Alabama Housing Finance Authority

Page 4 of 4

	      



Alabama Housing Finance Authority

7460 Halcyon Pointe Drive, Suite 200

Montgomery, Alabama  36117

Attention:  David C. Young
	Re:  Owner Name:
	     

	       Project Name:
	        Project #     


Dear Mr. Young:
This letter confirms our request that the Alabama Housing Finance Authority (“AHFA”) execute the attached Consent to Proposed Transfer of Limited Partnership Interests (the “Consent”) with respect to the transfer of all of the limited partnership interests held by       the (“Departing Limited Partner”) in      , an       (the “Partnership”) to . (the “New Limited Partner”).  The foregoing transfer of limited partnership interests is referenced herein as the “Proposed Transfer.”


The Partnership has received from AHFA, subject to applicable terms and conditions, (a) an allocation of low-income housing tax credits under Section 42 of the Internal Revenue Code, as part of AHFA’s       allocation cycle, in the amount of $      (the “Tax Credit Allocation”) and (b) a HOME Loan under the HOME Investment Partnerships Program in the principal amount of $      (the “HOME Loan”).


By executing this letter below, each of the Partnership, Departing Limited Partner and New Limited Partner acknowledges and agrees (a) that it has requested that AHFA execute and deliver the Consent in order to evidence AHFA’s consent to the Proposed Transfer, (b) that AHFA’s execution and delivery of the Consent is in the best interests of the Partnership, Departing Limited Partner and New Limited Partner, (c) that each of the Partnership, Departing Limited Partner and New Limited Partner is represented by counsel of its choosing in connection with the Proposed Transfer and with AHFA’s consent to the Proposed Transfer under the terms and conditions of this letter and the Consent, (d) that each of the Partnership, Departing Limited Partner and New Limited Partner understands the effects of the Proposed Transfer, if any, on its interests in the Partnership, the Project, the Tax Credit Allocation, the HOME Loan and (e) that the Partnership, Departing Limited Partner and New Limited Partner have elected to enter into the Proposed Transfer voluntarily.

Without limiting the foregoing, the Partnership does hereby agree (a) to pay any and all expenses on the part of AHFA in connection with its consideration of this request and its execution and delivery of the Consent, including without limitation AHFA's attorneys' fees and expenses, and (b) to indemnify AHFA and hold AHFA harmless from any and all claims  of any type or nature against AHFA, known or unknown, now existing or hereafter arising, all without limitation, arising directly or indirectly from the Proposed Transfer or from AHFA’s consent thereto, and the Partnership hereby covenants not to sue AHFA or to initiate any legal action or proceeding of any type or nature against AHFA seeking any relief whatsoever, without limitation, with respect to the Proposed Transfer and AHFA’s consent thereto.  The Partnership agrees to notify AHFA in writing within 10 days of the filing of any claim or receipt of written notification of any potential claim covered by subpart (b) of this paragraph, and notwithstanding any other term or condition of this letter, AHFA shall be entitled to retain its own legal counsel to monitor any such claim or action, and at AHFA's sole election, to appear in any such proceeding or action as separate counsel to AHFA, all at the Partnership’s expense in accordance with this paragraph and without limiting the Partnership’s obligations hereunder. 


By executing this letter below, each of the undersigned does hereby request that AHFA consent to the Proposed Transfer by executing the attached Consent to Proposed Transfer of Limited Partnership Interests.
	     , as the Partnership


By:       its General Partner
        By: _____________________________________

	Printed Name:
	     

	               Title:
	     


ACKNOWLEDGED AND AGREED:

	     , as Departing Limited Partner


 By: ________________________________

	Name:
	     

	  Title:
	     


	     


as New Limited Partner

     By: ________________________________

	Name:
	     

	  Title:
	     


[AHFA’s Signature Appears on Following Page]

Consent to Proposed Transfer of Limited Partnership Interests

	To:
	      (the “Partnership”)

	      (the “Departing Limited Partner”)

	      (the “New Limited Partner”)


In consideration of the terms and conditions of the attached letter executed by the Partnership, the Departing Limited Partner and the New Limited Partner, AHFA does hereby (a) consent to the Proposed Transfer, and (b) confirm that the Proposed Transfer will not constitute a default under the Tax Credit Allocation or the HOME Loan and will not cause the Partnership or the Project to be out of compliance with AHFA’s       Allocation Plan  for Low-Income  Housing  Tax Credits, its       Action Plan under the HOME Investment Partnership Program, or its existing policies and procedures.  In addition, AHFA does hereby confirm and agree that the following statements are true and correct as of the date of AHFA’s signature below: 
1. Except for the Tax Credit Allocation, HOME Loan and the Partnership’s obligations with respect thereto, there are no outstanding loans or other obligations from AHFA to the Partnership.

2. AHFA is not aware of any default by the Partnership with respect to the Tax Credit Allocation or the HOME Loan Funding; provided, however, that this representation shall not be construed under any circumstances to prevent or estop AHFA from exercising all applicable rights and remedies with respect to defaults or events of non-compliance that exist on or before the date of AHFA’s signature below but are not actually known to AHFA until after that date.





ALABAMA HOUSING FINANCE AUTHORITY





By: _____________________________________






       David C. Young





       Multifamily Administrator
Date: ______________________
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