No.
2-99997) filed by America First Tax Exempt Mortgage Fund Limited Partnership on August 30, 1985).

4(a) Form of Certificate of Beneficial Unit Certificate (incorporated herein by reference to Exhibit 4.1 to Registration Statement on Form S-4 (No. 333-50513) filed by the
Company on April 17, 1998).

4(b) Agreement of Limited Partnership of the Partnership (incorporated herein by reference to the Amended Annual Report on Form 10-K (No. 000-24843) filed by the
Company on June 28, 1999).

4(c) Amended Agreement of Merger, dated June 12, 1998, between the Partnership and America First Tax Exempt Mortgage Fund Limited Partnership (incorporated herein
by reference to Exhibit 4.3 to Amendment No. 3 to Registration Statement on Form S-4 (No. 333-50513) filed by the Company on September 14, 1998).
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10(a) Purchase and Sale Agreement, dated May 7, 2007, by and among America First LP Holding Corp. (a wholly-owned subsidiary of the Partnership), Atlantic
Development GP Holding Corp., Joint Development & Housing Corporation, Boston Financial Institutional Tax Credits II, a Limited Partnership, Boston Financial
Institutional Tax Credits III, a Limited Partnership, Boston Financial Institutional Tax Credits IV, a Limited Partnership, and SLP, Inc.

10(b) Second Amended and Restated Agreement of Limited Partnership of Crescent Village Townhomes Limited Partnership, dated June 29, 2007 (incorporated by
reference to Exhibit 10.1 to Current Report on Form 8-K filed by the Partnership on July 6, 2007).

10(c) Second Amended and Restated Agreement of Limited Partnership of Eagle Ridge Townhomes Limited Partnership, dated June 29, 2007 (incorporated by reference to
Exhibit 10.2 to Current Report on Form 8-K filed by the Partnership on July 6, 2007).

10(d) Second Amended and Restated Agreement of Limited Partnership of Meadowbrook Apartments Limited Partnership, dated June 29, 2007 (incorporated by reference
to Exhibit 10.3 to Current Report on Form 8-K filed by the Partnership on July 6, 2007).

10(e) Second Amended and Restated Agreement of Limited Partnership of Post Wood Townhomes Limited Partnership, dated June 29, 2007 (incorporated by reference to
Exhibit 10.4 to Current Report on Form 8-K filed by the Partnership on July 6, 2007).

10(f) Second Amended and Restated Agreement of Limited Partnership of Post Wood Townhomes II Limited Partnership, dated June 29, 2007 (incorporated by reference to
Exhibit 10.5 to Current Report on Form 8-K filed by the Partnership on July 6, 2007).

10(g) Second Amended and Restated Agreement of Limited Partnership of Willow Bend Townhomes Limited Partnership, dated June 29, 2007 (incorporated by reference to
Exhibit 10.6 to Current Report on Form 8-K filed by the Partnership on July 6, 2007).

10(h) Guaranty, dated June 29, 2007, of the Partnership in favor of JP Morgan Chase Bank, N.A. (incorporated by reference to Exhibit 10.7 to Current Report on Form 8-K
filed by the Partnership on July 6, 2007)

31.1 Certification of CEO pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of CFO pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1 Certification of CEO pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

32.2 Certification of CFO pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.
     
  AMERICA FIRST TAX EXEMPT INVESTORS, L.P.   
     
 

 
By America First Capital Associates Limited Partnership Two,

General Partner of the Partnership  
 

     
 

 
By Burlington Capital Group LLC, General Partner of America First

Capital Associates Limited Partnership Two  
 

     
Date: August 14, 2007

 
/s/ Lisa Y. Roskens
Lisa Y. Roskens  

 

  Chief Executive Officer   
 

 

Burlington Capital Group LLC, acting in its capacity as general
partner of the General Partner of America First Tax Exempt
Investors, L.P.  
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EXHIBIT-10.A

PURCHASE AND SALE AGREEMENT

     THIS PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of the 7th day of May, 2007 (the “Effective Date”) relates to the sale of the interests of the
sole general partner and the limited partners of CRESCENT VILLAGE TOWNHOMES LIMITED PARTNERSHIP, an Ohio limited partnership (“Crescent Partnership”),
EAGLE RIDGE TOWNHOMES LIMITED PARTNERSHIP, an Ohio limited partnership (“Eagle Partnership”), MEADOWBROOK APARTMENTS LIMITED
PARTNERSHIP, an Ohio limited partnership (“Meadowbrook Partnership”), POST WOOD TOWNHOMES LIMITED PARTNERSHIP, an Ohio limited partnership
(“PW1 Partnership”), POST WOOD TOWNHOMES II LIMITED PARTNERSHIP, an Ohio limited partnership (“PW2 Partnership”), and WILLOW BEND
TOWNHOMES LIMITED PARTNERSHIP, an Ohio limited partnership (“Willow Partnership,” and with the Crescent Partnership, the Eagle Partnership, the
Meadowbrook Partnership, the PW1 Partnership and the PW2 Partnership, sometimes individually referred to herein as a “Partnership” and collectively referred to herein as
the “Partnerships”), and is entered into by and among JOINT DEVELOPMENT & HOUSING CORPORATION, an Ohio corporation (the “GP”), the general partner of each
of the Partnerships, BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS II, A LIMITED PARTNERSHIP, a Massachusetts limited partnership, in its capacity as the
Investor Limited Partner of the Meadowbrook Partnership and the Willow Partnership (“ITC2”), BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS III, A LIMITED
PARTNERSHIP, a Massachusetts limited partnership, in its capacity as the Investor Limited Partner of the Crescent Partnership, the Eagle Partnership and the PW1
Partnership(“ITC3”), BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS IV, A LIMITED PARTNERSHIP, a Massachusetts limited partnership, in its capacity as
the Investor Limited Partner of the PW2 Partnership, (“ITC4”; and with ITC2 and ITC3, sometimes collectively referred to herein as the “ILPs”) and SLP, INC., a
Massachusetts corporation, in its capacity as the Special Limited Partner of the Partnerships (the “SLP”) (the GP, the ILPs and the SLP are sometimes collectively referred to
herein as the “Sellers”), and ATLANTIC DEVELOPMENT GP HOLDING CORP., a Nebraska corporation (“GP Buyer”), and AMERICA FIRST LP HOLDING CORP., a
Nebraska corporation (“LP Buyer”, and with GP Buyer, sometimes collective referred to herein as the “Buyers”).

1. Background; Certain Defined Terms.

     (A) Background.

     (1) The Partnerships are the owner of the following apartment developments:

     (i) a 90 unit apartment development commonly known as “Crescent Village Apartments” located at 5330 Crest Hill Drive in Cincinnati, Ohio and owned by the Crescent
Partnership (the “Crescent Village Apartments”);

     (ii) a 64 unit apartment development commonly known as “Eagle Ridge Apartments” located at 114 Eagle Creek Drive in Erlanger, Kentucky and owned by the Eagle
Partnership (the “Eagle Ridge Apartments”);
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     (iii) a 118 unit apartment development commonly known as “Meadowview Apartments” located at 100 Meadow Trail Drive in Highland Heights, Kentucky and owned
by the Meadowbrook Partnership (the “Meadowview Apartments”);

     (iv) a 92 unit apartment development commonly known as “Post Woods Apartments” located at 423 Post Woods Drive in Reynoldsburg, Ohio and owned by the PW1
Partnership (the “Post Woods Apartments”);

     (v) a 88 unit apartment development commonly known as “Post Woods II Apartments” located at 423 Post Woods Drive in Reynoldsburg, Ohio and owned by the PW2
Partnership (the “Post Woods II Apartments”); and

     (vi) a 92 unit apartment development commonly known as “Willow Bend Apartments” located at 1531 Whispering Willow Lane in Hilliard, Ohio and owned by the
Willow Bend Partnership (the “Willow Bend Apartments,” and with the Crescent Village Apartments, Eagle Ridge Apartments, Meadowview Apartments, Post Woods I
Apartments and Post Woods II Apartments sometimes collectively referred to herein as the “Apartments”).

          (2) In connection with their respective ownership of the Apartments, each Partnership respectively owns the following properties applicable to the Apartment
development it owns (individually a “Property” and collectively, the “Properties”):

     (i) the tract or tracts of land described in Schedule 1 hereto and all related rights and appurtenances thereto (the “Land”);

     (ii) all buildings (collectively, if more than one, the “Buildings”), and all structures, parking areas, sidewalks, landscaping and other improvements located on the Land
(collectively, the “Improvements”);

     (iii) all furniture, fixtures, equipment, machinery, building materials, supplies, inventory and other tangible property owned by the Partnerships and located on the Land
listed in Schedule 2 hereto (collectively, the “Personalty”);

     (iv) all right, title, interest and estate of the Partnerships in, to and under all leases and rental agreements permitting occupancy or use of any apartment unit or other space
in the Improvements listed in Schedule 3 hereto (collectively, “Leases”), all guaranties, if any, of Leases listed in Schedule 3 hereto, and all rents due under Leases
(collectively, the “Rents”) from and after the Closing Date (as defined in Section 15 below); and

     (v) all right, title, interest and estate of the Partnerships in, to and under (a) all transferable permits, licenses, approvals, utility rights, development rights and similar
rights related to the Properties, if any, whether granted by governmental authorities or private persons, (b) all telephone numbers now serving the Apartments, (c) all
assignable warranties and guaranties covering all or any part of the Properties, (d) the name of the Apartments, excluding warranties and guaranties provided by any affiliate
of Seller (collectively, the “Intangibles”) and (e) all Service Contracts hereto which Buyer notifies
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Seller that it elects to assume or waives the right to reject, pursuant to the terms of this Agreement.

     (3) GP desires to cause GP Buyer to be admitted as general partner of each Partnership and to resign as the general partner of each Partnership, and GP Buyer desires to be
admitted as general partner of each Partnership.

     (4) ITC2 and SLP each desire to cause LP Buyer to be admitted as a limited partner of Meadowbrook Partnership and Willow Partnership and to resign as the limited
partners of such Partnerships, and LP Buyer desires to be admitted as limited partner of such Partnerships.

     (5) ITC3 and SLP each desire to cause LP Buyer to be admitted as a limited partner of Crescent Partnership, Eagle Partnership and PW1 Partnership and to resign as the
limited partners of such Partnerships, and LP Buyer desires to be admitted as limited partner of such Partnerships.

     (6) ITC4 and SLP each desire to cause LP Buyer to be admitted as a limited partner of PW2 Partnership and to resign as the limited partners of such Partnership, and LP
Buyer desires to be admitted as limited partner of such Partnership.

     (B) Defined Terms. As may be applicable, terms are defined herein in the first section of use. In addition, certain other terms used in this Agreement are defined as follows:

     “Business Day” means any day of the week other than a Saturday, Sunday or a legal holiday in the jurisdiction in which the Land is located, and any time of day for
performance hereunder shall refer to the local time on such day, in the time zone in which the Land is located.

     “Buyers’ Agent” shall mean America First Real Estate Group, LLC.

     “Designated Employee” shall mean Linda Ekersley, an employee of TPAMC.

     “Environmental Law” means any law relating to the protection of the environment or, to the extent related to environmental conditions, human health or safety,
including the Comprehensive Environmental Response, Compensation and Liability Act, as amended; the Hazardous Materials Transportation Act, as amended; the
Resource Conservation and Recovery Act, as amended; the Toxic Substances Control Act, as amended; the Federal Water Pollution Control Act, as amended; and similar
laws of the State.

     “Hazardous Materials” means (a) any substance that constitutes hazardous materials, hazardous waste or toxic waste within the meaning of any Environmental Law or
that otherwise is subject to regulation under any Environmental Law and (b) regardless of whether it is so classified, any radioactive material, radon, asbestos, any medical
waste, polychlorinated biphenyls (PCB’s), lead-based paint, urea formaldehyde foam insulation and petroleum or petroleum derivatives.

     “Sellers’ Agent” shall mean the GP.
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     “Service Contracts” means all contracts to which the Partnerships are a party relating to the operation, maintenance or management of the Properties, including any
agreements for electric, gas, telephone, cable television, security alarm monitoring, sewer, trash collection or similar services, supply contracts, and leasing brokerage
agreements as listed in Schedule 4 hereto.

     “State” means the State of Ohio with respect to Crescent Village Apartments, Eagle Ridge Apartments Post Woods I Apartments, Post Woods II Apartments and Willow
Bend Apartments, and the Commonwealth of Kentucky with respect to Meadowview Apartments.

     “State Agency” means, with respect to Crescent Village Apartments, Eagle Ridge Apartments Post Woods I Apartments, Post Woods II Apartments and Willow Bend
Apartments, the Ohio Department of Development and, with respect to Meadowview Apartments, the Kentucky Housing Corporation.

     “TPAMC” means Towne Properties Asset Management Company, Ltd., an Ohio limited liability company, which is the property manager for each of the Apartments.

     “Transaction” means the transfer of the Partnership Interests contemplated by this Agreement.

1. Agreement to Purchase and to Sell.

     (A) Admission and Withdrawal; Conveyance of Partnership Interests. In consideration of the Deposit (as defined in Section 4(B) below) and the Purchase Price (as defined
in Section 3 below), and for $100.00 paid by Buyers to Sellers herewith and other good and valuable consideration, the sufficiency of which is hereby acknowledged, Buyers
and Sellers, intending to be legally bound, hereby agree as follows:

     (1) Interests in Crescent Partnership. Upon the Closing (as herein defined), subject to the terms and conditions herein set forth, GP shall cause GP Buyer (or its
assignee) to be admitted as the sole general partner of Crescent Partnership and LP Buyer to be admitted as the sole limited partner of Crescent Partner, and GP Buyer agrees
to become the general partner of Crescent Partnership and LP Buyer agrees to become the limited partner of Crescent Partnership. In addition, concurrently with GP Buyer’s
admission as the general partner of Crescent Partnership, GP shall resign as the general partner of Crescent Partnership, which resignation shall be effective on the Closing,
and effective upon such resignation, GP Buyer shall become the sole general partner of Crescent Partnership. (To the extent legally necessary, GP Buyer and GP may be co-
general partners for one instant.) Upon the Closing, GP shall be deemed to have transferred to GP Buyer 100% of its Percentage Interest in Crescent Partnership. In addition,
concurrently with LP Buyer’s admission as the limited partner of Crescent Partnership, both ITC3 and the SLP shall resign as the limited partners of Crescent Partnership,
which resignation shall be effective on the Closing, and effective upon such resignation, LP Buyer shall become the sole limited partner of Crescent Partnership. (To the
extent legally necessary, LP Buyer and ITC3 may be co-limited partners for one
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instant.) Upon the Closing, ITC3 and SLP shall each be deemed to have transferred to LP Buyer 100% of their respective Percentage Interests in Crescent Partnership.

     (2) Interests in Eagle Partnership. Upon the Closing (as herein defined), subject to the terms and conditions herein set forth, GP shall cause GP Buyer (or its assignee)
to be admitted as the sole general partner of Eagle Partnership and LP Buyer to be admitted as the sole limited partner of Eagle Partner, and GP Buyer agrees to become the
general partner of Eagle Partnership and LP Buyer agrees to become the limited partner of Eagle Partnership. In addition, concurrently with GP Buyer’s admission as the
general partner of Eagle Partnership, GP shall resign as the general partner of Eagle Partnership, which resignation shall be effective on the Closing, and effective upon such
resignation, GP Buyer shall become the sole general partner of Eagle Partnership. (To the extent legally necessary, GP Buyer and GP may be co-general partners for one
instant.) Upon the Closing, GP shall be deemed to have transferred to GP Buyer 100% of its Percentage Interest in Eagle Partnership. In addition, concurrently with LP
Buyer’s admission as the limited partner of Eagle Partnership, both ITC3 and the SLP shall resign as the limited partners of Eagle Partnership, which resignation shall be
effective on the Closing, and effective upon such resignation, LP Buyer shall become the sole limited partner of Eagle Partnership. (To the extent legally necessary, LP
Buyer and ITC3 may be co-limited partners for one instant.) Upon the Closing, ITC3 and SLP shall each be deemed to have transferred to LP Buyer 100% of their
respective Percentage Interests in Eagle Partnership.

     (3) Interests in Meadowbrook Partnership. Upon the Closing (as herein defined), subject to the terms and conditions herein set forth, GP shall cause GP Buyer (or its
assignee) to be admitted as the sole general partner of Meadowbrook Partnership and LP Buyer to be admitted as the sole limited partner of Meadowbrook Partner, and GP
Buyer agrees to become the general partner of Meadowbrook Partnership and LP Buyer agrees to become the limited partner of Meadowbrook Partnership. In addition,
concurrently with GP Buyer’s admission as the general partner of Meadowbrook Partnership, GP shall resign as the general partner of Meadowbrook Partnership, which
resignation shall be effective on the Closing, and effective upon such resignation, GP Buyer shall become the sole general partner of Meadowbrook Partnership. (To the
extent legally necessary, GP Buyer and GP may be co-general partners for one instant.) Upon the Closing, GP shall be deemed to have transferred to GP Buyer 100% of its
Percentage Interest in Meadowbrook Partnership. In addition, concurrently with LP Buyer’s admission as the limited partner of Meadowbrook Partnership, both ITC2 and
the SLP shall resign as the limited partners of Meadowbrook Partnership, which resignation shall be effective on the Closing, and effective upon such resignation, LP Buyer
shall become the sole limited partner of Meadowbrook Partnership. (To the extent legally necessary, LP Buyer and ITC2 may be co-limited partners for one instant.) Upon
the Closing, ITC2 and SLP shall each be deemed to have transferred to LP Buyer 100% of their respective Percentage Interests in Meadowbrook Partnership.

     (4) Interests in PW1 Partnership. Upon the Closing (as herein defined), subject to the terms and conditions herein set forth, GP shall cause GP Buyer (or its assignee)
to be admitted as the sole general partner of PW1 Partnership and LP Buyer to
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be admitted as the sole limited partner of PW1 Partner, and GP Buyer agrees to become the general partner of PW1 Partnership and LP Buyer agrees to become the limited
partner of PW1 Partnership. In addition, concurrently with GP Buyer’s admission as the general partner of PW1 Partnership, GP shall resign as the general partner of PW1
Partnership, which resignation shall be effective on the Closing, and effective upon such resignation, GP Buyer shall become the sole general partner of PW1 Partnership,
(To the extent legally necessary, GP Buyer and GP may be co-general partners for one instant.) Upon the Closing, GP shall be deemed to have transferred to GP Buyer
100% of its Percentage Interest in PW1 Partnership. In addition, concurrently with LP Buyer’s admission as the limited partner of PW1 Partnership, both ITC3 and the SLP
shall resign as the limited partners of PW1 Partnership, which resignation shall be effective on the Closing, and effective upon such resignation, LP Buyer shall become the
sole limited partner of PW1 Partnership. (To the extent legally necessary, LP Buyer and ITC3 may be co-limited partners for one instant.) Upon the Closing, ITC3 and SLP
shall each be deemed to have transferred to LP Buyer 100% of their respective Percentage Interests in PW1 Partnership.

     (5) Interests in PW2 Partnership. Upon the Closing (as herein defined), subject to the terms and conditions herein set forth, GP shall cause GP Buyer (or its assignee)
to be admitted as the sole general partner of PW2 Partnership and LP Buyer to be admitted as the sole limited partner of PW2 Partner, and GP Buyer agrees to become the
general partner of PW2 Partnership and LP Buyer agrees to become the limited partner of PW2 Partnership. In addition, concurrently with GP Buyer’s admission as the
general partner of PW2 Partnership, GP shall resign as the general partner of PW2 Partnership, which resignation shall be effective on the Closing, and effective upon such
resignation, GP Buyer shall become the sole general partner of PW2 Partnership. (To the extent legally necessary, GP Buyer and GP may be co-general partners for one
instant.) Upon the Closing, GP shall be deemed to have transferred to GP Buyer 100% of its Percentage Interest in PW2 Partnership. In addition, concurrently with LP
Buyer’s admission as the limited partner of PW2 Partnership, both ITC4 and the SLP shall resign as the limited partners of PW2 Partnership, which resignation shall be
effective on the Closing, and effective upon such resignation, LP Buyer shall become the sole limited partner of PW2 Partnership. (To the extent legally necessary, LP Buyer
and ITC4 may be co-limited partners for one instant.) Upon the Closing, ITC4 and SLP shall each be deemed to have transferred to LP Buyer 100% of their respective
Percentage Interests in PW2 Partnership.

     (6) Interests in Willow Partnership. Upon the Closing (as herein defined), subject to the terms and conditions herein set forth, GP shall cause GP Buyer (or its
assignee) to be admitted as the sole general partner of Willow Partnership and LP Buyer to be admitted as the sole limited partner of Willow Partner, and GP Buyer agrees to
become the general partner of Willow Partnership and LP Buyer agrees to become the limited partner of Willow Partnership. In addition, concurrently with GP Buyer’s
admission as the general partner of Willow Partnership, GP shall resign as the general partner of Willow Partnership, which resignation shall be effective on the Closing, and
effective upon such resignation, GP Buyer shall become the sole general partner of Willow Partnership. (To the extent legally necessary, GP Buyer and GP may be
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co-general partners for one instant.) Upon the Closing, GP shall be deemed to have transferred to GP Buyer 100% of its Percentage Interest in Willow Partnership. In
addition, concurrently with LP Buyer’s admission as the limited partner of Willow Partnership, both ITC2 and the SLP shall resign as the limited partners of Willow
Partnership, which resignation shall be effective on the Closing, and effective upon such resignation, LP Buyer shall become the sole limited partner of Willow Partnership.
(To the extent legally necessary, LP Buyer and ITC2 may be co-limited partners for one instant.) Upon the Closing, ITC2 and SLP shall each be deemed to have transferred
to LP Buyer 100% of their respective Percentage Interests in Willow Partnership.

     (B) Results of Admission of Buyers into Partnerships.

     (1) Upon Buyers’ respective admission as the partners of the applicable Partnerships, Buyers shall have:

     (i) all of the respective powers and rights of the general partner and the limited partner, as the case may be, of each of the Partnerships;

     (ii) all of the rights of the general partner and limited partners of the Partnerships, respectively, to their respective capital accounts, allocations of profits, losses, and
distributions of cash, including any proceeds from a sale or refinancing of Partnership assets;

     (iii) all of the rights of the general partner and limited partners of the Partnerships in and to any other distributions that may be made on account of the partners
therein, from and after the Closing, including, without limitation, distributions relating to a return of capital, and distributions made after the Closing but declared prior to
the Closing, or from which the proceeds were generated prior to the Closing.

     (2) As a result of its admission of GP Buyer as the general partner of each Partnership, GP Buyer shall assume all obligations and liabilities of the general partner of the
Partnerships accruing from and after the Closing. GP Buyer shall not, however, be deemed to assume any obligations of GP in its capacity as general partner of the
Partnerships accruing prior to the Closing.

     (3) The admission as GP Buyer as the general partner of each Partnership, the admission of LP Buyer as the limited partner of each Partnership, the conveyance of the
Partnership Interests and the withdrawal of Sellers as the partners of the Partnership, shall have no effect on the ownership of the Apartments and the Properties by the
respective Partnerships, each of which shall continue to own fee simple title to each of the respective Apartments and Properties as set forth in Section 1(A) above.
Notwithstanding the foregoing, the admission of the Buyers as the partners of the Partnerships shall not create any right, title or interest in Buyers with respect to any of the
following, all of which will remain or become the exclusive property of the Sellers:

     (i) “Sellers’ Earned Tax Credits” (as defined in Section 8 below):
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     (ii) non-transferable deposits such as utility deposits;

     (iii) payments made under any insurance policies covering the Properties in connection with matters occurring, and claims made, prior to the Closing Date, regardless
when paid (subject, however, to the terms of Section 9 below);

     (iv) all reserves established by the Partnerships or their lenders in connection with the Properties, including without implied limitation, repairs, capital expenditure
reserves and operating deficit reserves, and any guaranties with respect to same;

     (v) All recoveries derived from the governmental proceedings or lawsuits, if any, referred to in Schedule 5 hereto, regardless of when made;

     (vi) All of the Partnerships’ cash accounts; and

     (vii) Any other information or materials that are reasonably considered by Sellers to be proprietary in nature (including, without implied limitation, operational
materials, business plans and reports, computer software of any kind, training manuals, legal manuals, security and loss prevention materials and the like).

3. Purchase Price.

     (A) Purchase Price. The purchase price to be paid by Buyers to purchase Sellers’ interest in the Partnerships (the “Partnership Interests”) in cash is Twenty-Four Million
Nine Hundred Thousand and 00/100 Dollars ($24,900,000.00)(the “Purchase Price”), which shall be allocated to the Partnership Interests for each Partnership as follows:

     (1) Crescent Village Partnership — Four Million Eight Hundred Thousand and 00/100 Dollars ($4,800,000.00) (the “Crescent Village Purchase Price”);

     (2) Eagle Ridge Partnership — Two Million Seven Hundred Fifty Thousand and 00/100 Dollars ($2,750,000.00) (the “Eagle Ridge Purchase Price”);

     (3) Meadowview Partnership — Five Million Seven Hundred Fifty Thousand and 00/100 Dollars ($5,750,000.00) (the “Meadowview Purchase Price”);

     (4) Post Woods I Partnership — Three Million Nine Hundred Fifty Thousand and 00/100 Dollars ($3,950,000.00) (the “Post Woods I Purchase Price”);

     (5) Post Woods II Partnership — Three Million Nine Hundred Fifty Thousand and 00/100 Dollars ($3,950,000.00) (the “Post Woods II Purchase Price”); and

     (6) Willow Bend Partnership — Three Million Seven Hundred Thousand and 00/100 Dollars ($3,700,000.00) (the “Willow Bend Purchase Price”).
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     (B) Adjustments to the Purchase Price. The Purchase Price shall be adjusted by the following amounts:

     (1) Lease Security Deposits. Buyers will be entitled to a credit against the Purchase Price, allocable to the Partnership Interests for the applicable Partnership, for all
refundable deposits under Leases paid by tenants (collectively, “Security Deposits”) held by the Partnerships in their respective accounts as of the Closing Date.
Nonrefundable deposits by tenants will not be credited against the Purchase Price.

     (2) Prepaid Rent. Buyers shall be entitled to a credit against the Purchase Price, allocable to the Partnership Interests for the applicable Partnership, for all prepaid rents as
of the Closing Date.

     (3) Past Due Rent. Rents delinquent as of the Closing Date will, upon receipt after the Closing Date, be applied first against Rents attributable to the period before the
Closing Date, until all of such Rents have been collected, and then to Rents attributable to the period after the Closing Date. GP Buyer will cause the applicable Partnership
to remit to Sellers’ Agent any Rents collected by such Partnership that are allocable to the period before the Closing Date. GP Buyer will cause each Partnership to use
commercially reasonable efforts to collect any of its Rents delinquent as of the Closing Date.

     (4) Payables. Amounts of Partnerships’ trade payables, current year property and other ad valorem taxes and service contracts shall be prorated between Sellers and
Buyers as of the Closing Date and Buyers shall be entitled to a credit for unpaid amounts for periods prior to the Closing Date and Sellers shall be entitled to a credit for
amounts prepaid for periods beginning with the Closing Date and thereafter.

     (C) Financing. GP Buyer and LP Buyer each assume full responsibility to obtain the funds required for settlement of the Transaction by it at Closing. All costs and
expenses incurred in connection with any financing of the acquisition of the Partnership Interests by a Buyer pursuant to this Agreement shall be solely the responsibility of
respective Buyer.

4. Independent Contract Consideration; Deposit.

     (A) Independent Contract Consideration. In addition to delivering the Deposit as specified immediately below, Buyers shall, concurrently with its execution hereof, deliver
to Sellers’ Agent a check in the amount of $100.00, which amount Sellers and Buyers expressly acknowledge and agree has been bargained for as consideration for Sellers’
execution and delivery of this Agreement and Buyers’ right to conduct its due diligence investigation of the Partnerships pursuant to the terms hereof. Such sum is in addition
to and independent of any other consideration or payment provided for in this Agreement and is non-refundable in all events.

     (B) Deposit; Opening of Escrow. The Transaction will be completed through an escrow (the “Escrow”) to be opened with Chicago Title Insurance Company (“Escrow
Agent”). The Escrow will be opened by 5:00 p.m. no later than the second Business Day following the Effective Date, by Buyers delivering to Escrow Agent cash in the
amount of Three Hundred
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Thousand and 00/100 Dollars ($300,000.00) (the “Deposit”, which term will also included, as the context requires, any “Extension Deposit” as that term is defined in
Section 15(A) below) and a copy of this Agreement, as fully executed by each Buyer, with the independent consideration as set forth in Subsection (A) above. If the Deposit is
not received by Escrow Agent in a timely manner as provided herein, Sellers’ Agent shall have the right to terminate this Agreement upon written notice to Buyers’ Agent
thereof, after which no party shall have any further obligations hereunder, except for those which are specifically provided to survive the termination of this Agreement.

     (C) Non-Refundable. Except as otherwise expressly provided in this Agreement, the Deposit shall become non-refundable to Buyer upon the expiration of the Feasibility
Period (as defined in Section 5(B) below).

     (D) Interest. All funds received from or for the account of Buyers shall be deposited by the Escrow Agent in an interest-bearing account with a federally insured state or
national bank. All interest accrued on the Deposit shall become part of the Deposit. All interest earned on the Deposit shall be reported by the depository to the IRS, and to
any other taxing authority with jurisdiction (if any) over the interest, as income of the party ultimately entitled to the Deposit. Sellers and Buyers, as appropriate, shall
promptly execute all forms reasonably required by the other party or the Escrow Agent to effectuate the intent of this Section 4(D), including IRS Form W-9. In the case of a
termination permitted this Agreement, interest on the Deposit shall be paid to the party who receives the Deposit. If the Transaction is consummated, interest on the Deposit
shall be applied as a Buyer credit to the Purchase Price.

     (E) Additional Escrow Provisions. The Buyers and Sellers have mutually requested that the Escrow Agent act as escrow agent for the purpose of holding the Deposit in
accordance with the terms of this Agreement. The Deposit shall be released or delivered to the parties entitled thereto pursuant to this Agreement with reasonable promptness
after the Escrow Agent shall have received notice: (a) from Sellers’ Agent and Buyers’ Agent authorizing release of the Deposit, (b) from Buyers’ Agent at any time on or
prior to the Feasibility Period expiration, or (c) on the occurrence of either of the following events: (i) the Closing, at which time the Deposit shall be paid to Sellers and
applied to the Purchase Price; or (ii) the receipt by the Escrow Agent of a written notice from either Seller’s Agent or Buyers’ Agent stating that an event has occurred under
this Agreement entitling the party delivering such notice to the Deposit, whereupon the Escrow Agent shall deliver written notice (the “Default Notice”) thereof to the other
parry’s agent and, unless such other party’s agent shall have delivered a written notice of objection to the Escrow Agent within ten (10) days following receipt by such other
party of the Default Notice, the Escrow Agent shall deliver the Deposit to the party initially requesting the Deposit.

     (1) The Escrow Agent is to be considered as a depository only, shall not be deemed to be a party to any document other than this Agreement, and shall not be responsible
or liable in any manner whatsoever for the sufficiency, manner of execution, or validity of any written instructions, certificates or any other documents received by it, nor as
to the identity, authority or rights of any persons executing the same. The Escrow Agent shall be entitled to rely at all times on instructions given by Sellers’ Agent and/or
Buyers’ Agent, as the case may be and as required hereunder, without any necessity of verifying the authority therefor.
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     (2) The Escrow Agent shall not at any time be held liable for actions taken or omitted to be taken in good faith and without negligence. Sellers and Buyers agree to save
and hold the Escrow Agent harmless and indemnity the Escrow Agent from any loss and from any claims or demands arising out of its actions hereunder other than any
claims or demands arising from the Escrow Agent’s negligence or wilful misconduct.

     (3) It is further understood by Sellers and Buyers that if, as a result of any disagreement between them or adverse demands and claims being made by any of them upon
the Escrow Agent, or if the Escrow Agent otherwise shall become involved in litigation with respect to this Agreement, the Escrow Agent may deposit the Deposit with a
court of competent jurisdiction and/or in accordance with the order of a court of competent jurisdiction and in any such event, Sellers and Buyers agree that they, jointly and
severally, are and shall be liable to the Escrow Agent and shall reimburse the Escrow Agent on demand for all costs, expenses and reasonable counsel fees it shall incur or be
compelled to pay by reason of any such litigation. Sellers, as a group, and Buyers, as a group, agree between themselves that each group shall be responsible to advance one-
half of all amounts due the Escrow Agent pursuant to this Section 4, provided that any such advance by Sellers or Buyers as a result of any dispute or litigation between them
shall be without prejudice to its right to recover such amount as damages from the breaching party.

     (4) In taking or omitting to take any action whatsoever hereunder, the Escrow Agent shall be protected in relying upon any notice, paper, or other document believed by it
to be genuine, or upon evidence deemed by it to be sufficient, and in no event shall the Escrow Agent be liable hereunder for any act performed or omitted to be performed
by it hereunder in the absence of negligence or bad faith. The Escrow Agent may consult with counsel in connection with its duties hereunder and shall be fully protected in
any act taken, suffered or permitted by it in good faith and without negligence in accordance with the advice of such counsel.

     (5) The Escrow Agent shall have no right or obligation to approve any amendment to this Agreement unless such amendment purports to affect the Escrow Agent’s rights
or obligations hereunder.

5. Feasibility Period.

     (A) Sellers’ Materials. As an accommodation to Buyers’ due diligence, Sellers’ Agent shall deliver, within five (5) days after the Effective Date, the following due
diligence materials relating to the Properties or the Partnerships to Buyers’ Agent (or in the case of certain items such as those under (2) (tenant leases, correspondence and
credit information) below, make available for Buyers’ Agent’s inspection and copying at the Apartments), to the extent not already delivered, and provided that same are in
Sellers’ Agent’s actual possession or reasonable control:

     (1) Copies of the Partnership Agreements for each of the Partnerships and any amendments thereto;
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     (2) Copies of the Certificate of Limited Partnership filed with the Ohio Secretary of State for each of the Partnerships and any amendments thereto;

     (3) Copies of the financial statements for the Partnerships for each of the three years ended December 31, 2006 and year-to-date financial statements for 2007;

     (4) Copies of the federal tax returns for the Partnerships for the last 10 years;

     (5) Current rent roll. The tenant leases, tenant correspondence, and tenant credit information will be made available to Buyers for review on-site at each of the
Apartments;

     (6) Certificates of occupancy;

     (7) Contracts, service agreements, and files pertaining to the Apartments;

     (8) Real estate tax billings and assessments for the most recent tax year;

     (9) Insurance and claims documentation;

     (10) To the extent in Sellers’ possession, all existing warranties and guarantees from architects, contractors, and material and equipment suppliers, all of which would be
assigned to Purchaser other than those from affiliates of any Seller;

     (11) To the extent in Sellers’ possession, any existing title information, surveys, environmental Phase I report, engineering reports, soil, radon, asbestos, hazardous
substance, termite, or other tests, studies, or reports;

     (12) Itemized inventory of all personal property;

     (13) Listing of capital improvements made at the Apartments over the preceding three years;

     (14) A list of any material structural or mechanical deficiencies with respect to the Improvements known to Sellers;

     (15) The Form 8609s for each building with respect to the Apartments; any correspondence to or from the State Agencies with respect to the Apartments, including, but
not limited to, original applications for LIHTC Carryover Allocation and applications for issuance of Form 8609s and cost certification; any correspondence to or from the
IRS with respect to the Apartments; and the extended low-income housing commitments filed pursuant to Section 42(h)(6) of the Code with respect to the Apartments;

     (16) A summary of all debts of the Partnerships, whether secured or unsecured, and copies of all documentation with respect to such debts.

     Within the Feasibility Period, Buyers’ Agent shall have a right to request and obtain from Sellers’ Agent within a reasonably prompt period following such request, any
additional,
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non-proprietary due diligence materials concerning the Properties or the Partnerships which are in Sellers’ actual possession. Sellers shall also make their employees, and
employees of TPAMC, reasonably available to Buyers for purposes of conducting their due diligence.

     Buyers acknowledges that all materials made available by Sellers and their affiliates or any officer, director, trustee, agent, employee or other person acting or purporting
to act on behalf of Sellers or any of their affiliates, including the materials described in this Section 5(A), are provided to Buyers solely as an accommodation to Buyers’ own
due diligence and investigations, and without representation or warranty as to the accuracy or completeness thereof or sufficiency for the purposes for which Buyer uses such
materials, except as otherwise specifically stated herein.

     (B) Feasibility Period. Buyers shall have until 5:00 p.m. on the sixtieth (60th) day after the Effective Date (the “Feasibility Period”) to conduct their due diligence
investigation of the Properties and determine if Buyers wishes to proceed with the Transaction. Buyers may terminate their obligation to complete the Transaction at any time
during the Feasibility Period if Buyers’ Agent, in its sole discretion, is not satisfied with the Properties or any matter relating to the Properties or the Partnerships. Buyers may
exercise their right under this Section 5(B) to terminate the Transaction by delivering written notice enclosing Buyers’ Reports (as defined in Section 5(D)) to Sellers’ Agent
at any time within the Feasibility Period, in which event the Deposit shall be refunded to Buyers. If Buyers fail to deliver their notice of termination on or before the expiration
date of the Feasibility Period, Buyers shall be deemed to have elected to complete the Transaction, and the Deposit shall become nonrefundable as provided in Section 4
above. If Buyers fail to deliver the Buyers’ Reports to Sellers Agent as aforesaid, then the Escrow Agent shall pay the Deposit to Sellers on the next Business Day.

     (C) Inspections. Buyers’ Agent and its representatives, consultants and contractors may enter upon the Properties after reasonable advance notice to Sellers’ Agent (which
shall be no less than 48 hours) and make such inspections and tests regarding the Properties as Buyers’ Agent deems necessary or desirable, subject to rights of tenants to
exclude or limit such inspections and tests. Buyers’ Agent shall obtain the approval of Sellers’ Agent before undertaking any intrusive, destructive or invasive testing or any
soil borings, which approval Sellers’ Agent agrees not to unreasonably withhold or delay. Damages to the Properties resulting from any inspection or testing conducted by or
at the direction of Buyers’ Agent will be repaired by Buyers so that the Properties is restored to its condition as of the Effective Date. Buyers shall indemnify, defend and hold
harmless the Partnerships and Sellers and the Partnerships’ property manager against any claim arising out of activities conducted at the Properties by Buyers’ Agent and its
representatives, consultants and contractors and related damage, liability, obligation, claim, suit, cause of action, judgment, settlement, penalty, fine or cost or expense
(including reasonable fees and disbursements of attorneys and other professionals and court costs). If the results of any of Buyers’ Agent investigations trigger a reporting
requirement to a governmental authority pursuant to applicable law, then prior to any such reporting, Buyers’ Agent shall give advance written notice to Sellers’ Agent and
shall allow Sellers and the Partnerships to participate in any such reporting. The indemnification provision in this subsection shall survive the termination of this Agreement.
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     (D) Reports. As a condition to receiving a refund of its Deposit upon Sellers exercising their right to terminate the Transaction under Section 5(B) above or any other
circumstance permitted by this Agreement, Buyers’ Agent shall deliver to Sellers’ Agent a copy of each third party report or material (e.g., environmental, engineering,
survey, market feasibility) (collectively, the “Buyers’ Reports”) obtained in connection with the Properties; provided, however, that if there is a material uncured default of
Sellers at the time Buyers exercises their termination right as aforesaid, then Buyers’ Agent shall not have the obligation to deliver the Buyers’ Reports.

     (E) Buyers’ Approvals: State Agency Approval. Buyers shall have the obligation, at their cost, to promptly following the Effective Date and within the Feasibility Period,
to use their commercially reasonable efforts to seek the approval of the State Agency for the Transaction. Sellers shall use commercially reasonable efforts to cooperate with
Buyers’ Agent in connection with obtaining such State Agency approval, and Sellers shall bear their own costs of such cooperation. Buyers’ Agent shall keep Seller’s Agent
apprised of all such efforts and shall promptly notify Sellers’ Agent upon the approval or disapproval of the State Agency (the time for such all such approvals or disapprovals
may in no event extend beyond the Feasibility Period). All of the approvals which Buyers intend to seek for the Transaction are set forth on Schedule 6 hereto. In the event
any such approval is not obtained, and cannot be obtained, during the Feasibility Period due to circumstances beyond the control of the Buyers, this Agreement shall terminate
and the Deposit shall be returned to the Buyers unless the parties mutually agree otherwise. In the event the parties mutually agree to extend the time for obtaining any State
Agency approval, the Deposit shall remain in escrow and, in the event such approval is not obtained, and cannot be obtained, during the extended period due to circumstances
beyond the control of the Buyers, this Agreement shall terminate and the Deposit shall be returned to the Buyers.

     (F) Service Contracts. On or before the tenth (10th) day following the commencement of the Feasibility Period, Buyers’ Agent shall notify Sellers’ Agent in writing as to
which, if any, of the Service Contracts Buyers will want the Partnerships to maintain if the Closing Date occurs. As to all other Service Contracts, the applicable Partnership
shall notify the applicable vendors that such contracts are terminated as of the Closing Date.

6. Title and Survey.

     (A) Within five (5) days of the Effective Date, Sellers’ Agent shall provide Buyers’ Agent with a copy of each of the owner’s title insurance policy (the “Title Policies”)
currently in effect with respect to each of the Partnerships, which reflect the Partnership, as the insured, and the Land component of each of the Properties, as the insured
parcel. Buyers shall obtain, at Buyers’ cost, an updated title commitment (the “Title Report”) and any update to the existing survey (the “Survey”) that Buyers desire.
Buyers’ Agent shall promptly (i) examine the Title Report, and (ii) the Survey and notify Sellers’ Agent in writing of its approval of or its objections to any exceptions in the
Title Report or matters reflected in the Survey which are not Permitted Exceptions (as hereinafter defined). Exceptions which are (a) approved by Buyers’ Agent, or (b) to
which Buyers’ Agent does not object in its notice, or (c) related to the Tax Credits and the Tax Credits Documents or (d) which do not materially interfere with the use of the
Properties for affordable multi-family housing shall be “Permitted Exceptions.” Any other exceptions to title
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or Survey matters to which Buyers’ Agent objects shall be “Disapproved Exceptions.” If Buyers’ Agent fails to so notify Sellers’ Agent of Buyers’ Agent’s objection to or
approval of any exceptions to title set forth in the Title Report or matters shown on the Survey prior to the expiration of the Feasibility Period, then Buyers shall be deemed to
have approved the Title Report or the Survey, as the case may be, and shall only have title or Survey rights with respect to New Exceptions (as defined below).

     (B) If Buyers’ Agent delivers its notice of Disapproved Exceptions in accordance with the foregoing Subsection (A), then Sellers’ Agent shall notify Buyers’ Agent in
writing within three (3) Business Days whether Sellers elect to remove the same from the title to the Properties. Sellers shall have no obligation to remove any Disapproved
Exception, except as provided below with respect to Monetary Liens (as hereinafter defined). Unless Sellers agree to remove all Disapproved Exceptions, Buyers’ Agent shall
elect, in a written notice delivered to Sellers’ Agent, within three (3) Business Days of its receipt of Sellers’ notice, either (i) to waive its objection to all Disapproved
Exceptions (except any Disapproved Exception that Sellers have agreed to remove), in which case those Disapproved Exceptions covered by the waiver shall become
Permitted Exceptions, (ii) terminate Buyers’ obligation to complete the Transaction as to the Partnership owning the Property which Buyers’ Agent delivered the notice of
Disapproved Exceptions or (iii) terminate Buyers’ obligation to complete the Transaction and recover the Deposit. If Buyers’ Agent fails to deliver such notice, Buyers will be
deemed to have waived their objection to such Disapproved Exceptions, and shall only have title of Survey rights with respect to New Exceptions (as defined below). If
Sellers agree to remove any Disapproved Exception and then are unable or fail to remove such Disapproved Exceptions prior to the Closing Date, the provisions of Subsection
5(D) below shall apply. Notwithstanding the foregoing, Sellers shall cause all monetary liens and encumbrances, including any mortgages, and real estate taxes and
assessments due (“Monetary Liens”) on all or any part of the Properties to be (i) in the case of a voluntary Monetary Lien, satisfied and, as applicable, discharged of record
upon the Closing Date or pursuant to prior written arrangements with the holder of any such voluntary Monetary Lien for the discharge to occur following the Close Date in
accordance with local real estate practice; and (ii) in the case of an involuntary Monetary Lien, at Sellers’ Agent’s election, either (a) satisfied as aforesaid or (b) bonded over
to permit the Title Policy to be issued without exception therefor.

     (C) If any exception to title to the Properties not shown on the Title Report (or any matter not Survey) originated subsequent to the date of the Title Report or the Survey,
respectively, and is discovered prior to the Closing Date, and is not a Permitted Exception (“New Exceptions”), then Sellers’ Agent shall immediately give written notice to
Buyers’ Agent and Escrow Agent of each such New Exception. Buyers’ Agent shall, within two (2) Business Days of receiving such notice, provide written notice to Sellers’
Agent and Escrow Agent of any New Exceptions which Buyers’ Agent (i) approves, and such approved New Exceptions shall be deemed to be Permitted Exceptions, and/or
(ii) disapproves, and such disapproved New Exceptions shall thereupon be deemed to be Disapproved Exceptions. Any New Exception which becomes a Disapproved
Exception pursuant to this Section 6 shall be handled in accordance with the notice provisions and within the number of days in the time frames established in Section 6(B)
above; provided, however, that if the Closing Date is within five (5) days after the date a New Exception becomes a Disapproved Exception pursuant to this
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Subsection, then the Closing shall be adjourned for a period not to exceed fifteen (15) days for the purposes of handling such Disapproved Exceptions in accordance with
Section 6(B).

     (D) If, on or prior to the Closing Date, Sellers fail or are unable to cure or remove the Disapproved Exceptions that pursuant to the terms of this Agreement that Sellers are
obligated to remove from the title to the Properties, then, Sellers shall have no liability under this Agreement therefor, but Buyers’ Agent may promptly notify Sellers’ Agent
that Buyers have elected to (i) deem all such Disapproved Exceptions to be Permitted Exceptions and proceed with the Closing Date with no adjustment to the Purchase Price,
(ii) or not proceed with the Closing Date on account of such Disapproved Exceptions in which case the Deposit shall be returned to the Buyers or (iii) not proceed with the
Closing Date on account of such Disapproved Exceptions with respect to Partnership owning the affected Property in which case the Deposit will be applied to Purchase Price
for the Partnership Interests in the remaining Partnerships.

7. Representations and Warranties; Disclaimer.

     (A) Sellers’ Representations and Warranties. In order to induce Buyers to enter into this Agreement and to complete the Transaction, Sellers represent and warrant to
Buyers that, as of the Effective Date:

     (1) GP is a corporation duly organized, validly existing and in good standing under the laws of the State of Ohio. Each ILP is a limited partnership duly organized, validly
existing and in good standing under the laws of Massachusetts. SLP is a corporation duly organized, validly existing and in good standing under the laws of the State of
Massachusetts.

     (2) Each Partnership is a limited partnership duly organized and validly existing under the laws of the State of Ohio. Each Partnership has the partnership power and
authority to carry on its business as it is now being conducted and to own all of its properties and assets, including the Apartments. Each of the Partnerships owning a
property in Kentucky is duly qualified to do business as a foreign limited partnership, and is in good standing, in Kentucky.

     (3) Each Seller has the authority to enter into this Agreement, to perform its obligations under this Agreement and to complete the Transaction as contemplated by this
Agreement. Each Seller has taken all partnership or corporate action necessary to authorize the execution and delivery of this Agreement, the performance by such Seller of
its obligations under this Agreement, and the completion of the Transaction as contemplated by this Agreement. This Agreement has been duly executed and delivered by
each Seller and constitutes a valid, binding and enforceable obligation of each Seller, subject to bankruptcy and other debtor relief laws and principles of equity. The entry
into this Agreement by each Seller, and the performance of such Seller’s obligations hereunder does not violate the organizational documents of such Seller or any
agreement to which it is a party or any governmental or court order or ruling applicable to such Seller.
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     (4) As of the Closing Date, Sellers will own all of the Partnership Interests in the Partnerships free and clear of any liens, and the Partnership Interests are not subject to
any outstanding agreements to sell or options to purchase.

     (5) The rent roll attached as Schedule 3 hereto is complete and accurate.

     (6) Except as disclosed in Schedule 4, there are no management contracts or Service Contracts related to the operation of the Apartments.

     (7) Except as disclosed in Schedule 5 hereto, there is no action, suit, proceeding, or investigation pending or, to the actual knowledge of Sellers, threatened by or before
any court or governmental authority (a) against or affecting the Partnerships or the Apartments or arising out of the development, construction, financing, operation, leasing,
maintenance or management of the Apartments or in connection with any eminent domain proceeding, or (b) that would prevent or hinder the performance by any Seller of
its obligations under this Agreement or the completion of the Transaction as contemplated by this Agreement.

     (8) The financial statements of the Partnerships delivered to Buyers pursuant to Section 5(B) of this Agreement are complete and accurate in all material respects.

     (9) No Partnership has any employees;

     (10) Each Partnership has filed or caused to be filed on a timely basis, including any applicable extensions for filing, all tax returns that are or were required to be filed by
it and has timely paid all taxes that have become due and payable as taxes imposed on it;

     (11) No Seller has received any written notice claiming or asserting that any of the Apartments have not been operated in conformance with all federal, state and local
laws applicable thereto, including land use, zoning and building codes, Environmental Laws, antidiscrimination and fair housing laws, health and safety codes.

     (12) Each Apartment is a “qualified low-income housing project,” each building in the Apartments was a “qualified low-income housing building,” and each residential
unit in the Apartments was a “low income unit” (within the meaning of Section 42(g)(l), Section 42(c)(2), and Section 42(i)(3), of the Code respectively). Each Apartment
has been operated in material compliance with all regulatory agreements with the State Agencies and each Partnership has complied in all material respects with all
applicable state and federal monitoring and reporting requirements with respect to Tax Credits and the Apartments, including, without limitation, all such requirements of the
State Agency and of the IRS, whether in regulations, administrative rulings or other promulgations and each Partnership has fully satisfied all other ownership and operating
restrictions contained in any restrictive covenants of record, loan agreements, or otherwise, including tenant income and rent restrictions, applicable to the Apartments.

     (13) None of the Sellers’ Earned Tax Credits have been recaptured or challenged by the State Agency or the IRS at the Partnership level.
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     (14) There has been no change in the ownership of the Apartments, and each of the Apartments was placed in service by its respective Partnership more than ten
(10) years prior to the Effective Date.

     (15) There has been no change in Sellers’ partnership interests, capital and/or profits of 50% or more within a 12-month period in the ten (10) years prior to the Effective
Date.

     References herein to the “knowledge” of Sellers shall refer only to the actual knowledge of the Designated Employee and shall not be construed, by imputation or
otherwise, to refer to the knowledge of any Seller, TPAMC, or any affiliate of or investment advisor or asset manager to any of them, or any other officer, director, manager,
member, employee, agent or representative of any of the foregoing parties, or to impose upon such Designated Employee any duty to investigate the matter to which such
actual knowledge, or the absence thereof, pertains.

     (B) The representations and warranties of Sellers expressly set forth in this Agreement shall survive the Closing Date for a period of six (6) months. No claim by Buyers
for a breach of any such representation or warranty of Sellers shall be actionable or payable: (a) if the breach in question results from or is based on a condition, state of facts
or other matter which was actually known to Buyers prior to the end of the Feasibility Period, and (b) unless the valid claims for all such breaches collectively aggregate more
than $150,000.00; provided, however, that if such claims aggregate more than $150,000.00, the full amount of such claims shall be actionable and payable, and (c) unless a
written claim for a breach of representation or warranty of Sellers shall have been given by Buyers’ Agent to Sellers’ Agent prior to the expiration of six (6) months after the
Closing Date. With respect to Buyers’ obligation to make a claim against Sellers, TIME IS OF THE ESSENCE, and if Buyers fails to do so within the forgoing time period,
then such failure shall be deemed to be a full, complete and irrevocable waiver and release by Buyers of any right to assert any claim in respect of any matter covered by this
Subsection (7). Provided that Buyers complies with the foregoing covenants and requirements, in no event shall Sellers’ total liability under this Section 7 exceed $1,000,000
in the aggregate.

     (C) Disclaimer of Sellers Warranties. EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES IN SECTION 7(A), SELLERS SPECIFICALLY DISCLAIM
ALL WARRANTIES OR REPRESENTATIONS OF ANY KIND OR CHARACTER, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE (INCLUDING
WARRANTIES OR MERCHANTABILITY AND WARRANTIES OF FITNESS FOR USE OR ACCEPTABILITY FOR THE PURPOSE INTENDED BY BUYERS)
WITH RESPECT TO THE PROPERTIES OR THEIR CONDITION, OR THE CONSTRUCTION, PROSPECTS, OPERATIONS OR RESULTS OF OPERATIONS OF
THE PROPERTIES, OR THEIR PAST OR FUTURE FINANCIAL PERFORMANCE IN ANY RESPECT. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING. THE DISCLAIMERS IN THIS SECTION 7(B), SPECIFICALLY EXTEND TO (1) MATTERS RELATING TO HAZARDOUS MATERIALS AND
COMPLIANCE WITH ENVIRONMENTAL LAWS; (2) GEOLOGICAL CONDITIONS, INCLUDING SUBSIDENCE, SUBSURFACE CONDITIONS, WATER TABLE,
UNDERGROUND STREAMS AND RESERVOIRS AND OTHER UNDERGROUND WATER CONDITIONS, LIMITATIONS REGARDING THE WITHDRAWAL OF
WATER, EARTHQUAKE FAULTS, AND MATTERS RELATING TO FLOOD PRONE AREAS,
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FLOOD PLAIN, FLOODWAY OR SPECIAL FLOOD HAZARDS; (3) DRAINAGE; (4) SOIL CONDITIONS, INCLUDING THE EXISTENCE OF INSTABILITY,
CONDITIONS OF SOIL FILL, SUSCEPTIBILITY TO LANDSLIDES, AND THE SUFFICIENCY OF ANY UNDERSHORING; (5) ZONING AND SUBDIVISION AND
COMPLIANCE WITH ZONING AND SUBDIVISION LAWS; (6) THE VALUE AND PROFIT POTENTIAL OF THE PROPERTIES; (7) DESIGN, QUALITY,
SUITABILITY, STRUCTURAL INTEGRITY AND PHYSICAL CONDITION OF THE PROPERTIES; (8) COMPLIANCE OF THE PROPERTIES WITH ANY LAWS
(INCLUDING BUILDING CODES AND SIMILAR LAWS, THE CODE, THE AMERICANS WITH DISABILITIES ACT OF 1990 AND THE FAIR HOUSING
AMENDMENTS ACT OF 1988; AND (9) THE PAST OR FUTURE RECEIPT OF ANY FORM OF SUBSIDY OR INCOME RELATED TO THE PROPERTIES
INCLUDING, WITHOUT IMPLIED LIMITATION, THE TAX CREDITS. BUYERS REPRESENT AND WARRANT TO SELLERS THAT BUYERS ARE
KNOWLEDGEABLE, EXPERIENCED AND SOPHISTICATED BUYERS OF REAL ESTATE AND MULTI-FAMILY APARTMENT COMPLEXES IN PARTICULAR.
BUYERS ACKNOWLEDGE THAT, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES MADE BY SELLERS IN SECTION 7(A), BUYERS HAVE NOT
RELIED UPON AND WILL NOT RELY UPON, EITHER DIRECTLY OR INDIRECTLY, ANY STATEMENT OF SELLERS OR ANY OF ITS AFFILIATES OR
INVESTMENT ADVISOR OR ASSET MANAGER OR ANY OFFICER, DIRECTOR, TRUSTEE, AGENT, EMPLOYEE THEREOF OR OTHER PERSON, ACTING OR
PURPORTING TO ACT ON BEHALF OF SELLERS OR ANY OF THEIR AFFILIATES. BUYERS ACKNOWLEDGE THAT THEY HAVE CONDUCTED OR WILL
CONDUCT SUCH INSPECTIONS AND INVESTIGATIONS AS TO THE CONDITION OF THE PROPERTIES AND ALL MATTERS BEARING UPON THE
PROPERTIES AND THE CONSTRUCTION, PROSPECTS, OPERATIONS AND RESULTS OF OPERATIONS OF THE PROPERTIES AS THEY DEEM NECESSARY
TO PROTECT THEIR INTERESTS. BUYERS ARE ACQUIRING THE PROPERTIES “AS IS” AND “WHERE IS” AND WITH ALL FAULTS, DEFECTS OR
OTHER ADVERSE MATTERS. UPON CLOSING DATE, BUYERS WILL ACCEPT THE PROPERTIES SUBJECT TO ADVERSE STRUCTURAL, PHYSICAL,
ECONOMIC OR ENVIRONMENTAL CONDITIONS THAT MAY THEN EXIST AND THAT WERE NOT REVEALED BY THE INSPECTIONS AND
INVESTIGATIONS CONDUCTED BY BUYERS, AND, PROVIDED THAT SELLERS ARE NOT IN MATERIAL DEFAULT UNDER THIS AGREEMENT AS OF THE
CLOSING DATE AND BUYERS HAVE NOT PROVIDED A NOTICE OF MATERIAL DEFAULT TO SELLERS, BUYERS SPECIFICALLY WAIVE AND RELEASE
(1) ALL WARRANTIES, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE (INCLUDING WARRANTIES OF MERCHANTABILITY AND WARRANTIES OF
FITNESS FOR USE OR ACCEPTABILITY FOR THE PURPOSE INTENDED BY SELLERS) WITH RESPECT TO THE PROPERTIES OR THEIR CONDITION OR
THE CONSTRUCTION, PROSPECTS, OPERATIONS OR RESULTS OF OPERATIONS OF THE PROPERTIES AND (2) ALL RIGHTS, REMEDIES, RECOURSE OR
OTHER BASIS FOR RECOVERY (INCLUDING ANY RIGHTS, REMEDIES, RECOURSE OR BASIS FOR RECOVERY BASED ON NEGLIGENCE OR STRICT
LIABILITY) THAT BUYERS WOULD OTHERWISE HAVE AGAINST SELLERS OR ANY OF THEIR AFFILIATES, INVESTMENT ADVISORS, ASSET
MANAGERS OR OTHER AGENTS, ANY PERSON WHO HOLDS A DIRECT OR INDIRECT OWNERSHIP INTEREST IN SELLERS OR ANY SUCH AFFILIATE
OR AGENT AND THE RESPECTIVE
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OFFICERS, DIRECTORS, TRUSTEES, AGENTS AND EMPLOYEES OF EACH SUCH PERSON IN RESPECT OF THE CONDITION OF THE PROPERTIES.
BUYERS ACKNOWLEDGE AND AGREE THAT THE DISCLAIMERS, WAIVERS AND RELEASES SET FORTH IN THIS SECTION 7(C) ARE AN INTEGRAL
PART OF THIS AGREEMENT AND THAT SELLERS WOULD NOT HAVE AGREED TO COMPLETE THE SALE ON THE TERMS PROVIDED IN THIS
AGREEMENT WITHOUT THE DISCLAIMERS, WAIVERS AND RELEASES SET FORTH IN THIS SECTION 7(C).

Buyers and Sellers each have separately initialed this provision to indicate its agreement to such waiver.
             
  Sellers:     Buyers:     
             
  GP:  /s/ Philip T. Montanus    GP Buyer:  DF   
             
  ITC2:  /s/ [ILLEGIBLE]    LP Buyer:  CD   
             
  ITC3:  /s/ [ILLEGIBLE]         
             
  ITC4:  /s/ [ILLEGIBLE]         
             
  SLP:  /s/ [ILLEGIBLE]         

     (D) Buyers’ Representations and Warranties. In order to induce Sellers to enter into this Agreement and to complete the Transaction, Buyers represent and warrant to Seller
that, as of the Effective Date and the Closing Date:

     (1) GP Buyer is a corporation duly incorporated and validly existing under the laws of the State of Nebraska. LP Buyer is a corporation duly incorporated and validly
existing under the laws of the State of Nebraska.

     (2) Each Buyer has the authority to enter into this Agreement, to perform its obligations under this Agreement and to complete the Transaction as contemplated by this
Agreement. Each Buyer has taken all corporate action necessary to authorize the execution and delivery of this Agreement, the performance by such Buyer of its obligations
under this Agreement, and the completion of the Transaction as contemplated by this Agreement. This Agreement has been duly executed and delivered by each Buyer and
constitutes a valid, binding and enforceable obligation of each Buyer, subject to bankruptcy and other debtor relief laws and principles of equity. The entry into this
Agreement by each Buyer, and the performance of such Buyer’s obligations hereunder does not violate the organizational documents of such Buyer or any agreement to
which it is a party or any governmental or court order or ruling applicable to such Buyer.

     (3) there is no action, suit, proceeding, or investigation pending or, to the actual knowledge of Buyers, threatened by or before any court or governmental authority
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that would prevent or hinder the performance by any Buyer of its obligations under this Agreement or the completion of the Transaction as contemplated by this Agreement.

     (4) except for consents, approvals, authorizations and filings disclosed on Schedule 6 hereto (none of which, however, beyond the expiration of the Feasibility Period
shall constitute a condition to Buyers’ obligation to close and/or a basis for a refund of the Deposit to Buyers), Buyers are not required to obtain any consent, approval of or
authorization from, or to make any filing with, any person (including any governmental authority) in connection with, or as a condition to, the execution and delivery of this
Agreement, the performance by each Buyer of its obligations under this Agreement, or the completion of the Transaction as contemplated by this Agreement.

     (5) Neither Buyer nor any affiliate of either Buyer (as defined in 24 CFR § 200.215) has been debarred, suspended, or voluntarily excluded from participation in any
program of a State government or agency, or has been the subject of a limited denial of participation issued pursuant to 24 CFR Part 24, Subpart G.

     (6) Buyers have not dealt with any broker, agent, finder or similar person or entity in connection with the Transaction, except for the Broker (defined in Section 10
hereof).

     (7) Buyers represents to Sellers that Buyers collectively have available to them unrestricted funds which they may use in their sole discretion to pay the full amount of the
Purchase Price and otherwise comply with its other obligations under this Agreement.

     References herein to the “knowledge” of a Buyer shall refer only to the actual knowledge of the officers of the Buyer but shall not be construed, by imputation or
otherwise, to refer to the knowledge of any other officer, manager, member, employee, agent or representative of the Burlington Capital Group LLC, America First Tax
Exempt Investors, L.P., Atlantic Development LLC or any of their respective affiliates.

8. Tax Credits.

     (A) Sellers’ Earned Tax Credits. Buyers acknowledge that the Partnerships have developed, owned and operated the Apartments as projects intended to generate, and that
Sellers have claimed, income tax credits (the “Sellers’ Earned Tax Credits”) under Section 42 (“Section 42”) of the Internal Revenue Code of 1986, as amended, and the
United States Treasury Regulations, official Internal Revenue Service (“IRS”) rulings and guidance promulgated thereunder or in connection therewith (collectively, the
“Code”). Buyers further acknowledge that the Sellers’ Earned Tax Credits are subject to recapture by the IRS if the Transaction is consummated failing the posting of a
recapture bond pursuant to Section 42(j)(6) of the Code. Buyers, as a material inducement for Sellers to transfer the Partnership Interests prior to the expiration of the
applicable Compliance Period (as defined below), shall fully comply with all of the terms applicable to Buyers and their successors and assigns and set forth in this Section 8.
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     (B) Buyers Tax Credit Program Representations, Warranties and Covenants. In addition to the representations and warranties of Buyers contained elsewhere in this
Agreement, each Buyer hereby represents, warrants and covenants to Sellers that during the period commencing upon the Closing Date continuing through the remainder of
the compliance period described in Section 42 of the Code with respect to each Apartment (each such period being defined herein as a “Compliance Period”):

     (1) Buyers shall cause such Apartment to be treated as a “qualified low- income housing project,” for each building in the Apartment to be treated as a “qualified low-
income housing building,” and for each residential unit in the Apartment to be treated as a “low income unit” (within the meaning of Section 42(g)(l), Section 42(c)(2), and
Section 42(i)(3), of the Code respectively), and shall fully comply with all applicable state and federal monitoring and reporting requirements including, without limitation,
all such requirements of the State Agency and of the IRS, whether in regulations, administrative rulings or other promulgations. Buyers shall implement procedures to ensure
such compliance (the “Compliance Procedures”),and shall continue to satisfy (or cause to be satisfied) all other ownership and operating restrictions contained in any
restrictive covenants of record, loan agreements, or otherwise, including tenant income and rent restrictions, applicable to the Apartment for the duration of all time periods
applicable thereto;

     (2) Buyers shall continue to operate the Apartment in conformance with all federal, state and local land use, zoning, building, environmental, health and safety codes and
all other applicable contractual obligations and other governmental laws and regulations;

     (3) Buyers shall take all actions reasonably necessary to ensure that all appropriate public utilities, including sanitary and storm sewers, water, gas and electricity, are
available to the Apartment and continue to operate properly for all units in the Apartment;

     (4) Buyers shall operate the Apartment in a manner that complies with the applicable provisions of all federal, state or local laws prohibiting discrimination in housing on
the grounds of age, race, color, religion, creed, sex, handicap, familial status or national origin, including any applicable requirements of Title VI of the Civil Rights Act of
1964; the Fair Housing Act of 1968; the Americans with Disabilities Act; the Age Discrimination Act of 1975; and all requirements imposed by or pursuant to the
regulations implementing these laws; and

     (5) Buyer shall make timely, accurate and complete submissions of all required reports to the State Agency, to the IRS, and to other governmental agencies, and any other
reports required to be delivered with respect to the Apartment (the “Compliance Reports”).

     (C) Tax-Credit Compliance Review. Throughout the Compliance Period relating to an Apartment, and with respect to any Compliance Report relating to any period during
such Compliance Period, Buyers’ Agent shall do the following:
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          (1) At least ten (10) Business Days prior to the submission of any Compliance Report, deliver a draft of such report to TPAMC for its review. If TPAMC requests a
change or amendment to such report then, no later than five (5) Business Days thereafter, any such change TPAMC reasonably requests shall be made; and

          (2) Submit to TPAMC for TPAMC’s review the Buyers’ Compliance Procedures prior to the Closing Date, including any training or educational classes that it will
require persons charged with implementing the Compliance Procedures to attend, and on each six (6) month anniversary thereafter, and shall make such changes to the
Compliance Procedures and required training as TPAMC reasonably requests.

     (D) Evidence of Post-Closing Compliance. Throughout the Compliance Period relating to an Apartment, and with respect to any filing relating to any period during such
Compliance Period, Buyers’ Agent shall cause to be prepared and delivered to Sellers’ Agent the following documentation:

     (1) To the extent that the following can be reasonably expected to result in the recapture of any Tax Credits pursuant to Section 42(j) of the Code with respect to the
Apartments, the following shall be supplied within five (5) Business Days of the occurrence of the following:

(i) On the occurrence of any natural disaster and/or widespread damage to the Property having an adverse impact on the physical condition of the Apartment, a report of
the extent of the damage to the Apartment, any expected delay in construction or rehabilitation, and the effect such damage might have on the operations or leasing
activity of the Apartment;

(ii) On learning of any material violation of any health, safety, building code, or other statute or regulation by Buyers which could reasonably be expected to affect the
availability of a unit for rental, a detailed statement describing such matters along with any written notices thereof received by the Buyers from any federal, state, or local
government entity;

(iii) On receipt of a notice of any default by the Buyers with respect to any loan secured by the Apartment, a copy of such notice.

(iv) On receipt of any notice of noncompliance by the State Agency, the IRS, or IRS Form 8823, or notice of any IRS proceeding involving the Apartment, a copy of
such notice; and

(v) On receipt of any legal proceedings (including, without implied limitation, eminent domain or compliance proceedings) or notices of alleged violations of law, and
notices of all actions taken, or proposed to be taken, affecting the Buyers or the Apartment by any governmental or quasi-governmental agency or other person or entity,
a copy of any such proceeding.
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     (2) Within ten (10) days after receipt by the Buyers, copies of any reports issued by the State Agency or the IRS with respect to the Apartment.

     (3) No later than twenty (20) days prior to its submission to the State Agency or the IRS, copies of all reports and information required by such agency or the IRS with
respect to the Apartment, including the annual compliance certification.

     (4) No later than ten (10) Business Days prior to its submission to the IRS, copies of IRS Form 8609-A and Schedule A to Form 8609 completed and executed by the
Buyer for each building in the Apartment.

     (E) Procurement of Recapture Bond; Indemnity.

     (1) Buyers covenants that they shall reasonably cooperate with Sellers, including the use of diligent efforts and full cooperation with the underwriter and the surety in
connection with the application, including, without limitation, providing financial statements, to obtain on or before the Closing Date, and it shall be a condition to Sellers’
obligation to close this Transaction to so obtain, a surety bond or bonds (individually, or collectively as applicable, the “Recapture Bond”) in an amount, and from an IRS
approved surety, acceptable to Sellers’ Agent and in accordance with requirements under Section 42(j)(6) of the Code and related IRS regulations, rulings and procedures,
such Recapture Bond to be maintained with respect to each Apartment for a period ending no sooner than 58 months after the last day of the Compliance Period relating to
such Apartment (the “Recapture Bond Period”), and to secure for each Seller having taken Sellers’ Earned Tax Credits, the repayment of any recapture of the Sellers’
Earned Tax Credits (and costs associated therewith, including interest and penalties), and to otherwise permit the sale of the Partnership Interests hereunder prior to the
expiration of the applicable Compliance Period without a recapture of Tax Credits.

     (2) All arrangements for the issuance of the Recapture Bond shall be made by Sellers’ Agent; provided, however, that the terms and condition of the Recapture Bond shall
be acceptable to Buyers’ Agent, in its reasonable discretion. On or prior to the Closing Date, Buyers shall satisfy all of the conditions to the issuance of the Recapture Bond,
but for the payment of the premium, which shall be paid by Sellers, including the provision by Buyers and America First Tax Exempt Investors, L.P., subject to review and
approval of their respective net worth by the surety and Sellers (the “Additional Indemnitor”) of such guarantees or indemnifications in favor of the surety as is required
by the surety. The Recapture Bond shall be available for issuance prior to Closing Date in form and substance satisfactory to Sellers’ Agent in its sole discretion. Sellers’
Agent may elect to have the Recapture Bond issued on the Closing Date, or within the period following the Closing Date as allowed under the Code, and as may be extended
by the IRS. Buyers acknowledge that the issuance of the Recapture Bond is of material importance and a condition precedent to Sellers in completing the Transaction.

     (3) Unless the Sellers are in material default hereunder beyond the notice and cure period provided under Section 16(A) below, or a Properties-based event caused by any
Seller has occurred between the expiration of the Feasibility Period and the Closing
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Date which results in the non-issuance of the Recapture Bond, the failure of Buyers to comply with (E)(1) and (2) above shall be a material default for which the Sellers
shall have its remedies under Section 16(B) below.

     (4) Notwithstanding the issuance or the status of the Recapture Bond, Buyers and the Additional Indemnitor (collectively the “Buyer Indemnitors”) hereby agree,
jointly and severally, to indemnify and hold Sellers and each of their respective partners, directors, officers, affiliates and agents (collectively, the “Seller Indemnified
Parties”) free and harmless from any recapture of any Sellers’ Earned Tax Credits, interest or penalties imposed by the IRS in connection with the recapture of Sellers’
Earned Tax Credits and any other loss, liability or damage, including, without implied limitation, reasonable attorneys’ fees, consultants’ fees, accountants’ fees, court costs
and amounts paid in settlement of any claims for recapture of any Sellers’ Earned Tax Credits, or penalties imposed by the IRS in connection with the Sellers’ Earned Tax
Credits (collectively, “Recapture Losses”) resulting directly or indirectly from (i) the breach by Buyers of any of the warranties and covenants in this Section 8, or the
inaccuracy of any of the representations in this Section 8: (ii) failure of the Buyer to maintain ownership, use and operation of the Properties in accordance with the
requirements of the Code and the State Agency and as contemplated under the Tax Credit Documents, including, without implied limitation, the recapture of any Sellers
Earned Tax Credits or any penalties imposed by the IRS or the State Agency in connection with the Sellers Earned Tax Credits; or (iii) the cancellation of the Recapture
Bond by the surety or the insufficiency of the Recapture Bond to cover the Sellers Indemnified Parties’ costs in connection with recapture of the Sellers Earned Tax Credits.
The Buyer Indemnitors acknowledge and agree that, among the Seller Indemnified Parties, a primary beneficiary of the foregoing indemnity are the respective direct and
indirect limited partners of the Partnerships and, accordingly, provided that any of the foregoing (i), (ii) or (iii) has occurred, such limited partners shall have the right to
enforce the indemnity in their own stead, which enforcement shall not be contested in any manner on account thereof. The Indemnitors shall execute and deliver to the
Sellers Indemnified Parties an indemnification in a separate instrument at the Closing Date in the form of Exhibit E hereto.

     (5) GP hereby agrees to indemnify and hold Buyers and the Additional Indemnitor, and each of their respective partners, directors, officers, shareholders, affiliates and
agents (collectively, the “Buyer Indemnified Parties”) free and harmless from any Recapture Losses, which for purposes of this subsection (5) shall include any payment
made by any Buyer Indemnified Party under or pursuant to any guarantee, indemnity or reimbursement agreement provided to the surety issuing the Recapture Bond, which
are not indemnified by Buyer Idemnitors pursuant to Section 8(E)(4) above. GP acknowledges and agrees that any Buyer Indemnified Party, whether or not a party to this
Agreement, shall have the right to enforce the foregoing indemnity in its own name and stead and GP will not contest such enforcement on the grounds of lack of privity of
contract. The GP Seller shall execute and deliver to the Buyers an indemnification agreement at the Closing Date in the form of Exhibit F hereto.
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     (F) Compliance Period Transfer Covenants. Each Buyer covenants that it shall not, and that it shall ensure that its successors and/or assigns shall not, subsequent to the
Closing Date and until the expiration of the Compliance Period, transfer or permit the transfer in any manner all or any portion of the Properties (or majority ownership and/or
controlling interest in Buyer or its successors and/or assigns) (collectively, or either, a “Transfer”) without the advance written approval of the Sellers’ general partner and
any one of the Sellers’ limited partners, which may be withheld in the sole and absolute discretion of any such partner. Each Buyer covenants that so long as the Compliance
Period remains in effect, any management agent which is a successor and/or assign of the management agent appointed by Buyers to initially manage the Apartments
following the Closing Date hereunder must be experienced in the management of Tax Credit projects similar to the Apartments, and its appointment shall be subject to the
advance written consent of Sellers’ Agent, which may be withheld, conditioned or delayed in the sole and absolute discretion of Sellers’ Agent. Notwithstanding any
Transfer, Buyers shall remain fully obligated to Sellers under this Section 8. Sellers shall be entitled to record a notice of the Compliance Period Covenants in the appropriate
public records following the Closing Date.

     (G) Cancellation of Recapture Bond prior to Bond Recapture Period. Buyers and Sellers acknowledge that the surety issuing the Recapture Bond may retain the right to
cancel the Recapture Bond, or any replacement thereto, prior to the end of the Recapture Bond Period. Buyers and Sellers covenant that they shall promptly notify the other
party to this Agreement within five (5) days after receipt of notice of such cancellation, and in any event in advance of the effective date of any such cancellation, and, prior to
the effective date of such cancellation, shall cooperate, in accordance with the procedures of this Section 8 in obtaining the initial Recapture Bond (with Sellers paying any
required premium and the Indemnitors providing any necessary guaranty or indemnity to the surety), in obtaining a replacement Recapture Bond for Sellers’ benefit on terms
at least as favorable as those in the cancelled bond and in form and substance satisfactory to Sellers.

     (H) Survival. All of the provisions of this Section 8 shall survive the Closing Date.

9. Casualty, Eminent Domain, Condemnation.

     (A) Notice to Buyers. Sellers’ Agent will notify Buyers’ Agent within five (5) days after receiving notice of, or otherwise becoming aware of, (a) any Casualty Loss (as
hereinafter defined) that, if not repaired by the Closing Date, would allow Buyers to terminate their obligation to complete the Transaction with respect to the individual
Property which has suffered a Casualty Loss and (b) the commencement of any proceedings for the taking by eminent domain or condemnation of all or any part of any
individual Property.

     (B) Casualty Loss. If, prior to the Closing Date, a Property is damaged by fire, windstorm, rioting or other civil disturbance, acts of war, earthquake or other casualty (a
“Casualty Loss”) and the cost to repair the related damage is more than $500,000.00, then Buyers’ Agent, at its option, may terminate Buyers’ obligation to complete the
Transaction with respect to the Partnership owning the affected Property. If Buyers elect to complete the Transaction notwithstanding a Casualty Loss, or if this Agreement
requires Buyers to purchase the Partnership Interest in the Partnership owning the affected Property despite a Casualty Loss, then Sellers will cause the affected Partnership to
deliver to Buyers at the Closing Date, through
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the Closing Date, all insurance proceeds previously received by such Partnership, an amount equal to the deductible under such Partnership’s insurance in respect of the
damage and an assignment of such Partnership’s rights with respect to all uncollected insurance proceeds (in either case, net proceeds of rental loss and business interruption
insurance allocable to the period through the Closing Date, amounts expended by such Partnership to stabilize or repair the Property and costs incurred by such Partnership in
making proof of loss or settling claims with insurers), and Sellers will cooperate with Buyers after the Closing Date in making claim for, and collecting, all available insurance
proceeds.

     (C) Eminent Domain; Condemnation. If, prior to the Closing Date, all or a material part of an individual Property is taken by eminent domain or condemned or any
proceedings for the taking by eminent domain or condemnation of all or a material part of the affected Property is commenced, then Buyers’ Agent, at its option, may
terminate Buyers’ obligation to complete the Transaction with respect to the Partnership owning the affected Property. If Buyers elect to complete the Transaction
notwithstanding a taking by eminent domain or proceeding therefor, the affected Partnership will deliver to Buyers at the Closing Date, through the Closing Date, all eminent
domain or condemnation proceeds previously received by such Partnership and an assignment of such Partnership’s rights with respect to all uncollected eminent domain or
condemnation proceeds (in either case, net of proceeds allocable to loss of use of the Property for the period through the Closing Date and costs incurred by such Partnership
in connection with such proceedings) and such documents as Buyers may reasonably request to in connection with any pending eminent domain or condemnation proceedings.

10. Brokerage.

     At or prior to the Closing the Partnerships will pay Marcus & Millichap (“Broker”) a commission in accordance with such Partnership’s agreement with Broker. Subject to
the preceding sentence, Sellers and Buyers agree to indemnify and defend the other and hold the other harmless against any claim for a commission, finder’s fee or similar
compensation asserted by any person retained by or claiming through the indemnifying party in connection with the Transaction or the execution of this Agreement and all
related loss, damage, liability, obligation, claim, suit, cause of action, judgment, settlement, penalty, fine or cost or expense (including fees and disbursements of attorneys and
other professionals and court costs). All of the provisions of this Section 10 shall survive the delivery of the Closing Date.

11. Closing Costs.

     (A) Closing Costs. At or prior to the Closing:

     (1) Sellers shall pay one-half of any escrow and/or closing fee charged by Escrow Agent and, as applicable, any instruments required to discharge Disapproved
Exceptions from record title;

     (2) Buyers shall pay one-half of any escrow and/or closing fee charged by Escrow Agent; the cost for the Title Commitment, the full premium for the Title Policy and any
endorsements to the Title Policy required by Buyers; the full cost of a current
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Survey; and all other closing costs including, without implied limitation, any costs or taxes in connection with it financing of the Transaction;

     (3) Buyers and Sellers each will pay their own attorneys’ fees. Other costs will be paid by Sellers or Buyers, as applicable, as specified by other provisions of this
Agreement; and

     (4) Sellers shall pay the premium for the Recapture Bond.

12. Intentionally omitted.

13. Sellers’ Pre-Closing Obligations.

     (A) Maintenance of Insurance. The Partnerships shall maintain all insurance in effect as of the Effective Date with respect to the Properties (or comparable insurance) until
the earlier of the Closing Date or the termination by Buyers or Sellers of their obligations to complete the Transaction.

     (B) Service Contracts and Liens. Until the earlier of the Closing Date or the termination by Buyers or Sellers of their obligations to complete the Transaction, without the
consent of Buyers’ Agent, which consent shall not be unreasonably withheld or delayed, Sellers will not allow the Partnerships to (a) enter into any new Service Contract that
will be binding upon Buyers or the Properties after the Closing Date, or amend or otherwise modify any existing Service Contract that will not expire prior to the Closing
Date, (b) grant, create, or allow the creation of any easement, right-of-way, encumbrance, lien, restriction, condition, assessment or other cloud on title which affects the
Properties except for Leases executed in the ordinary course of business, or (c) amend, extend, or otherwise modify the terms of any existing easement, right-of-way,
encumbrance, lien, restriction, condition, assessment or other cloud on title which affects the Properties, except for Lease modifications and terminations in the ordinary
course of business.

     (C) Continue to Comply with Section 42 Requirements. Sellers shall continue to operate the Apartments so that each is treated as a “qualified low-income housing project,”
each building in the Apartments is treated as a “qualified low-income housing building,” and each residential unit in the Apartments is treated as a “low income unit” (within
the meaning of Section 42(g)(l), Section 42(c)(2), and Section 42(i)(3), of the Code respectively), and shall continue to fully comply with all applicable state and federal
monitoring and reporting requirements including, without limitation, all such requirements of the State Agency and of the IRS, whether in regulations, administrative rulings
or other promulgations. Sellers shall continue to satisfy (or cause to be satisfied) all other ownership and operating restrictions contained in any restrictive covenants of record,
loan agreements, or otherwise, including tenant income and rent restrictions, applicable to the Apartments during all time periods prior to the Closing Date.

14. Conditions to the Closing Date.

     (A) Sellers’ Conditions to the Closing Date. Sellers’ obligations to close the Transaction shall be contingent upon the satisfaction of the following conditions for their
benefit on or before the Closing Date:
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 (1)  Buyers are not in material default hereunder beyond any applicable notice and cure period pursuant to Section 16(A) below and have performed all of their
covenants in this Agreement required to be performed by Buyers upon or before the Closing Date (including without implied imitation, procuring the
Recapture Bond); and

 

 (2)  Buyer have arranged for each Partnership to enter into a management agreement with a property manager effective as of the Closing Date with a
management agent experienced in the operation of affordable multi-family apartment complexes similar to the Properties and financed in part under Section
42 of the Code, which agent is acceptable to Sellers’ Agent.

 

 (3)  The Recapture Bond is available for issue, or will be available for issue within 30 days of the Closing Date, but for payment of the premium therefor.

     (B) Buyers’ Conditions to the Closing Date. Buyers’ obligations to close the Transaction shall be contingent upon the satisfaction of the following conditions for their
benefit on or before the Closing Date:

 (1)  Sellers are not in material default hereunder beyond any applicable notice and cure period pursuant to Section 16(A) below and has performed all of their
covenants in this Agreement required to be performed by Sellers upon or before the Closing Date; and

 

 (2)  The Title Company is unconditionally (but for payment of the premium) prepared to issue, concurrently with the Closing, (i) an endorsement to “date down”
all of the Title Policies, insuring that there are no new liens or other encumbrances affecting any of the Apartments subsequent to the date of the applicable
Title Policy, (ii) a “fairway” endorsement to each of the Title Policies, providing that the Title Policy issued with respect to each of the Apartments shall not
be terminated or otherwise impaired by reason of the admission of Buyers or the withdrawal of Sellers as a partner in the applicable Partnership, and (iii) a
“non-imputation” endorsement to each of the Title Policies, providing that the Title Policy issued with respect to each of the Apartments insures the
applicable Partnership against loss or damage sustained by reason of the insurance company denying its liability under the Title Policy by reason of
knowledge imputed to the applicable Partnership through Sellers.

     (C) Non-Satisfaction of Condition. Either Buyers’ Agent or Sellers’ Agent may waive in writing the non-satisfaction of a condition which benefits it, or may exercise the
rights applicable to it under Section 16 below.

15. The Closing Date.

     (A) Closing Date. Subject to any extension allowed by other provisions of this Agreement, the Closing Date will take place at Noon ninety (90) days after the Effective
Date (as
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may be extended pursuant to this Agreement, the “Closing Date”) at the offices of the Escrow Agent set forth in Section 16(D) below, time being of the essence. Buyers’
Agent may elect to extend the Closing Date for an additional thirty (30) days provided Buyers’ Agent gives written notice of such election to Sellers’ Agent at least five
(5) business days prior to the then scheduled Closing Date and deposits with Escrow Agent an additional Three Hundred Thousand and 00/100 Dollars ($300,000.00) (the
“Extension Deposit”). The Extension Deposit shall be non-refundable (except to the extent the Transaction does not close due to the failure of Sellers to satisfy any
conditions to Buyers’ obligations at Closing), and will credited against the Purchase Price at the Closing.

     (B) Seller Documents. Prior to the Closing Date, Sellers will deposit with the Escrow Agent the following items (collectively, the “Seller Documents”):

 (1)  An assignment of each Seller’s respective Partnership Interests executed by the GP, each ILP and the SLP, as applicable (the “Partnership Assignment”), in
the form of Exhibit A hereto or such other form, as may be mutually and reasonably agreeable to Sellers and Buyers;

 

 (2)  An amendment to each of the Partnership Agreements and Certificates of Limited Partnership reflecting the Sellers withdrawal as the general partner and
limited partner of each of the Partnerships, and the admission of the Buyers as the general partner and limited partner of each Partnership, in such form, as
may be mutually and reasonably agreeable to Sellers and Buyers (collectively, the “Partnership Agreement Amendments”);

 

 (3)  the Recapture Bond;
 

 (4)  an updated rent roll (updated Schedule 3) dated on a date within the month of the Closing Date;
 

 (5)  a copy of the termination of the current property management contract effective as of the Closing Date;
 

 (6)  a closing certificate, executed by each Seller, which reaffirms as of the Closing Date each Seller’s representations, warranties, covenants and indemnity
obligations which by the express terms of this Agreement survive the delivery of the Partnership Assignment and the Closing Date, in the form of Exhibit B
hereto;

 

 (7)  counterparts of the Transaction closing statement, executed by each Seller, reflecting the Purchase Price and adjustments, pro-rations and credits, if any, cash
due from Buyers at the Closing Date and balance of Sellers’ proceeds due upon the Closing Date (the “Sellers’ Proceeds”);

 

 (8)  counterparts of the affidavit as to debts, liens and possession required by the Title Company, in the form of Exhibit D hereto; and
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 (9)  such documents as the Escrow Agent may sufficiently in advance of the Closing Date reasonably require and as are customary in similar transactions to
establish the authority of Sellers to complete the Transaction.

     (C) Buyer Documents; Balance of Purchase Price; Compliance Escrow. Prior to the Closing Date, Buyers will deposit with the Escrow Agent the following items
(collectively, the “Buyer’s Deliverables”):

 (1)  cash equal to the Purchase Price minus the Deposit (and any Extension Deposit) and increased or decreased by the amount of any items chargeable or any
credits due to Buyers under this Agreement;

 

 (2)  an acceptance of the Partnership Assignments;
 

 (3)  an amendment to each of the Partnership Agreements and Certificates of Limited Partnership substituting Buyers for Sellers as the partners of each of the
Partnerships;

 

 (4)  a closing certificate, executed by each Buyer, which reaffirms as of the Closing Date each Buyer’s representations, warranties, covenants and indemnity
obligations which by the express terms of this Agreement survive the delivery of the Partnership Assignment and the Closing Date, in the form of Exhibit C
hereto;

 

 (5)  counterparts of the Transaction closing statement, executed by each Seller, reflecting the Purchase Price and adjustments, pro-rations and credits, if any,
Buyers’ cash due at the Closing Date and balance of Sellers’ Proceeds; and

 

 (6)  such documents as the Escrow Agent may sufficiently in advance of the Closing Date reasonably require and as are customary in similar transactions to
establish the authority of Buyers to complete the Transaction.

     (D) Delivery. Items required under this Agreement to be delivered into escrow may be done pursuant to the respective escrow instructions of Sellers’ Agent and Buyers’
Agent, subject, however to the terms of this Agreement. If consistent with local custom, Sellers, Buyers and Escrow Agent shall conduct the Closing Date pursuant to a so-
called “New York style” closing and Sellers shall deliver to the Escrow Agent, the Title Company and Buyers the Gap Indemnity Agreement to permit the disbursement of
Sellers Proceeds prior to recordation of title instruments.

     (E) Return of Documents. Documents and any refundable funds deposited in escrow will be returned to the person who deposited them if the Sellers or Buyers terminate
their obligation to complete the Transaction under circumstances permitted by this Agreement.
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     (F) The Closing Date. The Escrow Agent will close escrow on the Closing Date if all of the conditions to Buyers’ obligation to purchase the Partnership Interests and
Sellers’ obligation to sell the Partnership Interests have been satisfied or waived in writing by the party having the benefit of the condition by (a) paying to Sellers the Sellers’
Proceeds, and (c) delivering, as applicable, no less than two (2) original counterparts of each of the Seller Documents to Buyers and of those of the Buyer Deliverables which
are documents to Sellers.

     (G) Contracts, Leases, etc. Simultaneously with the Closing Date, Sellers will deliver to Buyers, outside of the closing escrow, originals or, if originals are not in Sellers’
possession, copies of (a) documents evidencing other permits, licenses, approvals, utility rights, development rights, Tax Credits and similar rights related to the Properties, if
any, that are transferred to Buyers, (b) all Leases and all guaranties of Leases, (c) all assignable warranties and guaranties covering all or any part of the Properties that are
transferred to Buyers; (d) all assignable Service Contracts; (e) keys to the Properties; (e) any other item or thing included in the Properties and necessary for the operation of
the Properties.

     (H) Tenant Notification. Immediately following the Closing Date, Buyers will deliver to the Tenant Notice to each tenant and occupant of the Properties, which the
applicable Partnership shall sign along with Buyers, notifying each such tenant or occupant of the new address for payment of rents.

16. Default; Remedies.

     (A) Right to Notice and Cure. Neither party shall be in material default hereunder unless such party (i) has first received a notice from the party claiming the material
default specifying it in reasonable detail and (ii) if such material default exists, has not cured the material default within ten (10) days from its receipt of the said notice. The
foregoing ten (10) day cure period shall not apply to the time periods established within Section 6 above concerning the determination of Permitted Exceptions and
Disapproved Exceptions. If the Closing Date occurs within foregoing cure period, then the Closing Date shall automatically be extended to the first to occur of the next
Business Day following (a) notice that the cure has been effected or (b) the expiration of the Cure Period. If no cure has been effected within the said ten (10) day cure period,
then the party providing notice of the default may waive the default in writing and proceed to close the Transaction, or exercise the remedies applicable to it in this Section 16.

     (B) Buyers’ Default, Sellers’ Remedies. IF BUYERS FAIL TO PURCHASE THE PARTNERSHIP INTERESTS IN VIOLATION OF THIS AGREEMENT, THE
PARTIES HAVE DETERMINED AND AGREED THAT THE ACTUAL AMOUNT OF DAMAGES THAT WOULD BE SUSTAINED BY SELLERS AS A RESULT OF
SUCH FAILURE IS DIFFICULT OR IMPOSSIBLE TO ASCERTAIN AND THAT IN SUCH EVENT SELLERS (PROVIDED THAT SELLERS ARE NOT THEN IN A
MATERIAL DEFAULT UNDER THIS AGREEMENT), AS THEIR SOLE AND EXCLUSIVE REMEDY, MAY TERMINATE THEIR OBLIGATIONS TO COMPLETE
THE TRANSACTION AND, UPON SO DOING, WILL BE ENTITLED TO RECEIVE THE DEPOSIT AS LIQUIDATED DAMAGES. BY PLACING THEIR INITIALS
BELOW, BUYERS AND SELLERS ACKNOWLEDGE THEIR AGREEMENT TO THIS LIQUIDATED DAMAGES PROVISION. IT IS AGREED THAT SELLERS
SHALL NOT HAVE ANY CAUSE OF ACTION OR CLAIM WHATSOEVER
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AGAINST BUYERS BECAUSE OF BUYERS’ FAILURE TO COMPLETE THE TRANSACTION CONTEMPLATED BY THIS AGREEMENT, AND SELLERS’ SOLE
AND EXCLUSIVE REMEDY SHALL BE THE RECEIPT OF THE ABOVE REFERENCED SUM AS LIQUIDATED DAMAGES.

     Buyers and Sellers each have separately initialed this provision to indicate its agreement thereto.
         
  Sellers:  Buyers:   
 
  GP:  /s/ Philip T. Montanus  GP Buyer:  DF
 
  ITC2:  /s/ [ILLEGIBLE]  LP Buyer:  CD
 
  ITC3:  /s/ [ILLEGIBLE]     
 
  ITC4:  /s/ [ILLEGIBLE]     
 
  SLP:  /s/ [ILLEGIBLE]     

     (C) Sellers’ Default, Buyers’ Remedies. If Sellers fail to perform any of their material obligations under this Agreement, then Buyers (provided that Buyers are not then in
a material default under this Agreement), as their sole and exclusive remedy, may either (a) terminate their obligations to complete the Transaction, in which case Buyers may
recover the Deposit, subject to delivery to Sellers of the Buyers’ Reports, or (b) enforce specific performance of Sellers’ obligations to sell the Partnership Interests pursuant to
this Agreement. Buyers hereby expressly waives all remedies for Sellers’ failure in performance (including any right to obtain any damages from Sellers), except for specific
performance as provided for in this Section 16(C).

     (D) Cumulative Remedies. Except as otherwise specifically provided in this Agreement, all remedies provided for in this Agreement or available as a matter of law
(whether at law, in equity, by statute or otherwise) are cumulative and may be exercised concurrently or consecutively, in such order as a party may elect. Limitations on
remedies apply only to the obligations specifically referenced to be limited.

     17. Consequences of Termination.

     (A) If Buyers or Sellers terminate their obligations to complete the Transaction under circumstances permitted by this Agreement, neither Buyers nor Sellers will have any
further obligation under this Agreement, except for obligations which by their terms expressly survive the termination of this Agreement. Nothing in this Section 17 is
intended to limit the obligations of the Escrow Agent or the provisions of this Agreement dealing with the disposition of funds or documents held in escrow following
termination of the obligations of Buyers or Sellers. If Buyers terminate their obligation to complete the Transaction (other than as a consequence of Sellers’ material uncured
default), Buyers shall deliver the Buyers’ Reports to Seller with its notice of termination as a condition to receiving the Deposit, failing which the Deposit shall be paid to
Sellers on the next Business Day.
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18. Miscellaneous.

     (A) Merger. All provisions of this Agreement shall merge into the Partnership Assignments and Partnership Agreement Amendments, and the delivery of the Partnership
Assignments and Partnership Agreement Amendments to Buyer shall constitute the full performance of Sellers and Buyers under this Agreement except for the terms of this
Agreement applicable to Sellers and Buyers which expressly survive the Closing Date and the delivery of the Partnership Assignments and Partnership Agreement
Amendments.

     (B) Interpretation. When the context so requires in this Agreement, words of one gender include one or more other genders, singular words include the plural, and plural
words include the singular. Use of the words “include” and “including” are intended as an introduction to illustrative matters and not as a limitation. References in this
Agreement to “Sections” are to the numbered subdivisions of this Agreement, unless another document is specifically referenced. The word “party” when used in this
Agreement means either Buyers or Sellers unless another meaning is required by the context. The word “person” includes individuals, entities and governmental authorities.
The word “governmental authority” is intended to be construed broadly and includes governmental agencies, instrumentalities, bodies, boards, departments and officers and
individuals acting in any official capacity. The word “laws” is intended to be construed broadly and includes all codes, statutes, case law, rules, regulations, pronouncements,
requirements, orders, directives, decisions, decrees, judgments and formal or informal guidance or interpretations of any court or governmental authority.

     (C) Attorneys’ Fees. If litigation is commenced by Buyers or Sellers against the other party in connection with this Agreement or the Transaction, the party prevailing in
the litigation will be entitled to collect from the other party the expense (including reasonable fees and disbursements of attorneys, consultants and other professionals and
court costs) incurred in connection with the litigation. Determination of whether a party has prevailed in litigation will be judged against the final settlement offers before trial.

     (D) Notice. Any notice or other communication to any party given under this Agreement will be effective only if in writing delivered to whichever of the following
addresses is applicable:
     
  If to any Seller:  Joint Development & Housing Corporation
  or Sellers’ Agent  1055 St. Paul Place
    Cincinnati, Ohio 45202
    Attn: Adam Bortz
    Fax: 513-345-6975
     
  In each case,  Chernesky, Heyman & Kress P.L.L.
  with a copy to:  10 Courthouse Plaza SW, Suite 1 100
    Dayton, Ohio 45402
    Attn: Karen R. Adams, Esq.
    Fax: 937-463-4947
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  If to either Buyer or  America First Real Estate Group, LLC
 

 
Buyers’ Agent:

 
c/o The Burlington Capital Group, LLC
1004 Farnam Street

    Suite 400
    Omaha, Nebraska 68102
    Attn: Chad Daffer
    Fax: (402) 930-9066
     
  With a copy to:  Kutak Rock LLP
    1650 Farnam Street
    Omaha, NE 68102
    Attn: Steven P. Amen
    Fax: (402) 346-1148
     
  If to Escrow Agent:  Chicago Title Insurance Company
    One South Main Street, Suite 300
    Dayton, Ohio 45402
    Attn: William Frapwell, Esq.
    Fax: (937) 223-8366

Any notice or other communication will be deemed received only upon delivery to the address provided for in this Section 18(D) or rejection of delivery at such address.
Notice may be given by facsimile transmission, and confirmation of transmission generated by the sender’s equipment will be prima facie evidence of receipt. The addressees
to which notice is to be given may be changed by written notice in the manner specified in this Section 18(D) and actually received by the addressee.

     (E) Successors and Permitted Assigns. This Agreement will be binding upon and will inure to the benefit of Buyers and Sellers and their respective successors and
permitted assigns. Any indemnity in favor of a party also will benefit each person who holds a direct or indirect ownership interest in such party and the respective officers,
directors, shareholders, partners, trustees, agents, employees and affiliates of such party and such owners, and all such persons are third-party beneficiaries of this Agreement
to the extent of their rights to indemnity under the related provision and may enforce that provision against Buyers or Sellers, as applicable. The Escrow Agent and the Broker
are not third-party beneficiaries of this Agreement, nor may the Escrow Agent or the Broker enforce this Agreement or any obligation under this Agreement.

     (F) Headings. The Section headings contained in this Agreement are for convenience of reference only and are not intended to delineate or limit the meaning of any
provision of this Agreement or be considered in construing or interpreting the provisions of this Agreement.

     (G) Counterparts. This Agreement may be executed in any number of counterparts, each of which will be deemed an original and all of which, taken together, will
constitute one instrument.

     (H) Entire Agreement. This Agreement embodies the entire agreement and understanding between Buyers and Sellers with respect to its subject matter and supersedes all
prior agreements and understandings, written and oral, between Buyers and Sellers related to that

35



 

subject matter. This Agreement and the obligations of the parties under this Agreement may be amended, waived and discharged only by an instrument in writing executed by
the party against which enforcement of the amendment, waiver or discharge is sought. Joinder of the Escrow Agent and the Broker will not be necessary to make any
amendment, waiver or discharge effective between Buyers and Sellers.

     (I) Severability. The determination that any provision of this Agreement is invalid or unenforceable will not affect the validity or enforceability of the remaining provisions
or of that provision under other circumstances. Any invalid or unenforceable provision will be enforced to the maximum extent permitted by law.

     (J) Limited Liability. No limited partner, general partner, shareholder, member, officer, director, employee or agent of any party hereto (including for this purpose the
Additional Indemnitor), shall have any personal liability directly or indirectly, under or in connection with this Agreement or any agreement made or entered into under or in
connection with this Agreement and each party hereby waives any and all such claims for personal liability. Furthermore, Buyers shall look solely to Sellers’ interest in the net
sales proceeds from the sale of the Partnership Interests following a transfer thereof, for the payment of any claim or for any performance hereunder.

     (K) Assignment. None of the Buyers nor Sellers may assign this or their rights under this Agreement without the prior approval of the other party, which approval may be
withheld in such other party’s sole and absolute discretion, except that Buyers may assign without requiring Sellers’ approval their rights to a related or affiliated entity upon
certifying to Sellers no later than five (5) days following the expiration of the Feasibility Period: (i) that the assignee is controlled by the assigning Buyer; and (ii) that the
assigning Buyer has a majority ownership interest in assignee; and (iii) that assignee and/or the principals or partners or members thereof, as applicable, is experienced in the
operation of affordable multi-family apartment complexes similar to the Properties and financed in part under Section 42 of the Code; and (iv) for no monetary consideration;
provided, however that if a Buyer makes such a permitted assignment, such Buyer shall, notwithstanding the assignment, remain fully obligated under this Agreement.

     (L) Confidentiality. Buyers and Sellers will treat this Agreement as confidential and will not disclose the existence of this Agreement, the terms of this Agreement or the
results of its due diligence under this Agreement without the advance written consent of the other party, except for (i) disclosure only to the extent necessary to allow a party’s
employees, representatives, consultants and financiers to perform their duties; (ii) disclosure required by law or by regulators, including in response to a subpoena or similar
process or as part of a filing required to be made under securities laws; and (iii) disclosure in connection with litigation to enforce the terms of this Agreement.

     (M) Governing Law. This Agreement will be governed by the laws of the State without giving effect to principles of conflicts of law.

     (N) No Recordation. Neither this Agreement nor any memorandum of the terms hereof shall be recorded or otherwise placed of public record, and any breach of this
covenant
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shall, unless the party not placing same of record is otherwise in default hereunder, entitle the party not placing same of record to pursue its rights and remedies under
Section 16 hereof.

     (O) Calculation of Time Periods. Unless otherwise specified, in computing any period of time described in this Agreement, the day of the act or event after which the
designated period of time begins to run is not to be included and the last day of the period so computed is to be included, unless such last day is a Saturday, Sunday or legal
holiday under the laws of the State, in which event the period shall run until the end of the next day which is neither a Saturday, Sunday or legal holiday. The final day of any
such period shall be deemed to end at 5:00 p.m., local time.

     (P) Construction of Ambiguities. The parties acknowledge that each of them has been represented by counsel of their choice in the negotiation of this Agreement and in
connection with the negotiation of the other Transaction Documents and that the terms of this Agreement and the other Transaction Documents are the product of such
negotiations. Accordingly, the parties agree that this Agreement and the other Transaction Documents shall be construed without regard to any rule or presumption requiring
construction against the party causing same to be drafted.

     (Q) Modifications and Amendments of Agreement. This Agreement may not be modified or amended except by a writing executed by the party against whom enforcement
of such modification or amendment is sought.

     (R) CONSENT TO JURISDICTION. TO THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, EACH PARTY HERETO
HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT SITTING IN THE STATE IN ANY ACTION, SUIT,
PROCEEDING OR COUNTERCLAIM PERTAINING TO OR ARISING OUT OF TO THIS AGREEMENT AND HEREBY IRREVOCABLY AGREES THAT ALL
CLAIMS IN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN A STATE OR FEDERAL COURT SITTING IN THE
STATE. THE PROVISIONS OF THIS SUBSECTION SHALL SURVIVE THE CLOSING DATE.

     (S) WAIVER OF TRIAL BY JURY. TO THE FULLEST EXTENT IT MAY EFFECTIVELY DO SO UNDER APPLICABLE LAW, EACH PARTY HERETO
HEREBY IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, PROCEEDING OR COUNTERCLAIM PERTAINING TO OR
ARISING OUT OF THIS AGREEMENT. THE PROVISIONS OF THIS SECTION SHALL SURVIVE THE DELIVERY THE CLOSING DATE.

     (T) Liability Among Sellers. Notwithstanding anything to the contrary contained herein, the obligations of the Sellers under this Agreement shall not be joint and several,
but instead shall be deemed to be the sole obligations of the GP, and the Purchaser’s sole recourse resulting from the failure of the GP to perform any such Sellers’ obligations
shall be limited to the GP; provided, however, that each ILP shall be liable only for the representations, as applicable to it, in Section 7.(A)(1), 7(A)(3) and 7(A)(4) above, and
to execute and deliver to the
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     Purchaser the documents described in Section 15(B)(1) above as they relate to the transfer of its ILP interest.
Purchaser the documents described in Section 15(B)(1) above as they relate to the transfer of its ILP interest.

     (T) Schedules and Exhibits. The following Schedules and Exhibits are attached to, and fully incorporated in, this Agreement:
     
  Schedule 1:  Legal Description of the Land
  Schedule 2:  List of Personalty
  Schedule 3:  List of Leases and Guaranties
  Schedule 4:  List of Service Contracts
  Schedule 5:  List of Actions, Suits, Proceedings, Investigations
  Schedule 6:  List of Buyers’ Required Consents, Approvals, Authorizations and Filings
  Exhibit A:  Form of Partnership Assignment
  Exhibit B:  Form of Sellers’ Closing Certificate
  Exhibit C:  Form of Buyers’ Closing Certificate
  Exhibit D:  Form of Title Insurance Affidavit
  Exhibit E:  Form of Recapture Indemnity Agreement of Buyers
  Exhibit F:  Form of Recapture Indemnity Agreement of GP

[signatures begin on the following page]
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     IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed on their respective behalf as of the Effective Date.
     
  GP BUYER:
     
  ATLANTIC DEVELOPMENT GP HOLDING CORP.
     
5/7, 2007  By:  /s/ Drew Fitch
Date Executed    Drew Fitch, President
     
  LP BUYER:
     
  AMERICA FIRST LP HOLDING CORP.
     
5/7, 2007  By:  /s/ Chad Daffer
Date Executed    Chad Daffer, President
     
  GP SELLER:
     
  JOINT DEVELOPMENT & HOUSING CORPORATION
     
MAY 4, 2007  By:  /s/ Philip T. Montanus
Date Executed    Philip T. Montanus, President
     
  LP SELLERS
     
 

 
BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS II, 
A LIMITED PARTNERSHIP

     
  By West Cedar II Limited Partnership, its general partner
     
  By West Cedar Managing, Inc., its general partner
     
May 3, 2007  By:  /s/ Jeffrey D. Rahn
Date Executed    Jeffrey D. Rahn, Vice President
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BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS III, A LIMITED
PARTNERSHIP

     
  By West Cedar III Limited Partnership, its general partner
     
  By West Cedar Managing, Inc., its general partner
     
May 3, 2007  By:  /s/ Jeffrey D. Rahn
Date Executed    Jeffrey D. Rahn, Vice President
     
 

 
BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS IV, A LIMITED
PARTNERSHIP

     
  By West Cedar IV Limited Partnership, its general partner
     
  By West Cedar Managing, Inc., its general partner
     
May 3, 2007  By:  /s/ Jeffrey D. Rahn
Date Executed    Jeffrey D. Rahn, Vice President
     
  SLP, INC.
     
May 3, 2007  By:  /s/ Jeffrey D. Rahn
Date Executed    Jeffry D. Rahn, Vice President
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JOINDER BY BUYERS’ AGENT, ONLY AS TO ITS OBLIGATIONS
HEREUNDER

     
  AMERICA FIRST REAL ESTATE GROUP, LLC
     
5/7, 2007  By:  /s/ Mark A. Hiatt
Date Executed    Mark A. Hiatt, President
     
 

 
JOINDER BY ADDITIONAL INDEMNITOR, ONLY AS TO ITS
OBLIGATIONS UNDER SECTION 8(E)(4):

     
  AMERICA FIRST TAX EXEMPT INVESTORS, L.P.
     
  By America First Capital Associates Limited Partnership Two, its general partner
     
  By The Burlington Capital Group, LLC, its general partner
     
5/7, 2007  By:  /s/ Lisa Roskens
Date Executed    Lisa Roskens, President
     
 

 
JOINDER BY ESCROW AGENT, ONLY AS TO ITS OBLIGATIONS
HEREUNDER:

     
  CHICAGO TITLE INSURANCE COMPANY
     
MAY 8, 2007  By:  /s/ William H. Frapwell
Date Executed  Name:  WILLIAM H. FRAPWELL
  Title:  ATTORNEY
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Schedule 1

Parcel I - Crescent Village Townhomes

     Situated and being in Section 2, Town 2, Range 2, Union Township, Butler County, Ohio, and being a 9.258 acre tract of land and being more particularly described as
follows:

     Begin at a point found by measuring from the southeast corner of said Section 2, along the south section line, said line also being the centerline of Crescentville Road,
North 85°23’15” West, 333.73 feet; thence leaving said section and centerline, North 4°36’45” East, 70.00 feet to a point in the northerly right-of-way line for Crescentville
Road, said point being the TRUE POINT OF BEGINNING;

thencefrom the point of beginning thus found, and along said northerly right-of-way,
North 85°23’15” West, 327.56 feet;
thenceleaving said right-of-way, North 4°36’45” East, 1087.68 feet;
thenceSouth 85°23’15” East, 566.53 feet to a point in the easterly line of said section;
thencealong said easterly section line, South 0°04’00” East, 191.02 feet;
thenceleaving said easterly section line, North 85°23’15” West, 254.55 feet;
thenceSouth 4°36’45” West, 897.29 feet to the point of beginning; containing 9.258 acres of land and being subject to all easements of record.
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Parcel II – Eagle Ridge Apartments

Being located in the City of Erlanger, Kenton County, Kentucky, on the West side of Riggs Avenue and South of 1-275 and being more particularly described as follows:

Beginning at an iron pin located in the Northern right-of-way of Riggs Avenue at a point of curvature, said pin is located approximately 25 feet North of the centerline of
Riggs Avenue and 175 feet East of the centerline of Silverlake Avenue; thence South 49°30’00” West, 26.11 feet to a point; thence North 40°30’00” West, 5.00 feet to a point
on the Northern right-of-way of Riggs Avenue, 30 feet from said centerline, said point also being the TRUE POINT OF BEGINNING.

From said Point of Beginning, North 40°30’00” West, 22.51 feet; Thence North 17°42’41” West, 58.01 feet;

Thence on a concave curve to the right, having a radius of 125.50 feet, arc length 45.45 feet, said curve being subtended by a chord bearing North 08°52’31” East, 45.20 feet;

Thence North 19°15’00” East, 87.00 feet;

Thence on a concave curve to the left having a radius of 74.50 feet, arc length 39.01 feet, said curve being subtended by a chord bearing North 04°15’00” East, 38.56 feet;

Thence North 10°45’00” West, 91.74 feet;

Thence South 82°01’18” West, 81.87 feet to a found iron pin;

Thence South 76°26’18 West, 97.51 feet to a found iron pin;

Thence South 64°41’18” West, 463.65 feet to a found iron pin;

Thence South 41°18’42” East, 86.66 feet;

Thence South 48°41’18” West, 69.01 feet;

Thence North 80°59’00” West, 174.54 feet;

Thence North 48°27’00” East, 160.52 feet;

Thence North 40°46’42” West, 265.02 feet;

Thence North 41°42’00” West, 229.09 feet;

Thence North 81°42’04” East, 459.19 feet;

Thence North 84°18’36” East, 397.26 feet;

Thence South 84°08’05” East, 390.67 feet to a found concrete monument;
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Thence South 21°01’49” East, 149.25 feet;

Thence South 63°56’18” West, 138.44 feet to an iron pin;

Thence South 82°01’18” West, 164.05 feet;

Thence South 10°45’00” East, 89.90 feet;

Thence on a concave curve to the right, having a radius of 112.50 feet, arc length 58.90 feet, said curve being subtended by a chord bearing South 04°15’00” West, 58.23 feet;

Thence South 19°15’00” West, 87.00 feet;

Thence on a concave curve to the left, having a radius of 87.50 feet, arc length 31.69 feet, said curve being subtended by a chord bearing South 08°52’31” West, 31.52 feet;

Thence South 38°18’43” East, 53.11 feet to a point on the Northern right-of-way of Riggs Avenue;

Thence with said right-of-way on a concave curve to the left, having a radius of 286.19 feet, arc length 23.89 feet, said curve being subtended by a chord bearing South
51°53’29” West, 23.88 feet;

Thence South 49°30’00” West, 26.11 feet to the POINT OF BEGINNING, containing 8.8910 acres of land.

The above description was prepared by Jay F. Bayer, Registered Land Surveyor No. 2916 in the State of Kentucky, November 1992.
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Parcel III – Meadow Apartments

Being situated in Campbell County, Commonwealth of Kentucky, and being the Easterly portion of the 27 acre tract of land inherited by Charles J. Herbst and George P.
Herbst by will of Phillip Herbst, said will being recorded in Will Book 17, Page 48, of the Records of the Campbell County Clerk in Newport, Ky. said remaining parcel
being more particularly described as follows:

Beginning at a recovered concrete right-of-way marker in the relocated Johns Hill Road right-of-way, said marker being located at Centerline Station 39+93, 83 feet left, as
shown on the State Highway Plans;

Thence along the relocated Johns Hill Road right-of-way S 73-14-32 E, a distance of 421.76 feet to a recovered right-of-way marker located at Centerline Station 36+00, 65
feet left;

Thence along the limits of the Johns Hill Road reconstruction N 8-00-56 E, a distance of 45.00 feet to an iron pin set in the Johns Hill Road right-of-way said point being
located 2020.00 feet from Centerline Station 36+00;

Thence along the right-of-way S 81-59-04 E, a distance of 212.48 feet to an iron pin set at the most Easterly property corner;

Thence leaving Johns Hill Road right-of-way along the Southerly property line S 49-00-46 W, a distance of 1,270.64 feet to an iron pin set in the fence line at the
Southernmost corner of the property;

Thence with the fence line located along the Southwesterly property line N 36-28-55 W, a distance of 496.84 feet to an iron pin set in the fence line at the Northwesterly
properly corner;

Thence along the Northerly property line N 48-22-53 E, a distance of 830.32 feet to a pin set at the Northerly property corner, said pin being located in the relocated right-
of-way of Johns Hill Road;

Thence along the right-of-way S 50-42-53 E, a distance of 17.18 feet to the point of beginning.

Said parcel containing 11.75 acres.

Subject to easements, restrictions, covenants and agreements of record; legal highways; and zoning regulations
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Parcel IV – Post Woods and Parcel V – Post Woods II

     Situate in the County of Franklin, State of Ohio, City of Reynoldsburg and being located in Half Section 1 , Township 12, Range 21 , Refugee Lands and bounded and
described as follows

Beginning at an iron pin in the southerly right-of-way line of Daugherty Drive at the northwesterly corner of Reserve C of Indian Creek Section No. 2 of record in Plat
Book 65, Page 72;

     thence along the westerly line of the said Reserve C, South 1° 05’ 50” West, 267.98 feet to an iron pin at the southwesterly corner of said Reserve C;

     thence along the northerly line of the Gary W. James 13.633 acre tract of record in Official Record 11251F02, South 89° 46’ 49” West, 692.44 feet to a stone;

     thence along the westerly line of the said James 13.633 acre tract, South 0° 00’ 25” West, 930.87 feet to an iron pin at the southwesterly corner of the said James 13.633
acre tract;

     thence along the northerly line of Treebourne of record in Plat Book 51, Page 78, North 89° 47’ 25” West, 422.44 feet to a stone at the northwesterly corner of said
Treebourne

     thence along the easterly line of the City of Reynoldsburg 46.542 acre tract of record in Official Record 247H20, North 0° 11’ 40” East, 1295.05 feet to an iron pin;

     thence along the southerly right-of-way line of the said Daugherty Drive, south 89° 48’ 20” East, 666.55 feet to an iron pin at a point of curvature of a curve to the right;

     thence continuing along said right-of-way line and being the arc of said curve to the right (Radius = 570 feet, Delta = 22° 30’ 35”), a chord bearing and distance of South
78° 33’ 02” East, 222.50 feet to a iron pin at a point of reverse curvature;

     thence continuing along said right-of-way line and being an arc of a curve to the left (Radius = 630 feet, Delta = 21° 36’ 25”), a chord bearing and distance of South 78°
05’ 58” East, 236.18 feet to the place of beginning and containing 17.805 acres, more or less.

     Subject, however, to all legal rights-of-way and/or easements, if any, of previous record.

     The bearing system on this description is based on the same meridian as Indian Creek Section No. 2 of record in Plat Book 65, Page 72.
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Parcel VI – Willow Bend Townhomes

     Situate in the State of Ohio, County of Franklin, City of Columbus, being located in Virginia Military Survey No. 6641 and being part of that tract of land conveyed to
John J. Chester, David B. Roth Richard J. Solove and Bank One of Columbus N.A., Trustee, by deed of record in Official Record 2584H12, all references being to records in
the Recorder’s Office, Franklin County, Ohio and bounded and described as follows:

     Beginning at an angle point in the northerly right-of-way line of Renner Road, the westerly line of said John J. Chester, et al (4) tract, the easterly line of the 2.00 acre
tract, conveyed to John P. and Helen K. Neff, by deed of record in Deed Book 2006, Page 493, said point also being the northwesterly corner of the 1.725 acre tract conveyed
to The City of Columbus by deed of record in Official Record 15104D16;

     thence North 0° 19’ 17” East, along said easterly line of the John P. and Helen K. Neff 2.00 acre tract, a distance of 400.84 feet to the northeasterly corner of said tract;

     thence North 86° 16’ 03” West, along the northerly line of said 2.00 acre tract, a distance of 197.57 feet to the northwesterly corner of said tract and being in the easterly
line of “SWEETWATER ESTATES SECTION ONE”, as the plat of same is of record in Plat Book 67, Page 94;

     thence North 0° 35’ 47” East, along said easterly line of “SWEETWATER ESTATES SECTION ONE”, a distance of 184.97 feet to a point;

     thence South 86° 16’ 03” East, a distance of 51.33 feet to a point of curvature of a curve to the left;

     thence along the arc of said curve (Delta = 6° 06’ 41”, Radius = 475.00 feet), a chord bearing and distance of South 89° 19’ 22” East, 50.64 feet to a point of tangency;

     thence North 87° 37’ 16” East, a distance of 77.44 feet to a point of curvature of a curve to the right:

     thence along the arc of said curve (Delta 6° 06’ 41”, Radius = 525.00 feet), a chord bearing and distance of South 89° 19’ 23” East, 55.97 feet to a point of tangency;

thence South 86° 16’ 03” East, 535.23 feet to a point;

     thence South 3° 43’ 57” West, a distance of 598.75 feet to a point in the northerly right-of-way line of Renner Road;

     thence North 86° 16’ 03” West, along said right-of-way line of Renner Road (being 40 feet northerly, as measured at right angles to the centerline of Renner Road), a
distance of 538.47 feet to the place of beginning, containing 8.500 acres, more or less. Bearings contained herein are based on the same meridian as bearings in deed of record
in Official Record 2584H12.
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Schedule 2

List of Personalty
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Schedule 3

List of Leases and Guaranties*

 

*  If any guaranties of Leases.
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Schedule 4

List of Service Contracts

1



 

Schedule 5

Actions, Suits, Proceedings, Investigations

Board of Revision Complaint Against the Valuation of Real Properties, Franklin County Board of Revisions, Case No.                      .
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Schedule 6

Buyers’ Required Consents, Approvals, Authorizations, and Filings

1. State Agency consent as set forth in Section 6(A).

2. [Existing lender consent is not needed since debt will be paid at Closing.]

3. If any of the real estate is leased under a ground lease, or the title documents otherwise indicate the consent of third parties is required, the consent of such ground lessor(s)
or other third parties.
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Exhibit A

PARTNERSHIP ASSIGNMENT

ASSIGNMENT

     Pursuant to Article                      of the Amended and Restated Partnership Agreement of                                         , an Ohio limited partnership (the “Partnership”), the
undersigned hereby assigns to                      , (“Assignee”) all of its right, title and interest as a general partner in the Partnership.
     
 JOINT DEVELOPMENT & HOUSING CORPORATION

  

 By:    
  Philip T. Montanus, President  
    
 
   
 Dated as of     

ACCEPTANCE OF ASSIGNMENT

     Pursuant to the terms of Article ______ of the Amended and Restated Partnership Agreement of the Partnership (the “Agreement”), the undersigned hereby accepts the
foregoing Assignment and agrees to be bound by all of the terms of the Agreement.
     
 [NAME OF GP BUYER]

  

 By:    
  Drew Fitch, President  
    
 
 Dated as of  
   
   
   
 

[modify as necessary to assign LP interests]
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Exhibit B

SELLERS’ CLOSING CERTIFICATE

To: [Name of Buyers]

     This Certificate is being delivered in connection with that certain Purchase and Sale Agreement, dated as of                      , 2007 (the “Purchase and Sale Agreement”),
between                      , a                                                             , as Sellers (“Sellers”), and                      , a                                          , as buyers (“Buyers”), with respect to the
Partnership Interests in [Name of Partnerships], each an Ohio limited partnership.

     Sellers hereby certify, pursuant to Section                      of the Agreement, that the representations and warranties of Sellers contained in Section 7 of the Agreement are
true and correct in all material respects as of the date hereof.

     This Certificate incorporates by reference the provisions of Section                      of the Agreement as if fully set forth herein.

     The undersigned certifies that (he) (she) is an authorized signatory of Sellers and that as such is authorized to execute this Certificate on behalf of Sellers.

     IN WITNESS WHEREOF, the undersigned has caused this Certificate to be duly executed as of the                      day of                     , 2007.
     
 SELLERS:

JOINT DEVELOPMENT & HOUSING CORPORATION
 

 

 By:    
  Philip T. Montanus, President  
    
 
 BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS II, A

LIMITED 
PARTNERSHIP

By West Cedar II Limited Partnership, its
general partner

By West Cedar Managing, Inc., its general
partner
 

 

   
   
   
 
   
                           , 2007 By:    
Date Executed  Jeffrey D. Rahn, Vice President  
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 BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS III, A

LIMITED 
PARTNERSHIP 

By West Cedar III Limited Partnership, its general partner

By West Cedar Managing, Inc., its general partner
 

 

 By:    
  Jeffrey D. Rahn, Vice President  
    
 
 BOSTON FINANCIAL INSTITUTIONAL TAX CREDITS IV, A

LIMITED PARTNERSHIP

By West Cedar IV Limited Partnership, its general partner

By West Cedar Managing, Inc., its general partner
 

 

 By:    
  Jeffrey D. Rahn, Vice President   
    
 
 SLP, INC.

  

 By:    
  Jeffrey D. Rahn, Authorized Signer  
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Exhibit C

BUYERS’ CLOSING CERTIFICATE

To: [Name of Sellers]

     This Certificate is being delivered in connection with that certain Purchase and Sale Agreement, dated as of                       , 2007 (the “Purchase and Sale Agreement”),
between                                          , a                                                             , as Sellers (“Sellers”), and                                          , a                                                             , as
buyers (“Buyers”), with respect to the Partnership Interests in [Name of Partnerships], each an Ohio limited partnership.

     Buyers hereby certify, pursuant to Section _________ of the Agreement, that the representations and warranties of Buyers contained in Section 7 of the Agreement are true
and correct in all material respects as of the date hereof.

     This Certificate incorporates by reference the provisions of Section ______ of the Agreement as if fully set forth herein.

     The undersigned certifies that (he) (she) is an authorized signatory of Buyers and that as such is authorized to execute this Certificate on behalf of Buyers.

     IN WITNESS WHEREOF, the undersigned has caused this Certificate to be duly executed as of the ______ day of _______, 2007.
     
 BUYERS:

ATLANTIC DEVELOPMENT GP HOLDING
CORP.
 

 

 By:    
  Drew Fitch, President  
    
 
 AMERICA FIRST LP HOLDING CORP.

  

 By:    
  Chad Daffer, President  
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Exhibit D

AFFIDAVIT

                                                                 

County of                                            

     I,                                                                 of                                                                   (the “Undersigned”) being duly sworn, depose and say as follows:

1. The undersigned is the Owner of certain premises known as                                                                  , in the City of                       , County of                     , and the State
of ______ and being more particularly described in Exhibit A attached hereto and made a part hereof.

2. There is no person, firm or corporation to whom debt is due for labor, services or materials in connection with the construction or repair if any building or improvements
on the herein-described premises, during the preceding seventy-five (75) days, which could give rise to a mechanic’s lien except for:

NONE

3. There are no present tenants, lessees, or other parties in possession of said premises, except (if none, state “none”) except as set forth on the rent roll attached as Exhibit B
hereto and made a part hereof.

 

  The undersigned make this affidavit for the purposes of inducing third parties to purchase or lease the premises, and/or for the purpose of inducing third party lenders to
grant a mortgage on said premises, and for the purpose of inducing the Company to issue a policy (policies) of title insurance.

 

  Subscribed and sworn to before me, this                                              day of                       , 200       

 

Notary Public

My           Commission           Expires:
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Exhibit E

RECAPTURE INDEMNITY AGREEMENT OF BUYERS

     THIS RECAPTURE INDEMNITY AGREEMENT (“Agreement”) is made as of this             day of                     , 2007, by Atlantic Development GP Holding Corp., a
Nebraska corporation, America First LP Holding Corp., a Nebraska corporation and America First Tax Exempt Investors, L.P., a Delaware limited partnership, (collectively,
“Indemnitors”) in favor of Joint Development & Housing Corporation, an Ohio corporation (“GP”), the general partner of each of the Partnerships, Boston Financial
Institutional Tax Credits II, A Limited Partnership, a Massachusetts limited partnership (“ITC2”), in its capacity as the Investor Limited Partner of the Meadowbrook
Partnership and the Willow Partnership, Boston Financial Institutional Tax Credits III, A Limited Partnership, a Massachusetts limited partnership (“ITC3”), in its capacity as
the Investor Limited Partner of the Crescent Partnership, the Eagle Partnership and the PW1 Partnership, Boston Financial Institutional Tax Credits IV, A Limited
Partnership, a Massachusetts limited partnership (“ITC4”; ITC2, ITC3 and ITC4 are sometimes hereinafter collectively referred to as the “ILPs”), in its capacity as the
Investor Limited Partner of the PW2 Partnership, and SLP, INC., a Massachusetts corporation (the “SLP”), in its capacity as the Special Limited Partner of the Crescent
Village Partnership, the Eagle Partnership, the Meadowbrook Partnership, the PW1 Partnership, the PW2 Partnership and the Willow Partnership (the GP, the ILPs and the
SLP are collectively referred to herein as the “Partners” or “Indemnitee”).

Recitals

     A. The Partners are the partners in the Partnerships.

     B. The Partners are the Sellers under that certain Purchase and Sale Agreement dated as of                                          , 2007 (the “Purchase Agreement”), and the
Indemnitors are the Buyer and Additional Indemnitor as defined in the Purchase Agreement.

     C. Pursuant to the Purchase Agreement, the Indemnitors shall execute and deliver this Agreement on the Closing Date (as defined in the Purchase Agreement).

     NOW THEREFORE, in consideration of the mutual promises and covenants contained in the Purchase and Sale Agreement, the Indemnitors, intending to be legally bound,
agree as follows:

Agreement

     1. INDEMNITY. The Indemnitors hereby agree, jointly and severally, to indemnify and hold the Indemnitee and the owners, partners, officers and directors thereof, and
their respective affiliates and agents (collectively, the “Indemnified Parties”), free and harmless from any recapture of any Sellers Earned Tax Credits, interest or penalties
imposed by the Internal Revenue Service (the “IRS”) in connection with the recapture of Sellers’ Earned Tax Credits,
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and any other loss, liability or damage, including, without implied limitation, reasonable attorneys’ fees, consultants’ fees, accountants’ fees, court costs, amounts paid in
settlement of any claims, for recapture of any Sellers’ Earned Tax Credits, or penalties imposed by the IRS in connection with the Sellers’ Earned Tax Credits, resulting
directly or indirectly from , or in any way connected with (i) the breach by Buyers of any of the warranties or covenants or inaccuracy of any of the representations expressly
made by Buyers in Section 8 the Purchase Agreement, (ii) failure of Buyers to maintain ownership, use and operation of the Properties in accordance with the requirements of
the Code and the State Agency and as contemplated under the Tax Credit Documents, including, without implied limitation, the recapture of any Sellers Earned Tax Credits
or any penalties imposed by the IRS or the State Agency in connection with the Sellers Earned Tax Credits; or (iii) the cancellation of the recapture bond by the surety or the
insufficiency of the Recapture Bond to cover the Sellers Indemnified Parties’ costs in connection with recapture of the Sellers Earned Tax Credits. The Indemnitors
acknowledge and agree that, among the Seller Indemnified Parties, the primary beneficiaries of the foregoing indemnity are the respective direct and indirect limited partners
of the Partnerships and, accordingly, provided than any of the foregoing (i), (ii) or (iii) has occurred, such limited partners shall have the right to enforce the indemnity in their
own stead, which enforcement shall not be contested in any manner on account thereof.

     2. NET WORTH COVENANT. At all times while this Agreement is in effect, the parties comprising the Indemnitors shall maintain a collective net worth of not less
than $                     , of which $                      shall be in liquid assets, which is ten times the estimated amount of recapture tax liability and related costs as of the date hereof.

     3. GENERAL PROVISIONS.

          3.1 Binding Effect. This Agreement shall be binding upon the Indemnitors and their successors, assigns, and personal representatives. The Indemnitor acknowledges
and agrees that the partners of the Indemnitee shall be deemed to be third party beneficiaries of this Agreement.

          3.2 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Ohio.

          3.3 Attorney’s Fees. The prevailing party in any dispute, regardless of whether litigation is commenced, shall recover its reasonable attorney’s fees and other costs
incurred in that action or proceeding, in addition to any other relief to which it may be entitled.

          3.4 Waiver. The waiver by a party of a breach of any provision of this Agreement by the other party shall not operate or be construed as a waiver of any subsequent
breach by that party. No waiver shall be valid unless in writing and signed by the party against whom enforcement of the waiver is sought.
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          3.5 Severability. If for any reason any portion of this Agreement shall be held to be invalid or unenforceable, the holding of invalidity or unenforceability of that portion
shall not effect any other portion of this Agreement and the remaining portions of this Agreement shall remain in full force and effect.

          3.6 Defined Terms. Any term used but not defined herein shall have the meaning ascribed to it in the Purchase Agreement.

          3.7 Joint and Several Liability. Each of the Indemnitors shall be jointly and severally liable hereunder.

          3.8 Conflict. In the event of any conflict between the terms of Section 8 of the Purchase Agreement, all of which expressly survive the delivery of the Deed and the
Closing Date (as those terms are defined in the Purchase Agreement), and this Agreement, then the terms of the Purchase Agreement shall control.

     IN WITNESS WHEREOF, Indemnitors and Indemnitee have executed and delivered this Agreement as of the day and year first above written.
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 INDEMNITORS:

ATLANTIC DEVELOPMENT GP HOLDING CORP.
 

 

 By:    
  Chad Daffer, President  
    
 
 AMERICA FIRST LP HOLDING CORP.

  

 By:    
  Chad Daffer, President  
    
 
 AMERICA FIRST TAX EXEMPT INVESTORS, L.P.

By America First Capital Associates Limited
Partnership Two, its general partner

By The Burlington Capital Group, LLC, its general
partner
 

 

   
 By:    
  Lisa Y. Roskens, President  
    
 
 INDEMNITEES:

JOINT DEVELOPMENT & HOUSING CORPORATION
 

 

                          , 2007 By:    
Date Executed Name:    
 Title:    
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 BOSTON FINANCIAL INSTITUTIONAL

TAX CREDITS II, A LIMITED
PARTNERSHIP  

 

 By:  West Cedar II Limited Partnership,  
  its General Partner  
  By:    West Cedar Managing, Inc.,  
   its General Partner  
 
     
   
                          , 2007 By:    
Date Executed  Jeffrey D. Rahn  
  Vice President  
 
     
 

 

BOSTON FINANCIAL INSTITUTIONAL
TAX CREDITS III, A LIMITED
PARTNERSHIP

 
 

 
By:

 
West Cedar III Limited Partnership,
its General Partner

     
 

 
By:

 
West Cedar Managing, Inc.,
its General Partner

                          , 2007
Date Executed  

 
 

 

  By:  
 

 
 

 
Jeffrey D. Rahn 
Vice President

     
 

 

BOSTON FINANCIAL INSTITUTIONAL
TAX CREDITS IV, A LIMITED
PARTNERSHIP

     
 

 
By:

 
West Cedar IV Limited Partnership,
its General Partner

     
  By: West Cedar Managing, Inc.,
    its General Partner
                          , 2007
Date Executed  

 
 

 

  By:  
    Jeffrey D. Rahn
    Vice President
     
  SLP, INC.
                          , 2007     
Date Executed  By:  
    Jeffrey D. Rahn
    Authorized Signer
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Exhibit F

RECAPTURE INDEMNITY AGREEMENT OF GP
(                     Apartments)

     THIS RECAPTURE INDEMNITY AGREEMENT (“Agreement”) is made as of this _______ day of                     , 2007, by Joint Development & Housing Corporation,
an Ohio corporation (“Indemnitor”) in favor of Atlantic Development GP Holding Corp., a Nebraska corporation (“GP Buyer”), America First LP Holding Corp., a Nebraska
corporation (“LP Buyer”) and America First Tax Exempt Investors, L.P., a Delaware limited partnership (“Additional Indemnitee”) (collectively referred to herein as
“Indemnitees”).

Recitals

     A. Indemnitor is the former general partner of six Ohio limited partnerships known as Crescent Village Townhomes Limited Partnership, Eagle Ridge Townhomes Limited
Partnership, Meadowbrook Apartments Limited Partnership, Post Wood Townhomes Limited Partnership, Post Wood Townhomes II Limited Partnership and Willow Bend
Townhomes Limited Partnership (collectively, the “Partnerships”) having sold its general partner interest in each of the Partnership to GP Buyer pursuant to that certain
Purchase and Sale Agreement dated as of _______, 2007 (the “Purchase Agreement”) and having taken such steps as are necessary to admit GP Buyer as the sole general
partner of each of the Partnerships;

     B. Under the terms of the Purchase Agreement, LP Buyer acquired all of the limited partnership interests of the various limited partners of the Partnerships and has been
admitted as the sole limited partner of each of the Partnerships;

     C. Under the terms of the Purchase Agreement, and a separate Recapture Indemnity Agreement of Buyers, dated as of the date hereof, each of the Indemnitees have agreed,
on a joint and several basis, to provide certain indemnification to GP, the former limited partners of each of the Partnerships and certain of their respective affiliates, with
respect to liabilities arising from or in connection with the recapture of certain federal income tax credits provided under Section 42 of the Internal Revenue Code with respect
to the apartment complexes owned by the Partnerships which liabilities arise out of, among other things, the failure of Indemnitees to own, use and operate such apartment
complexes in a manner consistent with Section 42 and have, in addition, provided a bond against such liability from an unaffiliated surety company (the “Bond”).

     D. The Purchase Agreement further provides, however, that GP shall execute and deliver this Agreement on the Closing Date (as defined in the Purchase Agreement) to
provide indemnity to the Indemnitees in the event they incur liability to the surety company providing the Bond or otherwise with respect to recapture liability relating to the
Partnerships which is incurred for reasons other than those for which Indemnitees are providing indemnification under the Recapture Indemnity Agreement of Buyers and the
Purchase Agreement.
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     NOW THEREFORE, in consideration of the mutual promises and covenants contained in the Purchase and Sale Agreement, the Indemnitor, intending to be legally bound,
agrees as follows:

Agreement

     1. INDEMNITY. The Indemnitor hereby agrees to indemnify and hold each of the Indemnitees, and each of their respective partners, directors, officers, shareholders,
affiliates and agents (collectively, the “Indemnified Parties”) free and harmless from any Recapture Losses (as defined in the Purchase Agreement), which for purposes hereof
shall include any payment made by any Indemnified Party under or pursuant to any guarantee, indemnity or reimbursement agreement provided to any surety issuing the Bond
or any substitute or replacement therefore required under the provisions of the Purchase Agreement, which Indemnitor is not indemnified against by the Indemnitees pursuant
to Section 8(E)(4) of the Purchase Agreement and the Recapture Indemnity Agreement of Buyers. The Indemnitor acknowledges and agrees that any Indemnified Party,
whether or not a party to this Agreement, shall have the right to enforce the foregoing indemnity in its own name and stead and Indemnitor will not contest such enforcement
on the grounds of lack of privity of contract.

     2. GENERAL PROVISIONS.

     2.1 Binding Effect. This Agreement shall be binding upon the Indemnitor and its successors, assigns, and personal representatives. The Indemnitor acknowledges and
agrees that all Indemnified Parties shall be deemed to be third party beneficiaries of this Agreement.

     2.2 Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Ohio.

     2.3 Attorney’s Fees. The prevailing party in any dispute, regardless of whether litigation is commenced, shall recover its reasonable attorney’s fees and other costs incurred
in that action or proceeding, in addition to any other relief to which it may be entitled.

     2.4 Waiver. The waiver by a party of a breach of any provision of this Agreement by the other party shall not operate or be construed as a waiver of any subsequent breach
by that party. No waiver shall be valid unless in writing and signed by the party against whom enforcement of the waiver is sought.

     2.5 Severability. If for any reason any portion of this Agreement shall be held to be invalid or unenforceable, the holding of invalidity or unenforceability of that portion
shall not effect any other portion of this Agreement and the remaining portions of this Agreement shall remain in full force and effect.

     2.6 Defined Terms. Any term used but not defined herein shall have the meaning ascribed to it in the Purchase Agreement.

     2.7 Conflict. In the event of any conflict between the terms of Section 8 of the Purchase Agreement, all of which expressly survive the delivery of the Deed and the Closing

2



 

Date (as those terms are defined in the Purchase Agreement), and this Agreement, then the terms of the Purchase Agreement shall control.

     IN WITNESS WHEREOF, Indemnitor and Indemnitees have executed and delivered this Agreement as of the day and year first above written.
     
 INDEMNITOR:

JOINT DEVELOPMENT & HOUSING CORPORATION
 

 

                          , 2007 By:    
Date Executed Name:    
 Title:    
 
 INDEMNITEES:

ATLANTIC DEVELOPMENT GP HOLDING CORP.
 

 

 By:    
  Chad Daffer, President   
    
 
 AMERICA FIRST LP HOLDING CORP.

  

 By:    
  Chad Daffer, President  
    
 
 AMERICA FIRST TAX EXEMPT INVESTORS, L.P.

By America First Capital Associates Limited
Partnership Two, its general partner

By The Burlington Capital Group, LLC, its general
partner
 

 

 By:    
  Lisa Y. Roskens, President   
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EXHIBIT 31.1

Certification of CEO pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Lisa Y. Roskens, certify that:

1. I have reviewed this quarterly report on Form 10-Q of America First Tax Exempt Investors, L.P.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods represented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: August 14, 2007
     
   
 /s/ Lisa Y. Roskens   
 Lisa Y. Roskens  

 

Chief Executive Officer
Burlington Capital Group LLC, acting in its capacity as general
partner of the General Partner of America First Tax Exempt
Investors, L.P. 

 

 

 



 

EXHIBIT 31.2

Certification of CFO pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Michael J. Draper, certify that:

1. I have reviewed this quarterly report on Form 10-Q of America First Tax Exempt Investors, L.P.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light
of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods represented in this report.

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect
the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: August 14, 2007
     
   
 /s/ Michael J. Draper   
 Michael J. Draper  

 

Chief Financial Officer
Burlington Capital Group LLC, acting in its capacity as general
partner of the General Partner of America First Tax Exempt
Investors, L.P. 

 

 

 



 

Exhibit 32.1

Certification of CEO pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, Lisa Y. Roskens, Chief Executive Officer of the general partner of the General Partner of America First Tax Exempt Investors, L.P. (the “Company”), certify pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) The Quarterly Report on Form 10-Q of the Company for the three and six months ended June 30, 2007 (the “Report”) fully complies with the requirements of Section
13(a) of the Securities Exchange Act of 1934 (15 U.S.C. 78m); and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 14, 2007
     
   
 /s/ Lisa Y. Roskens   
 Lisa Y. Roskens  

 

Chief Executive Officer
Burlington Capital Group LLC, acting in its capacity as general
partner of the General Partner of America First Tax Exempt
Investors, L.P. 

 

 

A signed original of this written statement required by Section 906 has been provided to America First Tax Exempt Investors, L.P. and will be retained by America First Tax
Exempt Investors, L.P. and furnished to the Securities and Exchange Commission or its staff upon request.

 



 

Exhibit 32.2

Certification of CFO pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

I, Michael J. Draper, Chief Financial Officer of the general partner of the General Partner of America First Tax Exempt Investors, L.P. (the “Company”), certify pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, that:

(1) The Quarterly Report on Form 10-Q of the Company for the three and six months ended June 30, 2007 (the “Report”) fully complies with the requirements of Section
13(a) of the Securities Exchange Act of 1934 (15 U.S.C. 78m); and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 14, 2007
     
   
 /s/ Michael J. Draper   
 Michael J. Draper  

 

Chief Financial Officer
Burlington Capital Group LLC, acting in its capacity as general
partner of the General Partner of America First Tax Exempt
Investors, L.P. 

 

 

A signed original of this written statement required by Section 906 has been provided to America First Tax Exempt Investors, L.P. and will be retained by America First Tax
Exempt Investors, L.P. and furnished to the Securities and Exchange Commission or its staff upon request.
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