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STATE OF GEORGIA
COUNTY OF FULTON



ASSIGNMENT AND ASSUMPTION OF 
DECLARATION OF LAND USE RESTRICTIVE COVENANTS 
FOR LOW-INCOME HOUSING TAX CREDITS

THIS ASSIGNMENT AND ASSUMPTION OF DECLARATION OF LAND USE RESTRICTIVE COVENANTS FOR LOW-INCOME HOUSING TAX CREDITS (this “Assumption Agreement”) is made and entered into as of DATE (the “Effective Date”), by and among ENTITY 1, a [COMPANY TYPE] (the “Transferor”) and ENTITY 2, a [COMPANY TYPE] (the “Transferee”).
WHEREAS, Transferor owns that certain multifamily rental housing development located in the City of [CITY NAME], Georgia, known as [PROJECT NAME] (the “Project”), located on the real property described in Exhibit A attached hereto;
WHEREAS, Transferor acquired and rehabilitated the Project in part through the use of funds made available for such purpose through an allocation of Federal and State housing tax credits (the “Credits”) by the Georgia Housing and Finance Authority (“Authority”);
WHEREAS, in connection with the Credits, the Project is encumbered by that certain Declaration of Land Use Restrictive Covenants For Low-Income Housing Tax Credits, dated as of [DATE], by and between the Authority and the Transferor (the “Regulatory Agreement”), recorded with the Clerk of Superior Court in [NAME] County, Georgia on [DATE] as [DOC#];
WHEREAS, the Transferor desires to convey and transfer the Project to the Transferee, and the Transferee desires to acquire the Project from the Transferor, which transfer and conveyance under the Regulatory Agreement requires the consent of the Authority;
WHEREAS, pursuant to [SECTION] of the Regulatory Agreement, Transferor is required to notify the Authority of its intent to transfer the Project and Transferee is required to assume the obligations of the Transferor under the Regulatory Agreement;
WHEREAS, the Transferee is willing to undertake, agree to and assume certain of the Transferor’s obligations under the Regulatory Agreement; and
WHEREAS, in order to evidence the undertaking of, agreement to and assumption by the Transferee of the Regulatory Agreement, the Authority, the Transferor and the Transferee have agreed to enter into this Assumption Agreement.
NOW, THEREFORE, for good and valuable consideration, the sufficiency of which is hereby acknowledged, the Transferee, the Authority and the Transferor agree as follows:

SECTION 1.	ASSIGNMENT AND ASSUMPTION OF REGULATORY AGREEMENT.  
Effective as of [EFFECTIVE DATE], the Transferor hereby fully and unconditionally assigns, from and after the Effective Date, to the Transferee all of its right, title and interest in and under the Regulatory Agreement, and delegates to the Transferee all of its duties and obligations under the Regulatory Agreement.  The Transferee accepts such assignment and, from and following the Effective Date, hereby fully and unconditionally assumes in full all of the duties and obligations of the Transferor accruing from and after the Effective Date in and under the Regulatory Agreement and undertakes and agrees to perform each and every duty and obligation of the “Borrower” (as such term is defined in the Regulatory Agreement) under the Regulatory Agreement.  As of the Effective Date, the Authority hereby fully and unconditionally releases Transferor from any and all obligations, duties or liabilities under the Regulatory Agreement, except for any liabilities or obligations relating to matters accruing prior to the Effective Date.
Transferee hereby agrees and accepts that it may not sell, transfer, or exchange (individually and collectively, “convey” in this subsection) any portion of the building to which this Agreement applies unless all of such building is conveyed to such person or entity. Subject to the requirements of Section 42 and this Agreement, Transferee may convey the entire Project at any time, but Transferee shall notify in writing and obtain the agreement of any person or entity acquiring the Project that such sale, transfer, or exchange is subject to the requirements of this Agreement, Section 42, and the applicable Regulations. Transferee shall notify the Authority in writing of Transferee’s intent to convey all or any part of the Project before any such conveyance. This provision shall not act to waive any other restriction on conveyance of the Project or any low-income portion of the Project. Transferee agrees that the Authority may void any conveyance of all or any portion of the Project if the acquiring person or entity fails to assume in writing the requirements of this Agreement, Section 42, and the applicable Regulations.



SECTION 2.	SATISFACTION OF CONDITIONS TO TRANSFER.  
A.	Compliance with [SECTION] of Regulatory Agreement.  Each of the Transferor and the Transferee acknowledges that the transfer of the Project pursuant to this Assumption Agreement is intended to comply with the restrictions on transfer set forth in [SECTION] of the Regulatory Agreement.
B.	Transferor Representations.  The Transferor hereby represents to the other parties hereto as follows: (1) that the Transferor is not in default under the Regulatory Agreement, (2) that as of the Effective Date, all fees and/or reasonable expenses currently due and payable to the Authority are current, and (3) that the Transferor is conveying the entirety of the building to which the Regulatory Agreement applies.
C.	Transferee Representations.  The Transferee hereby represents that the continued operation of the Project shall comply with the provisions of the Regulatory Agreement.

SECTION 3.	MISCELLANEOUS.
A.	Consent to Transfer.  The Authority hereby consents to the transfer of the Project to the Transferee and the transfer and conveyance of the Project from the Transferor to the Transferee, which consent shall be effective upon recordation of this Assumption Agreement, fully executed and delivered by the parties hereto.
B.	Payment of Costs.  The Transferee agrees to pay the Authority’s costs to effectuate the transfer of the Project to Transferee, including but not limited to recording fees, transfer taxes, escrow fees and reasonable attorneys’ fees, expenses and disbursements incurred by the Administrator (as defined in the Regulatory Agreement) and the Authority relating to this Assumption Agreement or incurred in connection with the assumption by the Transferee of the obligations under the Regulatory Agreement.
C.	Payment of Issuer Fees.  From and after the Effective Date, the Authority’s fee for any monitoring activities shall be payable by the Transferee in accordance with [SECTION] of the Regulatory Agreement. 
D.	Notices to the Transferee.  All notices to be given to the Transferee under and pursuant to the Regulatory Agreement shall be addressed as follows:

			Transferee Company Name
			Address Line 1
			Address Line 2
			Attn: 
			Email: 
				 

E.	Notices to the Authority.  All notices to be given to the Authority under and pursuant to the Regulatory Agreement shall be addressed as follows:

			Georgia Housing and Finance Authority
			60 Executive Park South
			Atlanta, Georgia, 30329
			Attn: Legal Department, OPM Recorded Documents
			Email: 

				
F.	Construction.  This Assumption Agreement and all related documents shall be deemed to be contracts made and delivered in the State of Georgia and shall be governed by and construed in accordance with the laws of the State of Georgia.

G.	Execution in Counterparts.  This Assumption Agreement may be simultaneously executed in several counterparts, each of which shall be an original and all of which shall constitute but one and the same instrument.
G.	No Further Modifications.  All terms and conditions of the Regulatory Agreement not expressly modified by this Assumption Agreement are expressly reaffirmed as if set forth in their entirety herein and shall remain unaffected, unchanged and unimpaired by reason of this Assumption Agreement.
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	WHEREAS, this Assumption Agreement is executed by the parties hereto on the date first written above.

TRANSFEROR:
[bookmark: _Hlk536022797]TRANSFEROR COMPANY NAME,
a [STATE] limited partnership

[bookmark: _DV_M175]By: __________________________
Name: ________________________
Title: _________________________






ALL PURPOSE ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the identity of the individual who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
State of    ______________________	)
County of ______________________	)
On _________________________, before me, 	,
	(insert name and title of the officer)
Notary Public, personally appeared 	, who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of ____________ that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.
Signature		(Seal)
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TRANSFEREE:
TRANSFEREE COMPANY NAME,
a [STATE] limited liability company
 
By: 	[TRANSFEREE COMPANY],
a [STATE] limited liability company, 

By: _________________________
Name: 
Title: 













S-3
7
ALL PURPOSE ACKNOWLEDGMENT

A Notary Public or other officer completing this certificate verifies only the identity of the individual who signed the document to which this certificate is attached, and not the truthfulness, accuracy, or validity of that document.
State of     ______________________	)
County of ______________________	)
On _________________________, before me, 	,
	(insert name and title of the officer)
Notary Public, personally appeared 	, who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.
I certify under PENALTY OF PERJURY under the laws of the State of ____________ that the foregoing paragraph is true and correct.
WITNESS my hand and official seal.
Signature		(Seal)
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
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