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Group, LLC. If you have any questions about theteots of this brochure, please contact us at 2172-2
1999 or info@phoenixrg.com. The information irstbrochure has not been approved or verified by the
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number. Phoenix Realty Group, LLC's CRD number66249.

While Phoenix Realty Group, LLC is a SEC-registaragstment adviser, such registration does not
imply a requisite level of skill or training.



Item2  Material Changes

Pursuant to exemptions which may no longer be abks) Phoenix Realty Group, LLC (the “Firm”)
was not required to register as an investment adwgh the Securities and Exchange Commission
(the “SEC”) prior to March 2012. This Firm Brogkyudated March 2015, is the Firm’s updated
disclosure document prepared according to the SE@rent requirements and rules applicable to
registered investment advisers. As you will skis, document is a narrative providing detailed
information regarding the Firm, its practices, femdual and potential conflicts of interest ang ke
mitigating circumstances, policies and controls.

This Item 2 will be used to provide Firm clienta¢d a “Fund” or “Client”; and, collectively, the
“Funds” or “Clients”) and/or fund investors (eachTadird Party Fund Investor”) with a summary of
new and/or updated information which are matehanges.

Consistent with current SEC rules, the Firm wilkere that a summary of any material changes to this
and subsequent Brochures is received within 126 dathe close of our business fiscal year.
Furthermore, the Firm will provide other interinsdiosures about material changes as necessary.

As of the date of this Firm Brochure, March 2015, firm has no material change(s) regarding our
firm or services to disclose since our last Form\Afding in March 2014

This Firm Brochure does include updated assets um@magement as of December 31, 2014, and
certain non-material additional disclosures aboatesral new real estate investments in ltem 4.
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Item 4  Advisory Business

The Firm is an SEC registered investment advisén #s principal place of business in New York.
Although the Firm is a registered investment adyisegistration itself does not require and shawdd

be interpreted to imply any particular level oflkkr training. The Firm began conducting busingss
September 1999. The Firm is owned by JMF AssceibRy a Delaware limited partnership (43.50%
managing member); Keith B. Rosenthal (27% meml&)y Am Real Estate, Ltd. (20% member); and
E. Ron Orgel (9.5% member). JMF Associates LPwsed and controlled by J. Michael Fried
(99.99%) and JMF Associates, Inc., a Delaware catfmm (.01% general partner). JMF Associates,
Inc. is owned and controlled by J. Michael Frie@0@@%). Con Am Real Estate, Ltd., is owned and
controlled by DJE, Inc., a California partnershifd general partner); Daniel J. Epstein (65% limited
partner); Lester Korn (17% limited partner); ancthrird Ferry (17% limited partner). DJE, Inc. is
owed by Daniel J. Epstein (100%).

Investment Management Services

The Firm is a real estate financial services fitmttsponsors and serves as a discretionary fund
manager to Private Equity Real Estate Funds (he.Funds) and other real estate investments. The
Firm provides fund management and investment adviservices relating to the acquisition,
ownership, operation and sale of real estate aedeists in real estate. The Funds are privateedlo
end investment funds. Generally, the Funds haea becused on the acquisition or development of
rental housing properties _(“Multifamily Equity Fusig, the substantial rehabilitation of housing
affordable to low-moderate income families (*“Taxe@it Funds”).

Each Fund is typically structured as a limitedilisghcompany or a limited partnership, with a
subsidiary of the Firm serving as the manager aeg® partner or co-general partner of the Fund, as
the case may be (whether a general partner or werglepartner of a limited partnership or a manager
of a limited liability company, in each case, tli@hd General Partner”).

Generally, in Multifamily Equity Funds, a Fund heshard-cap” on the aggregate amount of money
that the Firm can raise for that particular Furne (tCapital Commitment Ceiling”). The Fund recave
unfunded capital commitments (“Capital Commitmentsd3m Third Party Fund Investors during one
or more initial fundraising stages, after which Fhends are generally closed to new investors.

During the life of a Multifamily Equity Fund, theulRd General Partner will, from time to time, call o
the Third Party Fund Investors and the Firm Paoéiot (as defined below) to make capital
contributions (each a “Capital Contribution”, arallectively, “Capital Contributions”) of a portioof
their respective Capital Commitments to the resped¢tund on gro ratabasis in proportion to
Investors’ (as defined below) respective CapitainGotments to a Fund to satisfy one or more calls fo
capital for expenses, fees or project investmeaash a “Call for Capital”’). The proceeds of the
Capital Contributions are used in part to pay #esfand expenses of the Fund, as well as to imvest
operating companies that acquire or develop mutillaproperties (Each a “Project Investment”). The
Project Investments are often acquired solely byRbind as well as in a partnership with an operator
manager of multifamily properties. Project Investits provide a return to the Fund through
distributions of operating cash flow, net procedm loan refinancings, and net proceeds from the
sale of the property.

The Fund typically receives a preferred returnteimvestment and a return of its capital, pr@rat
with the operating partner if any, after which gireceeds are split in an agreed upon split of the
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profits.

The Firm sources private equity from Third Partydstors to capitalize a limited partnership for the
purpose of investing in the acquisition or develepinof affordable housing properties (a “Tax Credit
Fund”). The affordable housing property is develbghrough city, state and federal programs to
provide housing to low and moderate income houskshollThe affordable housing property is owned
by a limited partnership (a “Tax Credit PartnerShtpat is generally eligible to receive allocatsoof
certain federal low-income housing tax credits l@mlvely, the “Tax Credits”) under the Low Income
Housing Tax Credit Program implemented by Secti@nofl the Internal Revenue Code. The Tax
Credits are issued by the Internal Revenue Sefthee“IRS”) through state agencies based upon each
respective state’s population and an applicable patr person announced by the IRS for each year.
The state agencies oversee the implementationeoE#HTC Program for the IRS in their respective
states. The type and amount of Tax Credits akkoc#éd a Tax Credit Partnership depends upon the
location, size and type of Affordable Housing Pcbj¢hat the Tax Credit Partnership intends to
construct, or rehabilitate, and operate. = The &darg General Partner can obtain an allocation the
Tax Credits to the Tax Credit Partnership for theppse of developing or rehabilitating an affore@abl
housing property. In exchange for an equity gbation from the Tax Credit Fund, the Tax Credit
Fund is allocated the taxable income (losses) ®fptirtnership and therefore the Tax Credits froen th
Tax Credit Partnership. The equity contributiomnfrthe Tax Credit Fund together with other sources
of debt financing and/or grants, are used in thestraction or rehabilitation, as the case may béh®
affordable housing property. Subject to sevemhpgliance requirements of the LIHTC Program,
allocated Tax Credits are claimed by the Tax Crditnership over a ten (10) year period.

The Firm does not vote Client securities, as tmeioes not currently invest in publicly-traded
securities on behalf of its Clients, nor does tlienfpurchase publicly-traded securities. As altegu
does not contract with broker-dealers and doegemgage in soft dollar practices, directed brokeage
trade aggregation.

The Firm currently provides fund management anéstwment advisory services solely to the following
Funds:

The Firm’s Opportunity Funds

The primary business of the Firm’s Opportunity Faimsl to provide equity and mezzanine financing
for the creation of entry-level for-sale and remtausing in various geographic markets, each otlwhi
is fully capitalized and closed.

» California Urban Housing Fund, LLC, a Delaware tiai liability company;
* PRG Metropolitan Investors, LLC, a Delaware limitedbility company; and

Each Opportunity Fund requires an investment byFtha and its principals, a portion of which has
been raised from investors. These Firm investmamsontributed through an investment vehicle
managed by the Firm:

Opportunity Fund Firm Investment

California Urban Housing Fund, LLC Phoenix RealtynB Investors |, LLC




| PRG Metropolitan Investors, LLC | Phoenix Realty Fimeestors |Il, LLC

The Firm Value-Added Multifamily Funds

The primary business of The Firm’'s Value-Added Maihily Funds is to provide equity and
mezzanine financing for the acquisition and operatif middle-market multifamily housing in various
geographic markets, the first two of which areyfuéapitalized and closed.

» Metropolitan Workforce Housing Fund LLC, a Delawéneited liability company;
» Genesis Workforce Housing Fund Il, LLC, a Delawlareted liability company; and

Each Value-Added Multifamily Fund requires an invesnt by the Firm and its principals, a portion of
which has been raised from investors. These Fikestments are contributed through an investment
vehicle managed by the Firm:

Value-Added Multifamily Fund Firm Investment
Genesis Workforce Housing Fund II, LLC PRG Fundelstors IV, LLC
Metropolitan Workforce Housing Fund PRG Fund Ingestv/, LLC

The Firm Low Income Housing Tax Credit Funds

The Firm has syndicated seven tax credit fundéiriancing the development of properties to seree th
needs of low and moderate income individuals andli@s across the United States and Puerto Rico,
each of which is fully capitalized and closed.

* Phoenix Realty California Properties LP, a Delawenged partnership;

* Phoenix Realty Tax Credit Fund Il LP, a Delawanaited partnership;

* Phoenix Realty Tax Credit Fund IV LP, a Delawanasited partnership;

* Phoenix Realty Tax Credit Fund V LP, a Delawaratkoh partnership;

* Phoenix Realty Tax Credit Fund VI LP, a Delawanaiteéd partnership;

* Phoenix Realty Tax Credit Fund VII LP, a Delawanaited partnership; and
* Phoenix Realty Tax Credit Fund VIII LP, a Delawanaited partnership.

The Funds are not required to register under theuiges Act of 1933 or the Investment Company Act
of 1940 in reliance upon certain exemptions avdédato issuers whose securities are not publicly
offered. The Firm manages the Funds in accordamitle the terms and conditions of each Fund's
offering and organizational documents (in each ¢ése “Fund’s Organizational Documefits

Other Real Estate Investments

The Firm acquires multifamily properties and depslcaffordable housing properties in various
geographic markets. These properties are notdedhiy the Firm’s Opportunity Funds, Value-Add
Multifamily Funds, or Low Income Housing Tax Cre#iinds.

Property Name City State Description
Willoughby Court Brooklyn  NY Acquisition and rehabilitation of a 2@init
Apartments affordable housing property expected to
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generate Tax Credits to a Tax Credit investor.

Ashwood Court Northridge CA Acquisition of a 72 unit affordable housing
property expected to generate market rate
returns.

Noble Pines Canoga CA Acquisition of a 68 unit affordable housing

Park property expected to generate market rate
returns.

White Oak Northridge CA Acquisition of a 80 unit affordable housing
property expected to generate market rate
returns.

Alvista Willow Brook Meriden CT Acquisition of a D8unit apartment property
with a value add program that is expected to
generate market rate returns.

Aurora Hills Apartments  Aurora (6{0) Acquisition o680 unit apartment property
with a value add program that is expected to
generate market rate returns.

University Club Tampa FL Acquisition of a 536 unit apartment prayper

Apartments with a value add program that is expected to
generate market rate returns.

Assets under Management

The respective Fund General Partners manage eachdfua discretionary basis in accordance with
the applicable Fund’s Organizational Documentssciitionary assets under the Firm’s management
were$1,210,495,000 as &ecember 31, 2014 and non-discretionary asseisr uhe Firm’s
management wei®l124,050,000 as ddecember 31, 2014. Assets under management werardned
using the fair market value of the gross real estasets owned by the private funds and investments
managed by the Firm. Assets under managementrizd\@en pro-rated by percentage ownership of
the Firm’s private funds, and have not been redibgeftind or property debt and liabilities.

IMPORTANT ADDITIONAL CONSIDERATIONS: The informatio provided herein merely
summarizes the detailed information provided inhekand’s Organizational Documents.  Unless
otherwise indicated therein, each Fund is closeéndnd once fully committed (i.e., once a Fund has
attained Capital Commitments up to the Capital Cament Cap (or closed the Third Party Investor
into the Tax Credit Fund Limited partner, as theecmay be)), unless agreed upon by the Third Party
Fund Investors or as permitted under the LIHTC Rrog as the case may be, it does not admit new
Third Party Fund Investors. Current Third Partyn@unvestors and prospective Third Party Fund
Investors in any new Fund launched by the Firm khbe aware of the substantial risks associated
with investment as well as the terms applicableuich investment. This and other detailed inforamati

is provided in each respective Fund’'s Organizati@meuments.

Item5  Fees and Compensation

Multifamily Equity Funds

Management Fee.



The Firm charges management fees (“Management Féests Firm Clients for its fund
management and investment advisory services. alpithe Management Fees are paid to the Fund’s
General Partner or other subsidiary of the Firm.

Management Fees are charged to a Fund in two clisiages. Generally, while the Fund is in
an investment stage, that is, after initial captdlon, when the Fund is actively seeking to idgnt
potential investments (the “Investment Period”e Management Fee is charged as a percentage of a
Fund’'s aggregate Capital Commitments. Following thvestment Period, or in some cases, a
predefined period of time has elapsed since the'Bdmal closing, the basis for the Management Fee
changes to be based, generally, on Capital Comivifminot yet returned to Third Party Fund Investor

Management Fees generally range from one percd@%) to two percent (2.00%) per annum
of (A) the aggregate Capital Commitments made ¢oRihnd during the initial agreed upon time period
and (B) the Capital Contributions thereafter. Maragnt Fees are generally paid on a quarterly basis
in advance.

Third Party Fund Investors should refer to the appate Fund’'s Organizational Documents
for detailed information regarding all matters cerming a Fund, including but not limited to feeslan
fee offsets; any new Fund sponsored by the Firm haase similar or materially different terms than
those described herein.

Asset Management Fee

The Firm charges asset management fees for itemwitation of the value added business
plan of the property and general oversight of tpherations of the property. The asset management
fees generally range from one percent (1.00%) teetlpercent (3.00%) of the net revenues of the

property.

Tax Credit Funds

Syndication FeesThe Firm generally charges acquisition feesaoization fees, and offering
fees to the Tax Credit Fund in connection withdlosing of the investment of investors into the Tax
Credit Fund. Such fees are generally betweengdetgent (4%) and eight percent (8%) of the capital
commitment of the Tax Credit Fund Limited Partn&enerally, the fees are paid upon the closing of
the investment of the Tax Credit Fund Limited Partinto the Tax Credit Fund.

Asset Management Fe&enerally, the subsidiary of the Firm that seras the Fund General
Partner of the Tax Credit Fund will receive an ags@nagement fee during the life of the Tax Credit
Fund. The asset management fee varies from FuRdrad (i.e., either a fixed amount of a percentage
of cash flow or capital transaction) as it is néagetd amongst the partners of the Tax Credit Fund.

Developer Fees Generally, fees approximating ten percent (L@%gifteen percent (15%) of
the total construction cost are paid to the devalap the affordable housing property as a develope
fee. In certain affordable housing propertiesulasgliary of the Firm will serve as the developar,
co-developer, of the affordable housing propertin such, a portion or all of the developer fees ar
then paid to an affiliate of the Firm. Developees$ vary from state to state, and are generally pai
from cash flow from the affordable housing propgedya capital event (such as a sale or refinancing



Third Party Fund Investors should refer to the appate Fund’'s Organizational Documents
for detailed information regarding all matters cerming a Fund, including but not limited to feeslan
fee offsets; any new Fund sponsored by the Firm haase similar or materially different terms than
those described herein.

Expenses

Generally, pursuant to a Fund’s Organizational Deents, each Fund is responsible for expenses
relating to its operations, including fees, costd axpenses of the Fund incurred thereby togetitar w
certain overhead allocations of the Fund’'s GenBeatner, in connection with potential investments
and the evaluation, acquisition, ownership, salénancing of any potential investment, taxes,
accounting, auditors fees, reporting and invesgovising, legal counsel, insurance (including esror
and omissions and directors and officers insurarcayel, litigation and indemnification expenses,
asset management expenses, administrative expandesny other extraordinary expense (including
Management Fees). Each Fund will also be resplenkr the organizational expenses incurred by
the Fund General Partner, up to a maximum amouribhdu set forth in a Fund’'s Governing
Documents.

Prepayment of Management Fees

As noted above, Management Fees are paid quaineaxiyvance.

Additional Compensation and Conflicts of Interest

No supervised persons of the Firm may accept doectpensation for the sale of securities or other
investment products.

Investments in Funds

Prospective Third Party Fund Investors in any Fepdnsored by the Firm should refer to the
respective Fund’s Organizational Documents forrdtirmation regarding that Fund, including but not
limited to fees, expenses, and any minimum investntieresholds and any additional qualifications
required for investment in that Fund.

Multifamily Equity Funds

Generally, in Multifamily Equity Funds, there aranmum investment thresholds for Third
Party Fund Investors in each Fund ranging from $bom to $50 million depending upon the size and
structure of the Fund; however, any such minimuwestment threshold may be waived or modified
by the Fund General Partner and any Third PartydHowestors. In addition to the Third Party Fund
Investors, each Fund is partially owned by a suaésidof the Firm (the “Firm Participant”; and
together with the Third Party Fund Investors, adlieely, the “Investors”) through which the Firm
makes Capital Contributions (the "Firm Capital”) ttee Fund side-by-side with the Third Party Fund
Investors. Like the Third Party Fund Investorg Birm Participant is subject to Calls for Capitaim
the Fund General Partner; however, generally, torlgalls for expenses and project investments, but
not for Management Fees. Generally, Firm Capitplages to two percent (2.00%) to five percent
(5.00%) of the Capital Commitment Ceiling.




Further, as disclosed in the respective Fund’s @rgdéional Documents, certain executive
officers, owners and other employees of the Firng hwve direct investments in the Firm Participant.

Tax Credit Funds

Generally, in Tax Credit Funds, the amount of ggadntributed by the Third Party Investor is
determined by the projected allocation of Tax Ciedy the IRS to the Tax Credit Partnership.

Item 6  Performance-Based Fees and Side-By-Si@nagement

Generally, in Multifamily Equity Funds, in additida the fees disclosed in Item 5 of this Brochtine,
Firm, either through the Fund General Partner erRinm Participant, or other subsidiary, will reaei

a carried interest in the profits of the Fund, arfoof performance-based compensation (“Carried
Interest”). Generally, Carried Interest is caltethbased on a share of aggregate realized poufits
assets of the Fund, subject to the Fund first ltpachieved a preferred return on Capital Contrdmgi
(“Preferred Return”) as set forth in the applicablend’s Organization Documents. The Preferred
Return may range from 6-12%, and represents a @ivellannually compounded internal rate of
return on each Investor’s Capital Contributionfierefore, the Firm may receive a portion of thdipro
distributions of a Fund, which may equal as mucbG@¥% of the amounts otherwise distributable by a
Fund after each Investor has received a retur®@¥%d.of their Capital Contributions plus the Prederr
Return thereon.

Investors should note that the terms of the Fu@aganizational Documents, including but not limited
to the amount of the Firm Capital, the percentageng Carried Interest and the timing of payment of
any Carried Interest, are negotiated items, arsdiah, through the negotiations, the Investorsrests
and the Fund General Partner’s interests (and oh she Firm’s) become aligned, as deemed
appropriate amongst the parties a party theregwelly mitigating seemingly inherent risks, inclugin
incentive for the Firm to cause the Fund Generaineato make project investments which may be
riskier or more speculative than those which wdaddecommended under a different fee arrangement.
Additionally, the contributions of the Firm Capithd the deferment of payment of the Carried Istere
until after the return of Contributed Capital ahd Preferred Return, respectively, further mitigateh

risk because the Firm has at-risk capital in thadr-uand Carried Interest is calculated based on
realized, not unrealized gains, leading the Firnsdoutinize investment and property fundamentals
when considering project investments for the Funds.

At this time, the Firm does not offer advisory seeg to Clients who do not provide for performance-
based compensation, and therefore, the Firm dadsawe an incentive to favor performance-based fee
accounts over non-performance-based fee accouHtwever, in theory, the Firm could have an
incentive to favor a Fund paying higher aggregadgomance-based compensation than one paying
less or a Fund in which officers, owners and emgxsyof the Firm may have more of their personal
assets invested through the Firm Participant. sipusly stated, however, a Fund’s Organizational
Documents are negotiated to align the interes@nolnvestor with those of the Firm’s and the Fund
General Partner’s. Further, the Firm takes thiefohg steps to mitigate risk and potential cornflic

1. the Firm discloses, and seeks the consent of TPamdy Fund Investors to, the existence of
known and potential material conflicts of interest;
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2. the Firm discusses with its employees the respoiig of a fiduciary, including the equitable
treatment of all Clients and Third Party Fund Iriees

3. The Fund’s investment committee (the “Investmentn@ittee”), which is comprised of senior
executives of the Firm, reviews and approves alestments and any material changes to
existing investments.

Performance-based compensation will only be chairgadcordance with the provisions of Rule 205-3
of the Investment Advisers Act of 1940 and/or apgdbie state regulations.

Item7  Types of Firm Clients

The Firm provides fund management and investmensaw services to several Private Equity Real
Estate Funds as disclosed in Iltem 4 of this Broghur

Item 8  Methods of Analysis, Investment Stratags and Risk of Loss

Methods of Analysis

Depending upon the asset class of a potential imesd and whether any such investment is a
rehabilitation project or new construction, thenfriconsiders a number of factors when identifying
potential investments, including: the strengths améknesses of any operating sponsor; the overall
condition of the property; the architectural plafjwghen applicable); the efficiency with which a
property has been operated and the efficiency witich a property could be operated in the futune; t
comparative value of the cost of funds (debt angitgy the timing of equity contributions and loan
proceed distributions; the risk of a Tax Credit &#are Event (as defined below) in the case of an
Affordable Housing Project; and the authenticityd aralidity of a properties trailing and forecasted
income and expense assumptions.

Investment Strategies

The Firm seeks to identify and acquire, on beh#litsomanaged Funds, real estate investments in
accordance with the parameters established by Eanld’s Organizational Documents, and where
applicable, the LIHTC Program. The investmentsuaeql by the respective Fund(s) may include fee
interests in real estate assets and equity invessniie operating companies with third parties spons
(which operating companies, in turn, hold fee iests in real estate assets either directly, orenty,
through subsidiaries), and where applicable, TaedTs.

The Firm’s investment process is intended to maema Fund’'s return potential through a
combination of cash flow, equity appreciation, amdhere applicable, Tax Credits, while
simultaneously mitigating risk of loss. The Firge&s investments that meet the specified investment
criteria and restrictions set forth in the Fund’sg&nizational Documents, and where applicable the
LIHTC Program, which will benefit from physical imgvements, improved marketing, operations
turn-around, new construction, and/or increaseggnty management expertise.

Material, Significant or Unusual Risks Relatindriwestment Strateqgies & Particular Types of
Investments (i.e., Real Estate)
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Investing in securities involves risk of loss thatestors should be prepared to be#mn investment in

a Fund entails a high degree of risk and is siwetahly for sophisticated institutions and indivitiuor
whom such an investment is not a complete investipergram. Generally, each Fund differs in its
risk profile, investment strategy, targeted yieldinvestment and timing and amounts of capital and
profit distributions. In such, any person conteatiply an investment in any Fund whatsoever, should
carefully read and understand any such Fund’'s Qzgaonal Documents to best understand the
potential risks and rewards of any such particiHand. Such an investment is only appropriate for
persons who fully understand and are capable ofwaltidg to bear the risks of any such investment.
Generally, risk factors, include, but are not lmdito the following.

Specific Risks of Tax Credit Investment.  The LIHTRPogram is a highly regulated compliance-
based program. Certified compliance with the {itar rules and regulations of the program is a
condition precedent to a Tax Credit Partnershigseipt of Tax Credits. The compliance period
generally runs for fifteen (15) years from the diue Affordable Housing Project is placed in sesvic
(e.g., the date on which the building is readyifsrspecifically assigned function, in the caseneiv
construction). If the Tax Credit Partnership @ artners do not comply with the various rules and
regulations of the program (each a possible “TagdfrRecapture Event”), the IRS may halt the
further distribution of Tax Credits and may recaptliax Credits previously distributed (in such gyen
a “Tax Credit Recapture”). In the event of a Taredit Recapture, it is possible that the a ThiadctyP
Investor in the Tax Credit Fund Limited Partner Idolose Tax Credits previously distributed, or in
more severe circumstances, its Investment.

General Risks of Real Estate. Investments inestlte and real estate-related interests are $ubjec
various risks, including, for example, adverse g®snin national and international economic and
geopolitical conditions, local market conditionglahe financial conditions of tenants; changeshan t
number of buyers and sellers of properties; in@eas the availability of supply of property relatito
demand; changes in availability of financing; irages in interest rates, real estate tax ratesggener
prices, and other operating expenses; changesviroemental laws and regulations, zoning laws and
other governmental rules and policies; changesénrelative popularity of properties; risks due to
dependence on cash flow; risks and operating pmoblarising out of the presence of certain
construction materials, as well as acts of Godrotesm, labor shortages, material shortages,
uninsurable losses and other factors which arergktfte control of the Firm. In addition, real ¢stis
subject to long-term cyclical trends that give tisevolatility in real estate values.

Additionally, a Fund’s ability to realize cash floinom operations and favorable sales proceeds from
disposition will depend, among other factors, oe financial reliability of buyers, tenants and
borrowers, the location and attractiveness of thepgrties in which it invests, the supply of
comparable space and product in the geographis @ameahich its properties are located and general
economic conditions.

Additionally, a Fund may, in certain instances régponsible for structural repairs, improvemenis an
general maintenance of real property. The experaiof any sums in connection therewith beyond
those budgeted will reduce the cash available igridution and may require the Fund to fund degici
resulting from the operation of a property. Nousgace can be given that a Fund will have funds
available to make such repairs or improvementses&tfactors and any others that would impede a
Fund’s ability to respond to adverse changes irpdréormance of its assets could significantly etfe
Fund’s financial condition and operating results.
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Long Term Investment Horizon: As set forth in het detail in the respective Funds’ Organizational
Documentation, an investment in one of the Fundgesserally an illiquid investment given that
Investors will not, except in very limited circurastes, be permitted to withdraw profits, gains or
capital prior to liquidation of the Fund and a star of an Investor’s interest in a Fund may not be
directly or indirectly assigned, pledged, hypothedaor otherwise transferred in whole or part witho
consent of the respective Fund’s General Partnéreaemption from registration under the securities
laws, and or consents that may be required unaettiTC Program, where applicable.

While the investments of a Fund are intended tcege current cash flow, and Tax Credits, where
applicable it is likely that a significant portiaf the cash received by the Fund for further disifion

to Investors will occur only after refinancing @le of a Fund’s investments, which may occur 500 1
years after the acquisition of an investment inw@ti¥dmily Equity Fund, and 15 years in a Tax Ctedi
Fund. Further, amongst other issues, it is pasgshat (a) there is a limited or no liquid market &
Fund’s membership interests or its investment asstetuch time, thereby extending the hold period o
resulting in an undesirable sales price; (b) thed=@eneral Partner may not be able to obtain félera
financing, refinancing or sale terms for an investin thereby reducing or eliminating any return of
capital to the Investors; (c) given the potent@id-term hold period generally associated with real
estate assets, an investment may decline sharplglire before the Fund General Partner makes the
decision to sell; and (d) the Firm, its competifansthe real estate industry in which the Firmrapes
may behave in ways which were not, and in somescesald not have been, predicted, leading to
significant losses and/or a lack of any attracéxe option for a particular investment.

Variable Rate Financing. Where permitted, certavestments may be subject to financing that
provides for adjustments in the interest rate @bua monthly, annual or other intervals. An irase

in such interest rates may adversely impact a Fesdlting in less income to Investors, negative
amortization or the sale of an investment prematweon less favorable terms than may otherwise be
obtained. Further, where permitted, the Firm méacteto pursue hedging strategies, including
engaging in interest rate swaps, caps, floors dhdranterest rate contracts, and buying and sgllin
interest rate futures and options on such futuesitigate such risks. Even if a hedging strategy
utilized, the use of these instruments to hedgertghio carries certain other risks, including thsks
that losses on a hedge position will reduce a FRuedrnings and funds available for distribution to
Investors and such losses may exceed the amouwsgted/in such instruments. Also, hedges may not
perform their intended purposes of minimizing affdeiting losses on an investment.

Failure to Make Capital Contributiong&enerally, if an Investor fails to make Capital @doutions in

an amount equal to its Capital Commitments pursuante proper Call For Capital, and the
contributions made by non-defaulting Investors bg Fund are inadequate to cover the defaulted
Capital Contribution, the Fund may be unable to paybligations when due, and/or result in a Tax
Credit Recapture Event, where applicable. As altrethe Fund may be subjected to penalties that
could materially adversely affect the returns te Bund, and in turn, to the Investors (including-no
defaulting Investors). If an Investor defaultse thon-defaulting Investors and the Fund General
Partner have a number of rights as provided irréspective Fund’s Governing Documents, generally
including, but not limited to, reducing the defandt Investors capital account balance, precluding a
defaulting Investor from further investment in thend, and selling the defaulted Investor’s intenest
the Fund in the secondary market at a discount.
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Changes in Market Circumstancesihe success of a Fund’s activities will often béecktd by
international, U.S., regional and local economid amarket conditions, including changes in interest
rates, instability in certain securities marketsarmges in relative valuation of its target invesitne
sectors, changes in the availability of, or theggahterms and conditions for, investment finanging
shifts in the supply and demand for Tax Credits/@nthe types of properties in which a Fund will
make investments, changes to the financial resewand solvency of tenants and buyers and sellers of
real estate assets, among other factors; any ongiof could adversely affect investment returns.

Lack of Diversification. Generally, the Firm wdkek to limit the impact on financial performande o
poorly performing investments by investing in a to@mof investments with varying degrees of risk,
subject in all respects to a Fund’s investmentegdt and restrictions, as set forth in a Fund’s
Organizational Documents. However, there can beassurance that such diversification will be
available on acceptable terms. To the extentrihiestments for a particular Fund are concentrated i
one property or a limited number of propertiesadipular asset type or class or geographic aredn s
Fund and its Investors will be subject to certasmaentration-related risks. The Firm may make a
relatively limited number of investments on belalfa Fund, so adverse events affecting a particular
investment could have a significant negative immercthe financial condition and results of opematio
of such Fund.

Risks of Potential Leveraging. Subject to invesimestrictions set forth in the respective Funds’

Organizational Documents, and where permitted utfierL.IHTC Program, the Firm may cause the

Fund General Partner to use leverage at the Fwadl dad at a property investment level to increase
the potential returns on equity of an investmenhilé&/the use of leverage may enhance returns to
Investors and increase the number of investmefisnal can make, it also substantially increases the
risk of loss to a Fund.

If leverage is utilized, any third-party lender vawbe entitled to cash flow generated by such
investment for application to any such debt serpiger to a disbursement of capital to the Fundl an
in turn, Investors. If a property owner in whiclirand is an investor defaults on secured indebtsjne
the lender may foreclose on the real property seguany such indebtedness and, in such, the Fund
could lose its entire investment in the real propasset. In the instance that several investniesits

by a Fund are cross-collateralized (e.g., a pootfatquisition of several real property assetsriosal

by a single lender), multiple investments may bgextt to the risk of loss.

Counterparty Risk. It is expected that virtually iavestment purchases and dispositions made on
behalf of a Fund will transpire in public real @éstaand Tax Credit marketplaces, as applicable.
Customary to these markets is the risk that a evpatty (e.g., purchaser or seller) will not conple
or settle a transaction in accordance with its seamd conditions because of a dispute over thestefm
the contract (irrespective of wheth®yna fidg or because of a credit or liquidity problem, tlwasising

a Fund to suffer a loss. Such “counterparty riskaccentuated for contracts with longer maturities
where events may intervene to prevent settlementwloere a Fund’'s transactions have been
concentrated with a particular counterparty or groof counterparties. Generally, a Funds’
Organizational Documents restricts a Fund fromidgalith certain affiliate counterparties on terms
less than third-party arm’s length or from concatiig a Fund’s transactions with one counterpanty i
an amount greater than certain stated percentsgesh thresholds.

Despite the prospect that a Fund's risk managerpemtess may incorporate an assessment of
counterparty risk, there can be no assurance tat assessment may be accurate. In addition,
although a Fund expects to transact with well-ediged, experienced, credit-worthy counterparties i
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its Multifamily Equity Fund and Tax Credit Fund risactions, there can be no assurance that such will
be the case in every transaction (or that the ewpatties will perform their obligations).

Litigation at Property Level. The acquisition, aavship and disposition of real properties carryaier
specific litigation risks, which could result inslges to a Fund. Generally, during property imaest
due diligence and underwriting, prior to makingiavestment, if a property retains any such risks, a
Fund will clarify, quantify and make price adjustme as appropriate under the circumstance, td quel
any such risks.

Item 9  Disciplinary Information

The Firm is required to disclose any legal or dikcary events that are material to Investors or
prospective Investors’ evaluation of the Firm’s igsdvy business or the integrity of its management.
The Firm has no reportable disciplinary eventsisaldse.

Item 10  Other Financial Industry Activities and Affiliations

Other Financial Industry Activities

Certain direct and indirect partners, members,cefi and employees of the Firm may serve as
directors or hold executive positions with entitiesvhich investments are held and/or invest alaegs
any one particular Fund.

Material Relationships and Arrangements

As indicated in_ltem 4, the ConAm Group of Companf8ConAm”) holds a minority investment in
the Firm. ConAm is a multi-disciplined real estateestment and services firm based in San Diego,
California. The firm's activities include: (i) Rrerty management; (ii) Investment and asset
management; (iii) Project development; (iv) Prop@dquisition and due diligence; (v) Renovation and
construction management; and (vi) Property dispmsitConAm currently manages a diverse portfolio
of multifamily properties in various states acrtiss country. This portfolio is supervised through a
network of regional offices. As part of ConAm’srn@l business operations, from time to time,
ConAm may source equity capital from third partydstors. ConAm has acquired, and may from
time to time acquire, real estate investmentswmatld meet the investment criteria of one or mdre o
our Funds. Neither ConAm nor its affiliates wi# bbligated to present investment opportunitieti¢o
Fund(s). In addition, if a portion of any invesm@pportunity from ConAm is offered to a Fund,
neither the Fund General Partner, nor its respedétffiliates, will have any obligation to manage&lsu
investments similarly, including any obligation despose of any such investments at the same time.
Consequently, conflicts of interest may arise imrextion with such side-by-side investments. A
subsidiary of ConAm is currently the property magrafpr 6 properties, the interests of which are
owned by one or more of the Firm’s Funds.

Additionally, ConAm may present investment oppoities to a Fund, and may invest, in a separate
capacity, alongside one of the Funds. In each, thed-irm has established policies and procedores
mitigate potential conflict of interests, and symrbcedures include, but are not limited to (i) CanA
personnel being prohibited from voting on investingecisions for a Fund(s) and (i) ConAm being
prohibited from collecting any “broker” fees fornfFand in connection with its’ role in presentinglsu
potential investment opportunity.
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A registered investment adviser is required toldsewhether it or any of its management persoas ar
registered, or have an application pending to tegisas a (i) broker-dealer or a registered
representative of a broker-dealer, or (ii) futubesnmission merchant, commodity pool operator, a
commodity trading advisor, or an associated peasdhe foregoing entities.

Fees for Services. Affiliates of the Firm may b&amed by any one of the Fund(s) and receiveftees
brokerage, lending or other services in connectiith property management, asset dispositions,
financings or re-financings as well as financialiadry, placement, underwriting and other investmen
banking services. Any such additional fees will g@@d at market rates, as determined by mutual
agreement of the general partner and such entiti€kuch entities may also receive fees for such
services from persons other than a Fund in cormeegtith property acquisitions in which a Fund is an
investor.

Item 11  Code of Ethics, Participation or Interest in Client Transactions and Personal Trading

Code of Ethics and Personal Trading

The Firm has adopted a Code of Ethics which seth tbe ethical standards of business conduct for
the Firm’s supervised persons. The Code of Etlposvides for oversight, enforcement and
recordkeeping. A copy of the Code of Ethics iail@able to existing and prospective Investors, upon
request to the Chief Compliance Officer, at therFsrprincipal address set forth on the cover pdge o
this Brochure.

Participation or Interest in Client Transactions

The Firm has established the following restricticared guidelines in order to address potential
conflicts of interest that could arise if the Fionits related persons were to hold a materiainine
interest in an investment of a Fund:

1. No officer or employee of the Firm and its affiBatmay knowingly:

a. compete for or acquire a direct interest in an stwveent that may be appropriate for a
Fund without first presenting the opportunity te tarm on behalf of the Fund;

b. own a direct interest in any investment owned biyuad, provided that if any such
interest was acquired by a related person befocerhimg affiliated with the Firm and
the nature and extent of such interest is entirdilyclosed to the Firm at the
commencement of affiliation, such related persony metain such interest, and
transactions in respect of such interest generatiyire the prior approval of the Chief
Compliance Officer; or

c. prefer his or her own interest to that of an Ingest

2. All of the Firm’s principals and employees must sctccordance with all applicable Federal
and State regulations governing registered invastadvisory practices.

3. Any individual not in observance of the above mayshibject to disciplinary action, up to and
including termination.

16



Iltem 12  Brokerage Practices

The Firm does not purchase publicly-traded se@sitas a result, it does not contract with broker-
dealers and does not engage in soft dollar pragtaieected brokerage or trade aggregation.

ltem 13 Review of Accounts

Generally, the Investment Committee is responsible (i) the initial evaluation of whether an
investment is suitable for a respective Fundli€ continuous monitoring of the investments hgidb
Fund, and (iii) any material changes to the busimdgn applicable to the investments. The Investme
Committee reviews investments on a regular ba3ise Investment Committee meets on a weekly
basis (via phone and/or in person) to assess ascligdi potential investments and modify (as
necessary) the asset management strategy for tiiesHnvestments.

The following employees of the Firm are memberthefFirm’s existing Fund’s Investment
Committee:

Committee . . No. of Years with
Firm Title .

Member Firm
J. Michael Fried Chief Executive Officer 14
Keith B. President 14
Rosenthal
E. Ron Orgel Managing Director 14
Alan Hirmes Chief Financial Officer 6

Item 14  Client Referrals and Other Compensation

The Firm does not receive any additional compeosdtiom third parties for providing investment
advice to its Investors and does not compensaténf@stor referrals; however, the Firm may engage
broker-dealers from time to time to act as a pla#magent with respect to its Fund’'s private
placement offerings. Generally, such broker-deatgnsipensation is based on a percentage of Capital
Commitments secured by any such placement ageatfFand. Any such placement agent hired by the
Firm in connection with such offerings will be repd to be registered with the Securities and
Exchange Commission as a broker-dealer and wilehQeired to be a member of FINRA.

Item 15 Custody

Generally, the Firm only has custody of Client farfdr a short duration (i.e., following a Call for
Capital and prior to a project investment). ThenFiprovides Investors with audited financial
statements, prepared in accordance with generatlgpded accounting principles, on an annual basis
within 90 days after the end of each Fund'’s figeslr.
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In addition, the Firm provides Investors with qealt un-audited financial statements, capital aotou
positions and other information regarding the firiahposition of the applicable Fund.

ltem 16 Investment Discretion

Generally, the Firm has discretion to make all stoeent decisions for a Fund, subject to any
applicable investment criteria or other restrici@nd limitations set forth in a Fund’s Organizadib
Documentation.

Item 17  Voting Client Securities

The Firm does not vote Client securities, as tmioes not currently invest in publicly-traded
securities on behalf of its Clients.

Item 18 Financial Information

The Firm does not require or solicit payment okfaeexcess of $1,200 per Client more than six
months in advance of services rendered. Theretioed;irm is not required to include a financial
statement.

As an fund management and investment advisory firat has custody of Client funds, the Firm is
required to disclose any financial condition thatreasonable likely to impair its ability to meet
contractual obligations to its Clients or Investoiithe Firm is not aware of any financial conditibat
impairs its ability to meet contractual obligatidosts Clients or Investors. The Firm has notrbte
subject of a bankruptcy petition at any time duting past ten years.
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