PURCHASE AGREEMENT
FOR
KANSAS STATE HISTORIC REHABILITATION TAX CREDITS

THIS PURCHASE AGREEMENT FOR KANSAS STATE HISTORIC
REHABILITATION TAX CREDITS (“Agreement”) is made and entered into the last day signed

below (the “Effective Date”), by and among . a Kansas limited
liability company, (“Seller”’) and (“Buyer”).
RECITALS
WHEREAS, Seller generated Kansas State Rehabilitation Tax Credits in the aggregate
amount of (% ) (the “Tax Credits”)
through the historic rehabilitation of  the property known as the
“ ” and located at . True

and correct copies of the Tax Credit Certificates are attached hereto as Exhibit “A”.

WHEREAS, Seller wishes to sell to Buyer, and Buyer wishes to purchase from Seller
($ ) of the Tax Credits (the “Purchased Tax
Credits”), in certificate form, pursuant to the terms set forth herein.

NOW THEREFORE, in consideration of the foregoing and of the mutual promises
hereinafter set forth, the parties hereto agree as follows:

1. Purchase Price. The Purchase Price for $ in tax credits, as
contemplated herein, is $ . The Purchase Price shall be paid by Buyer on
the Closing Date (defined hereinafter) via check to .

2. Purchase and Transfer of the Tax Credits. Within five (5) business days of the Effective
Date, Seller will transfer the Tax Credits to Buyer in accordance with this Section 2. Seller shall
be responsible for paying all transfer fees associated with the transfer of the Tax Credits to Buyer.
Seller shall take all actions necessary or appropriate to complete the transfer of the Tax Credits to
Buyer. Within five (5) business days of the transfer (receipt of the Certificate of Transfer from the
State of Kansas by Buyer) of the Tax Credits from Seller to Buyer (the “Closing Date”), Buyer
shall remit the Purchase Price for the Tax Credits to the Seller.

3. Seller’s Representations and Warranties. Seller represents and warrants to Buyer: (a)
Seller has full power and authority to enter into this Agreement and consummate the transactions
contemplated hereby; (b) Seller is neither a party to, nor bound by, any provision of any agreement,
mortgage, indenture, instrument, order, award, permit, grant, franchise, license, judgment or
decree which would restrict or conflict with the transfer by Seller of the Tax Credits pursuant to
this Agreement; and (c) Seller is the owner of the Tax Credits, free and clear of all security
interests, liens, claims, options, rights, charges or other encumbrances.

4. Tax Indemnity. If, as a result of a change in the amount of eligible investment, a change
in applicable law or regulation, or for any other reason not due to the actions of the Buyer, Buyer
is subject to a reduction in or recapture of any or all of the Tax Credits after Buyer has made



payment of the Purchase Price to Seller, then Seller shall make a payment to Buyer in an amount
equal to the amount of such reduction or recapture in Tax Credits (the “Reduction Amount”)
allocable to Buyer pursuant to this Agreement, multiplied by $ , plus the amount of any
interest, penalties, fees, sanctions, fines and other costs imposed upon by Buyer by the State of
Kansas (or any other department, court, body, agency or official having jurisdiction or authority
over the matter), if any, related to the Reduction Amount. Seller shall not be required to pay any
amount to Buyer for amounts, sanctions, damages, penalties, interest or other fees or costs charged
to, or assessed against Buyer caused by Buyer’s negligence or failure to take the benefits of the
Tax Credits. In the event of a reduction or recapture, Buyer shall reasonably cooperate with Seller
(at Seller’s sole cost and expense) to allow Seller to communicate and recover amounts from the
State of Kansas or any other party as a result of such reduction or recapture. Buyer may assign its
rights to this Section 4 to its assignee without the consent of Seller.

5. Miscellaneous. This Agreement represents the entire agreement and understanding among
the parties with respect to the transactions contemplated by this Agreement, and supersedes all
prior agreements, understandings, arrangements, drafts, covenants, representations and warranties,
written or oral, of any party dealing with such subject matter. This Agreement and the rights, duties
and remedies of the parties relating to this Agreement will be construed and enforced in accordance
with the laws of the State of Kansas, excluding its conflicts of law rules.

6. Notices. Any notice required or which may be given under this Agreement shall be in
writing and either delivered personally, sent by overnight courier to the address set forth below.

Such notice shall be deemed given one (1) business day after the date so sent:

To Seller:

To Buyer:

[Remainder of page intentionally left blank, signature page to follow.]



IN WITNESS WHEREOF, intending to be legally bound, the parties hereto have caused
this Agreement to be executed by their duly authorized representatives as of the day and year first
above written.

SELLER:




Exhibit A



