


ANENDED AND RESTATED
LIMITED PARTNERSHIP AGREEMENT
OF
VAN NUYS PRESERVATION, L.P.

THIS AMENDED AND RESTATED LIMITED PARTMERSHIP AGREEMENT (this
‘Agreement’) of Van Nuys Preservation, L.P.,, a California limited partnership (the
“Partnership”), dated as of December 1, 2007, is made and entered into by and among the
parties set forth on the cover page of this Agreement.

WITNESSETH:

WHEREAS, the Partnership was formed as a Hmited partnership pursuant to the
California Uniform Investor Limited Partnership Act (the “Act”) pursuant to that certain
Certificate of Investor Limited Partnership filed with the Delaware Secretary of State's Office
(the “Filing Office”) on June 13, 2007 (the "Original Articles”), and that certain Limited
Partnership Agreement, dated December 1, 2007 (the "Original Agreement”), by and between
AIMCO Equity Services, Inc., a Virginia corporation, as the initial Investor Limited Partner (the
“Existing Investor Limited Partner’), and AIMCO Van Nuys Preservation, LLC, a Delaware
limited liability company, as the Co-General Partner (the “General Partner”.

WHEREAS, the Partnership intends to acquire the “Land” and the “improvements” {as
those terms are hereinafter defined) and upon such acquisition intends (i} to rehabilitate the
Improvements in a manner which gualifies for the historic tax credit described in Section 47 of
the Internal Revenue Code of 1986, as amended (the ""Code"}, and (ii} to lease the Land, the
Improvements and related personalty to Van Nuys Preservation MT, L.P., a California limited
partnership (“Tenant”), and pass through the historic tax credit to Tenant pursuant to Section 50
of the Code.

WHEREAS, the parties hereto desire to enter into this Agreement so as to provide for,
among other things, (i} the continuation of the Partnership, (i) withdrawal of the Existing Limited
Partner from the Partnership, (iii) the admission of Foundation for Affordable Housing Il, Inc., a
California nonprofit corporation, as the Managing General Partner; (iv) the admission of AIMCO
Capital Tax Credit Fund XI, LLC, a Delaware limited liability company, into the Partnership as
the Investor Limited Partner, (v) the admission of Tenant into the Partnership as the Special
Limited Partner, {vi} the payment of the Investor Limited Partner Contribution by the Investor
Limited Partner, (vil} the payment of the Special Limited Partner Contribution by the Special
Limited Partner, (viii) the reallocation of Profits, Losses, Housing Tax Credits and distributions of
Cash Flow and other proceeds of the Parinership among the Partners, (Ix) the respective rights,
obligations and interests of the Partners to each other and to the Parthership, (x) statement of
all of the provisions governing the Partnership, and (xi} certain other matters as specified herein.

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set
forth, and of other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the parties hereto agree that the Current Agreement is hereby amended
and restated in its entirety to réad as follows:
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SCHEDULE 1
DEFINITIONS

Each definition or pronoun herein shall be deemed to refer to the singular, plural,
masculine, feminine or neuter as the context requires. Words such as “herein,” "hereinafter,”
“hereof,” “hereto” and “hereunder,” when used with reference to this Agreement, refer to this
Agreement as a whole, unless the context otherwise requires.

“Accountants” means the firm identified on Schedule 3, or such other nationally
recognized firm or firms of independent certified public accountants experienced in Tax Credits
as may be selected by the Co-General Pariner with the Consent of the Investor Limited Parther,
which shall not be unreasonably withheld.

“Actual Housing Tax Credifs” means, as of any point in time, 99.99% of the total
amount of the Housing Tax Credits reported and claimed by the Parinership, and not disallowed
by any Final Determination of the applicable taxing authority.

“Adjusted Capital Account Deficit’ means, with respect to any Partner, the deficit
balance, if any, in such Partner’s Capital Account as of the end of the relevant Fiscal Year, after
giving effect to the following adjustments:

(i Crediting to such Capital Account all amounts which such Partner is obligated to
restore or is deemed fo be obligated to restore pursuant to Sections 1.704-2(g)(1) and 1.704-
2(0(5) of the Regulations; and

(iiy Debiting from such Capital Account the items described in paragraphs (4), (5)
and (8) of Section 1.704-1(b)(2)(il)(d} of the Regulations.

The foregoing definition of Adjusted Capital Account Deficit is intended to comply with
the provisions of Section 1.704-1(b)}(2)(ii{d) of the Regulations and shall be interpreted
consistently therewith.

“Affiliate” of a specified Person means (i) any Person directly or indirectly controlling,
controlled by or under common control with the Person specified, (i} any Person owning or
controlling ten percent (10%}) or more of the outstanding vofing securities or beneficial interests
of the Person specified, (iii) any officer, director, partner, trustee or member of the immediate
family of the Person specified, (iv) if the Person specified is an officer, director, general partner
or trustee, any corporation, partnership or trust for which that Person acts in that capacity, or (v)
any Person who is an officer, director, general partner, trustee or holder of ten percent (10%) or
more of the oulstanding voting securities or beneficial interests of any Person described in
clauses (i) through (iv).

"Agreement” means this Amended and Restated Limited Partnership Agreement, as it
may be amended from time to time, together with all schedules and exhibits hereto.

‘Apartment Complex” means, collectively, the Land, the Improvements and the
Personalty.

“Architect” means the firm so identified in Schedule 3 as the architect for the Apartment
Complex, and its or his successors and assigns.
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(or part thereof) (i) was brought to enforce such Covered Person's rights to indemnification
hereunder or (i) was authorized or consented to by the Member. Expenses incurted by a
Covered Person in defending any Claim shall be paid by the Company in advance of the final
disposition of such Claim upon receipt by the Company of an undertaking by or on behalf of
such Covered Person to repay such amount if it shall be ultimately determined that such Covered
Person is not entitled to be indemnified by the Company as authorized by this Section of the
Agreement.

14, Tax Treatment. Unless otherwise determined in writing by the Member, the
Company shall be a disregarded entity for U.S, federal income tax purposes (as well as for any
analogous state or local tax purposes), and the Member and the Company shall timely make any
and all necessary elections and filings for the Company to be treated as a disregarded entity for
U.S. federal income tax purposes (as weil as for any analogous state or local tax purposes).

15. Amendments. Amendments to this Agreement and to the Certificate of
Formation shall be approved in writing by the Member. An amendment shall become effective
as of the date specified in the approval of the Member or if none is specified as of the date of
such approval or as otherwise provided in the Act. Any repeal or modification of any provisions
in this Agreement relating to exculpation or indemnification of Covered Persons shall not
adversely affect any rights of a Covered Person pursuant to such provisions, including the right
to exculpation and the right to indemnification and to the advancement of expenses, in existence
at the time of such repeal or modification with respect to any acts or omissions occurring prior to
such repeal or modification.

16.  Severability. If any provision of this Agreement is held to be invalid or
unenforceable for any reason, such provision shall be ineffective to the extent of such invalidity
or unenforceability; provided, however, that the remaining provisions will continue in full force
without being impaired or invalidated in any way unless such invalid or unenforceable provision
or clause shall be so significant as to materially affect the expectations of the Member regarding
this Agreement, Otherwise, any invalid or unenforceable provision shall be replaced by the
Member with a valid provision which most closely approximates the intent and economic effect
of the invalid or unenforceable provision.

17.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware without regard te the principles of conflicts of
laws thereof.
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as of the
day first above written.

AIMCO Equity Services, Inc.
a Virginia corporation







