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GENERAL PARTNER TRANSFER AGREEMENT
Summerglen Apartments OAR #95-44A
Washington State Housing Finance Commission
Low Income Housing Tax Credit Program

. 'THIS TRANSFER AGREEMENT (the "Transfer") is entered into as of
August Y& 2001 by and among the Washington State Housing Finance Commission
(the "Commission"), a public body corporate and politic; Summerglen Apartments Limited
Partnership, a Washinigton limited partnership (the "Partnership"); American Housing
Partners, Inc.; 2 Washmgton corporation and General Partner in the Partnership, (the
"Transferor"); and Prairie SAHP Corp., a Delaware corporation, proposed general partner in
the Partnership (the '__'T;a.nsfere_e")_

WHEREAS, the Commission and Summerglen Apartments Limited
Partnership, a Washington limited partnership entered into a Regulatory Agreement which
was dated November 1, 1995, and recorded November 16, 1995, in the official public records
of Skagit County, Washington, under Auditor’s File No. 9511160003 (the " Bond Regulatory
Agreement") with respect to a housmg fa(nhty for low- and moderate-income persons and
households to be known as Summerglen Apartments ("Project") on lands located in Mount
Vernon, Washington, and described in Exhibit "A" hereto (the "Property™).

WHEREAS, the Commission was designated by the Governor of the State of
Washington as the sole housing credit agency authorized to allocate the federal low-income
housing tax credit (the "Credit") for residential rental buildings Jocated in the state of
Washington, in accordance with Section 42 of the Internal Revenue Code of 1986, as
amended. The Internal Revenue Code of 1986, as amended shall hereinafter be referred to as
the "Code"; F -

WHEREAS, the Commission and the Partnership entered into a Regulatory
Agreement (Extended Use Agreement) (the "Agreement") dated November 1, 1995, and
recorded November 16, 1996, in Skagit County, Washington under Audltor s File #
9511160002 which is incorporated herein by this reference, wherein the Commission reserved
an amount of Credit for allocation to Summerglen Apartments (the _"PI‘O_] ect"y located on the
property or properties legally described in Exhibit A, attached hereto and incorporated herein
by reference (the "Land") in consideration for an agreement by the Paft'nership to.own and
operate the Project as a "qualified low-income housing project” as that term is defined under
Section 42 of the Code and comply with the terms, conditions and obligations ofthe ~
Agreement and the Commission's low-income housing tax credit program (the "Program")

WHEREAS, the Transferor intends to transfer all of its rights, title and mterest in the .
Project including the Land and improvements thereon to the Transferee (as a General Partner
for the Partnership) (the "Transaction"). '
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E 1. The Transferor represents that it is not in default under the terms of the
~" " Bond Regulatory Agreement or the Agreement.

2. Subject to the terms hereof, the Commission hereby consents to the
. Transaciton. This consent is not a waiver of the Commission's right to require its
. consent with respect to all other or future sales or transfers of the Project.

3. The Transferee hereby assumes and agrees to perform all of the
obllgatlons of Transferor under the Bond Regulatory Agreement and the
Agreement, and agrees to be bound by all of the covenants, terms and conditions
thereof.

4. The :.Tréﬁsfé_ror agrees that all of the Transferor’s rights under the
- Agreement are transferred to the Transferee and that the Transferor has no further
right to the Credit under such Agreement with respect to the Project.

5. The Partnership will continue to be deemed an "Owner" of the Project
and each building which is.a part thereof following the Transaction, for purposes of
all of the terms, conditions and obligations of the Agreement and any and all
ancillary agreements entered in”fl;o-"by the Commission and the Transferor in
connection with the Project; and the Transferee expressly assumes such obligations
and duties of the Transferor and shall perform such terms, conditions and
obligations as required by the Agreement, any ancillary agreements entered into
between the Commission and the Transferor the Program and Section 42 of the
Code. :

6. The Transferee understands and acknowledges that the Commission
makes no representation or warranty as to the availability of Credit to the Project,
the use of Credit by the Transferee or any other party, or the compliance of the
Project with the Code, the Commission's Program orthe terms, conditions or
obligations of the Agreement.

7. This Transfer supersedes and modifies any previous changes,
amendments or modifications of the Agreement with respect to the matters
contained herein. The terms, conditions and obligations contained in the
Agreement and any and all ancillary agreements entered into by thé’Comniission
and Transferor in connection with the Project, shall remain in full force and effect
except as modified herein. : :
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i 8. In consenting to this Transfer, the Commission has relied solely upon
- “information provided and representations made by the Transferor and the
" Transferee, or their designees in connection with this Transfer, and the
Commission's consent does not in any way constitute a representation, watrranty,
o guaranty, advice or suggestion by the Commission as to the qualification of any
" building for the Credit, or the feasibility or viability of the Project, and may not be
“relied on as.such by any owner, developer, investor, tenant, lender, or other person,
for any reason.

9. “The Transferee hereby acknowledges and agrees that the Commission's
consent is conditioned upon the Transferee’s compliance with the Agreement and
the Bond Regulatory Agreement and any terms, conditions or obligations contained
in any related docu.rnent-'s or agreements.

10. The Transferee and each building in the Project will continue to comply
_ with all representations made by the Transferor in the Low-Income Housing Tax
Credit Application and Official Action Resolution Application (the "Application”),
incorporated herein by this reference, as modified by any subsequent written
material submitted by the Transferor which was approved by the Commission.

11. Following the Transactlon the Partnership shall ensure that each
building in the Project continues to quallfy for the Credit and the Transferee further
agrees that it is responsible for all calculations and determinations as to the amount
of Credit available as a result of its ownershlp of the Project. Following the
Transaction the Partnership acknowledges and agrees it is responsible for any loss
and recapture of Credit with respect to any building, which loss and recapture shall
be determined under the Code as it applies fo_ any building, the Transferee, or any
taxpayer, whether due to noncompliant use of any building, transfer of any building,
termination or ineffectiveness of an allocation of Credit to the Project or any
building which is a part thereof and/or this Transfer, execution, delivery or
recording of documents related to such termination or- ot'her\.irise' The Transferee
agrees that the Commission is not responsible for any such matters relating to
allocation of the Credit to the Project, apportionment of the Credlt to any building,
nor for any Credit loss or recapture.

12. The Transferor and Transferee acknowledge that they have been
advised to consult with their own legal counsel and tax advisors in connection with
this Transfer, their participation in the Program, whether this Project qualifies for .
Credit, whether Credit may be utilized by the Transferee or any investor, and w1th
regard to the financial feasibility and viability of any building in the PrOJect '
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4 13. The Transferor and Transferee jointly and severally agree to at all times
".-" indemnify and hold harmless the Commission, including any member, officer,
. - employee, agent or representative thereof (the "Indemnified Parties") from and
" 'agamst any and all claims, suits, losses, costs, damages, expenses and liabilities of
whatsoever nature or kind (including, but not limited to attorneys' fees, litigation
_and court costs, amounts paid in seitlement, amounts paid to discharge judgment,
- and any disallowance of tax benefits) directly or indirectly resulting from, arising
“out of, or related to: (i) the participation of any person in the Program in connection
with the Project; (ii) any allocation of Credit or modification or amendment thereto
with tespect to the Project; (iii) the financing, acquisition, construction and/or
rehabilitation, management or operation of such Project; (iv) the Commission's
acting as a, party to this Transfer; (v) the effectiveness of any allocation of Credit to
the Project or any bulldmg which is a part thereof; and/or (vi) any enforcement of
the Agreement, this Transfer, and/or any ancillary documents or agreements. An
Indemnified Party may, in its sole discretion, monitor and/or participate in the
defense of any such clalm or suit and may select any law firm to do so. This may
include any level of pa,mclpanon including complete control, desired by the
Indemnified Party. The Transferor and Transferee will promptly reimburse the
Indemnified Party for all attorneys' fees, litigation and court costs, amounts paid in
settlement and other such sums as described above which are incurred by the
Indemnified Party. The Transferor and Transferee waive any right to bring legal
action, on their own behalf or on behalf of any other party, against the Commission
as to any matter for which the Transferor and/or Transferee agree to indemnify and
hold harmless the Commission. TheTransfe_r“o; and Transferee agree that the
obligations contained in this paragraph are joint and several obligations and shall
survive the termination of this Transfer or their interest in the Project.

14. The Commission consents to the Transaction and the transfer of the
remaining amount of Credit available to the Project, subject to the terms, conditions
and obligations of the Agreement as amended by this Transfer and the Transferee’s
compliance with the Program and Section 42 of the Code.

15. The Transferee acknowledges and agrees that in the event of a default
of the terms, conditions and obligations assumed herein, the Coihmission its
successors, designees or assigns shall be entitled, individually and collectively, to
bring an action or suit for specific performance, injunctive relief; damages or any
other remedy available in law or equity in any court of competent junsdlction in the
State of Washington. : :

16. The Commission and Transferee may amend this Transfef oﬂly by _
written agreement signed by both parties. The Transferee acknowledges that thls
Transfer is subject to the policies and procedures of the Commission. :
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. 17. The Transferor and Transferee warrant that neither has executed nor
- will execute any other agreement with provisions contrary to, or in opposition to,
.- the provisions hereof, and that in any event this Transfer is controlling as to the

" rights and obligations herein set forth and supersedes any other conflicting
requirements.

" 18. No action or failure to take action on the part of the Commission
“pursuant 1o this Transfer or any and all ancillary agreements entered into in
connection with this Project, the obligations of which have been expressly assumed
by the Transferee herein, including without limitation, any investigation or failure
to investigate by or on behalf of the Commission shall constitute a waiver by the
Commission of the Transferor or Transferee compliance with the terms, conditions
and obhgatlons contained herein or assumed hereby. No waiver, modification or
change of this Transfer shall be binding unless in writing and signed by the
Commission. A waiver of a breach of any term, condition or obligation shall not
operate or be construed asa walver of any subsequent breach.

19. If any term or prdvi’sions of this Transfer or the application thereof to
any person or circumstances shall to any extent be invalid or unenforceable, the
remainder of this Transfer or the application of such term or provision to persons or
circumstances other than those to which it is held invalid or unenforceable, shall
not be affected hereby. Each and every term of this Transfer shall be valid and
enforceable to the fullest extent possible: .~ -

20. The Transferee agrees to e:xecute'.aﬁy and all documents and writings
which may be necessary or expedient and to do other acts as will further the
purposes hereof. : -

21. In the event any controversy or cla:lm anses ‘under this Transfer, the
prevailing party shall be entitled to its reasonable costs dlsbursements and attorney
fees together with all expenses which it may reasonably incur, including but not
limited to, costs incurred in searching records, expert witness and consultant fees,
discovery depositions whether or not introduced into evidence in the trial, hearing
or other proceeding and travel expenses in any arbitration, trial or-other proceeding,
including any proceeding brought to enforce an award or ;udgment and any and all
appeals taken therefrom. - :

22. This Transfer shall be governed by the laws of the State of Washmgton
23. Transferor agrees to provide the Transferee with the ﬁles, mformatlon

and data necessary to comply with the reporting requirements of the Bond
Regulatory Agreement and the Agreement.
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» 24. This Agreement may be executed in several counterparts, and as
i executed shall constitute one instrument, binding on all the parties hereto,
-~ notwithstanding that all parties are not signatory to the original or the same

" counterpart.

ThlsTranSfershall be effective on the date of its execution by a duly authorized representative

of the Commission.

IN WITNES‘S, -WHEREOF, the parties have caused this Transfer to be signed by their

respective, duly 'a'uthp:'riz'ed'r_cpresentatives.

TRANSFEROR:

AMERIC
General Paitfier

By:

R

By:

Jon Wood, Vice President

TRANSFEREE:

PRAIRIE SAHP CQRP., a Delaware coyporation

By:

H

WASHINGTON JTATE HOUSING
FINANCE COMMISSION

By:

Paul Edwards, Deputy Director
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e STATE OF WASHINGTON )

) ss.
C‘OUNTY O.F : KING )

. On thls B 5"5’3 day of August, 2001, before me, the undersigned Notary Public, duly
commissioned and qualified in and for the said State and County, personally came and
appeared Paul Edwards, Deputy Director of the Washington State Housing Finance
Commission, a pﬁblic body corporate and politic, and acknowledged to me that the foregoing
instrument was. 51gned by-him on behalf of said Commission, and that he acknowledged the

foregoing instrument to be the free act and deed of the Comlmssmn

077 9%
WU %FE 0 NOTARY PUBLIC in dad for the State of
e PUBLS _“ § . .s : Washington, residing at Federal Way

4 6‘ &§ - My commission expires August 15, 2001

4‘
'm:'u?m\\‘

STATE OF [ A )
) ss.

COUNTY OF Kiue )

On this J_l‘l_k%ay of A]MT 2001 before rne the undersigned, a Notary
Pubtic in and for the State of Washington, duly cornrmssmned and sworn, personally appeared

GiR Kuum— %S, »to me known to be the individual
described in and who executed the within and foregomg instrument, and acknowledged to me
that he/she signed the said instrument as his/her free and voluntary act and deed for the uses

and purposes therein mentioned.
WITNESS my hand and official seal hereto affixed the day d year in thlS certificate

above written. ﬂ Q @
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R Sah
F ‘--."’ ". NOTARY PUBLIC in and for the State of_ LA
residing at SEATT: A

My commission explres
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.. _STATE OF ’ }4 )
) ss.

COUNTY QFKM“, )

On thls V‘I—*%ay of _{ i_Q[;,QS!— , 2001, before me, the undersigned, a Notary

Public in‘and for the State of Washington duly commissioned and sworn, personally appeared
b , to me known to be the individual described

in and who executed the within and foregoing instrument, and acknowledged to me that
he/she signed the said’ instrument as his/her free and voluntary act and deed for the uses and

purposes therein ment10ned
WITNESS my hand and ofﬁcml seal hereto affixed the day and year jn this certificate

above written.

- Y Rwar=
;;QS:-‘% WO PrintNat.
73 SWOTARY 3y % - .~ NOTARY PUBLIC in and for the State of
5 10 : i , residing at S
Y d}. o ~ .~'My commission expires 1-92-<3
o

STATE OF

COUNTY OF Kt )

On this _L.“_%ay of AJM 2001, before me; the under31gned a Notary
Public in and for the Sgate of Washington, duly com:mssmned and sworn, personally appeared
—\_\Q&:DE&EM ,to me_z known_ to be the individual

described in and who executed the within and foregomg instrument, and acknowledged to me
that he/she signed the said instrument as his/her free and voluntary act and deed for the uses

and purposes therein mentioned.
WITNESS my hand and official seal hereto affixed the day and year 1n thlS certificate

above written. ﬁ
ey,
S é @é

;‘;ﬁ.;\;é'\ﬁi\i'g‘_ 1 Prmt ame Dot J—%&u
7 S: ¥ ARY‘%‘ At,’ NOTARY PUBLIC in and for the State of _ luA
7 18 T @i % residing at N EATTZS, o
T T I My commission expires 4-24- 0’3
I B 5 g. OIS
;i"‘vp """ o
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Exhibit A

PARCELA

The Northeast % of the Southwest % of Section 16, Township 34 North, Range 4 East, W.M.,
EXCEPT the North 40 feet for road rights-of-way and EXCEPT the following described
portions, to-wit; '

(a) Beginning at the center of said Section; thence West on the East and West %4 Section line,
1075.00 feet; thence South, 512 feet; thence East, 85 feet; thence South to the South line
of said Northeast % of the Southwest Y4; thence East to the Southeast corner of said
Northeast Y of the 'S_ouithWéSf%; thence North to the point of beginning.

(b) The South 50 feet conveyed t&)’:_-Cl_e-ar Lake Lumber Company.

(c) That certain strip of land éilcjﬁg--the_ West line thereof conveyed to the City of Mount
Vernon for 26™ Street, by Deed recorded April 26, 1978, under Auditor’s File No. 878267.

EXCEPT from all of the above the SouthSO feet as conveyed to the City of Mount Vernon by
Deed recorded under Auditor’s File No. 9306090039.

PARCEL B

That portion of the Northeast % of the Southwest Y4 of Sectlon 16 Township 34 North, Range
4 East, W.M., described as follows: :

Beginning at the center of said section; thence West, 50 rods.-($-25 feet) to the true point of
beginning; thence West, 10 rods (165) feet; thence South, 1270 feet, more or less, to the North
line of the abandoned Puget Sound and Cascade Railway Company Railway right-of-way, as
conveyed by Deed recorded December 27, 1915, under Auditor’s File No. 111272, records of
Skagit County, Washington; thence East alonig the North line of said right-ofway. 10 rods
(165 feet) to a point that is 50 rods (825 feet) West of the center of said section; thence North
1270 feet, more or less, to the true point of beginning, EXCEPT Clearlake. Road (College
Way) running along the North line thereof.
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- PARCELC

.Thélt-pbri'i'oh' of the Northeast ¥ of the Southwest Y4 of Section 16, Township 34 North, Range
4 East, W.M;, _des_cribed as follows:

Beginning at a point on the North line of said subdivision, 990 feet West of the Northeast
corner thereof: th__enc'e West, 85 feet; thence South, 512 feet; thence East, 85 feet; thence North
to the point of beginning, EXCEPT the North 40 feet thereof for road purposes, a portion
which was conveyed to the City of Mount Vernon by Deed recorded under Auditor’s File No.
8306270029, Records of Skagit County, Washington.
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