
Freddie Mac Loan Number: __________________

Property Name: ____________________________

ASSIGNMENT OF PROJECT DOCUMENTS
FOR TARGETED AFFORDABLE HOUSING PROPERTIES 

WITH PRESERVATION REHABILITATION

(Revised 4-14-2016)

THIS ASSIGNMENT OF PROJECT DOCUMENTS (“Assignment”) is made and entered into, to be effective as of ___________, 20__, by [borrower], a ___________________________ (“Assignor”), to and for the benefit of [SELLER/SERVICER], a _________________ (together with its successors and assigns, “Assignee”). 

RECITALS
A.
Pursuant to the terms of a Multifamily Loan and Security Agreement dated the same date as this Assignment (as amended, modified or supplemented from time to time, “Loan Agreement”), Assignor has requested that Assignee make a loan to Assignor in the amount of $________________ (“Loan”). The Loan will be evidenced by a Multifamily Note from Assignor to Assignee dated effective as of the effective date of this Assignment (as amended, modified or supplemented from time to time, “Note”). The Note will be secured by a Multifamily Mortgage, Deed of Trust, or Deed to Secure Debt dated effective as of the effective date of the Note (as amended, modified or supplemented from time to time, “Security Instrument”), encumbering the Mortgaged Property described in the Loan Agreement.

B.
The term “Beneficiary Parties” as used in this Assignment will mean Assignee, any Loan Servicer, and their respective successors and assigns. The term “Beneficiary Parties” will also include any lawful owner, holder or pledgee of the Note.
C.
As a condition to the making of the Loan, Assignee requires that Assignor enter into this Assignment and assign to Assignee all of Assignor’s rights, title and interests in, to and under the Collateral (as defined in this Assignment) for the purpose of providing additional security for the Obligations (as defined in this Assignment).
AGREEMENT

NOW THEREFORE, in consideration of the foregoing and the mutual representations, warranties, covenants and conditions contained in this Assignment, the parties hereto hereby agree as follows:

1.
Definitions. Capitalized terms that are used but not defined in this Assignment will have the meanings given to such terms in the Loan Agreement.

2.
Obligations Secured. This Assignment is made for the purpose of facilitating payment and performance of all obligations of Assignor with respect to the Loan (“Obligations”), including, without limitation, the following:
(a)
Payment, performance, observance and satisfaction of all representations, warranties, covenants and conditions contained in the Loan Documents, including, without limitation, this Assignment.

(b)
The repayment of all monies expended by Beneficiary Parties pursuant to the provisions of the Loan Documents, together with interest thereon from the date of expenditure at the rate specified in the Note.

(c)
Payment and performance of any and all other liabilities or obligations of Assignor to Beneficiary Parties, direct or indirect, absolute or contingent, due or to become due, whether now or hereafter existing which arise under or are evidenced by a document constituting part of the Obligations.
3.
Assignment. Assignor hereby assigns, conveys and transfers to Assignee, as security for the Obligations (to the full extent assignable under applicable law) including, without limitation, the right to use the Project Documents for any purpose and in any manner in connection with the construction and financing of the Mortgaged Property, all of Assignor’s right, title and interest in, to and under the following (collectively, “Collateral”):

(a)
All existing and future construction contracts, architect’s agreements, engineer’s agreements, management agreements, financing agreements, commitments for financing, and all other contracts and agreements which concern the operation of the Mortgaged Property and all permits, licenses, plans, specifications, drawings, franchises, utility agreements and similar documents related thereto and all development rights and other general intangibles associated with the construction or operation of the Mortgaged Property, including the documents described in Exhibit A attached hereto (all of said contracts and documents referred to collectively “Project Documents”).

(b)
Any and all present and future amendments, modifications, supplements, change orders and addenda to any of the items described in clause (a) above.

A complete copy of each document listed on Exhibit A will be provided to Assignee concurrently with delivery of this Assignment.

4.
Consent. Assignor agrees to obtain and deliver to Assignee, such consents to the assignment of Project Documents as may be required by the terms of the Project Documents or as otherwise requested by Assignee. This Assignment and any consents to this Assignment will not relieve Assignor of its obligations under the Project Documents. Assignee does not hereby assume any of Assignor’s obligations or duties concerning the Project Documents, including, without limitation, any obligation to pay for any work done pursuant thereto.

5.
Power of Attorney. Assignor hereby irrevocably constitutes and appoints Assignee as its attorney-in-fact, effective upon the occurrence and during the continuance of an Event of Default, which power is coupled with an interest, to demand, receive and enforce any and all of Assignor’s rights with respect to the Project Documents, to give appropriate receipts, releases and satisfactions for and on behalf of Assignor, and to perform any and all acts in the name of Assignor, or at the option of Assignee, in the name of Assignee, with the same force and effect as if performed by Assignor in the absence of this Assignment.

6.
Performance and Enforcement. So long as no Event of Default exists under the Loan Documents, Assignor will have the right to enjoy all of the rights and benefits arising out of the Project Documents. Assignor covenants and agrees with Assignee that Assignor will:  (i) fulfill, perform and observe each and every condition and covenant of Assignor contained in the Project Documents, (ii) give written notice to Assignee within 7 days after any default by any contractor, architect, engineer, manager, supplier or other obligated party (collectively, “Obligated Parties”) under the Project Documents. and (iii) enforce the performance and observance of each and every covenant and condition to be performed or observed by each of the Obligated Parties under the Project Documents.

7.
Rights and Remedies. Upon the occurrence and during the continuation of an Event of Default under the Loan Documents, Assignee may, at its option, exercise any or all of the rights and remedies granted to Assignor under the Project Documents as if Assignee had been an original party to such Project Document. Assignee may elect to assume some or all of the obligations of Assignor under the Project Document by giving notice to that effect to Assignor and the applicable Obligated Party; provided however, that Assignee will not be responsible for any default, liability or obligation of Assignor under the applicable Project Document occurring prior to the time Assignee gives such notice to Assignor and the Obligated Party.

8.
Representations and Warranties. Assignor hereby represents and warrants to Assignee that:  (i) no previous assignment of Assignor’s interest in and to or rights under the Project Documents has been made; (ii) all covenants, agreements and conditions required to be performed or occur under the Project Documents as of the date hereof by Assignor have been performed or occurred; (iii) Assignor has done no act nor omitted to do any act that might prevent Assignee from exercising any of the rights, powers and privileges conferred by the Project Documents; and (iv) to the knowledge of Assignor, no default exists under the provisions of any of the Project Documents. Assignor represents and warrants that the copy of each Project Document provided by Assignor to Assignee is the complete and entire agreement between the parties thereto in all material respects and the copy of each Project Document hereafter to be provided by Assignor to Assignee will be the complete and entire agreement between the parties thereto in all material respects.

9.
Additional Covenants. Assignor agrees not to assign, sell, pledge, transfer or otherwise encumber its interest in the Project Documents so long as this Assignment is in effect. Assignor agrees not to (i) amend, modify or terminate any of the Project Documents without the Assignee’s prior written consent or (ii) waive or release the performance of any material obligation to be performed by any other party under the terms of the Project Documents, except to the extent otherwise permitted in the Loan Agreement.

10.
Continuing Effect. This Assignment will create a continuing security interest in and lien on the Collateral and will remain in full force and effect until terminated in accordance with the provisions of Section 11 of this Assignment.

11.
Termination. If not sooner terminated by the written concurrence of the parties, this Assignment will terminate upon the earlier to occur of (a) the completion of the Repairs as set forth in the Loan Agreement and the disbursement of all funds in the Repair Reserve Fund, or (b) the payment in full of the Loan and all indebtedness incurred in connection therewith. Notwithstanding the foregoing, any and all provisions in this Assignment relating to the indemnification of the Beneficiary Parties will survive such termination.
12.
Determinations by Assignee. Except to the extent expressly set forth in this Assignment to the contrary, in any instance where the consent or approval of Assignee may be given or is required, or where any determination, judgment or decision is to be rendered by Assignee under this Assignment, the granting, withholding or denial of such consent or approval and the rendering of such determination, judgment or decision will be made or exercised by Assignee, as applicable (or its designated representative) at its sole and exclusive option and in its sole and absolute discretion.
13.
Release; Indemnity; Assignment of Rights and Claims.
(a)
Release. Assignor covenants and agrees that, in performing any of their rights or duties under this Assignment, neither the Beneficiary Parties, nor their agents or employees, will be liable for any losses, claims, damages, liabilities and expenses that may be incurred by any of them as a result of such performance, except to the extent such liability for any losses, claims, damages, liabilities or expenses arises out of the willful misconduct or gross negligence of such party.
(b)
Indemnity. Assignor hereby agrees to indemnify and hold harmless the Beneficiary Parties and their respective agents and employees from and against any and all losses, claims, damages, liabilities and expenses including, without limitation, reasonable attorneys’ fees and costs and disbursements, which may be imposed or incurred by any of them in connection with this Assignment, except that no such party will be indemnified for any losses, claims, damages, liabilities or expenses arising out of the willful misconduct or gross negligence of such party.
(c)
Assignment of Rights and Claims. Assignor assigns to Assignee all rights and claims Assignor may have against any other party in connection with the Collateral; provided, however, that Assignee may not pursue any such right or claim unless a default exists under this Assignment or an Event of Default has occurred and is continuing under the Loan Agreement.
14.
Governing Law. This Assignment will be governed by and enforced in accordance with the laws of the Property Jurisdiction, without giving effect to the choice of law principles of the Property Jurisdiction that would require the application of the laws of a jurisdiction other than the Property Jurisdiction.

15.
Consent to Jurisdiction and Venue. Assignor agrees that any controversy arising under or in relation to this Assignment may be litigated in the Property Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property Jurisdiction will have exclusive jurisdiction over all controversies which may arise under or in relation to this Assignment. Assignor irrevocably consents to service, jurisdiction and venue of such courts for any such litigation and waives any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise. However, nothing in this Section 15 is intended to limit Beneficiary Parties’ right to bring any suit, action or proceeding relating to matters under this Assignment in any court of any other jurisdiction.
16.
Successors and Assigns. This Assignment will be binding upon Assignor and its heirs, legal representatives, successors, successors-in-interest and assigns, as appropriate, and will inure to the benefit of the Beneficiary Parties and their respective successors, successors-in-interest and assigns. The terms used to designate any of the parties in this Assignment will be deemed to include the heirs, legal representatives, successors, successors-in-interest and assigns, as appropriate, of such parties. References to a “person” or “persons” will be deemed to include individuals and entities. Assignor acknowledges and agrees that any Beneficiary Party, at its option, may assign its respective rights and interests under this Assignment and the other Loan Documents in whole or in part and upon such assignment all the terms and provisions of this Assignment or the other Loan Documents will inure to the benefit of such assignee to the extent so assigned. Assignor may not assign or delegate its rights, interests or obligations under this Assignment without first obtaining Assignee’s prior written consent.
17.
Severability. The invalidity, illegality or unenforceability of any provision of this Assignment will not affect the validity, legality or enforceability of any other provision, and all other provisions will remain in full force and effect.

18.
Expenses. Assignor will pay to the Beneficiary Parties, upon demand, the amount of any and all expenses, including, without limitation, reasonable attorneys’ fees (including reasonable time charges of attorneys who may be employees of Beneficiary Parties), which the Beneficiary Parties may incur in connection with:  (a) the custody, preservation or sale of, collection from, or other realization upon any of the Collateral, (b) the exercise or enforcement of any of their rights hereunder, (c) the failure by Assignor to perform or observe any of the provisions hereof, or (d) the breach by Assignor of any representation or warranty of Assignor set forth in this Assignment. Such expenses, together with interest thereon computed at the Default Rate set forth in the Note from the date on which such expenses are incurred to the date of payment thereof, will constitute indebtedness secured by the Security Instrument.

19.
Remedies Cumulative. In the event of Assignor’s default under this Assignment, the Beneficiary Parties may exercise all or any one or more of their rights and remedies available under this Assignment, at law or in equity. Such rights and remedies will be cumulative and concurrent, and may be enforced separately, successively or together, and the exercise of any particular right or remedy will not in any way prevent the Beneficiary Parties from exercising any other right or remedy available to the Beneficiary Parties. The Beneficiary Parties may exercise any such remedies from time to time as often as may be deemed necessary by the Beneficiary Parties.

20.
No Agency or Partnership. Nothing contained in this Assignment will constitute any Beneficiary Party as a joint venturer, partner or agent of Assignor, or render any Beneficiary Party liable for any debts, obligations, acts, omissions, representations or contracts of Assignor.
21.
Transfer of Mortgaged Property or Ownership Interests in Assignor. If a Transfer (as defined in the Loan Agreement) of all or part of the Mortgaged Property or of an ownership interest in Assignor, may occur or be contemplated, which Transfer requires the prior written consent of Assignee, the transferee(s) will be required to assume Assignor’s duties and obligations under this Assignment and the other Loan Documents and will be required to execute and deliver to Assignee such documents as Assignee requires to effectuate such assumption of duties and obligations. No transfer and assumption will relieve the transferor of any of its duties or obligations under this Assignment or any of the other Loan Documents, unless the Assignor has obtained the prior written consent of Assignee to the release of such duties and obligations.

22.
Entire Agreement; Amendment and Waiver. This Assignment contains the complete and entire understanding of the parties with respect to the matters covered in this Assignment. This Assignment may not be amended, modified or changed, nor will any waiver of any provision hereof be effective, except by a written instrument signed by the party against whom enforcement of the waiver, amendment, change, or modification is sought, and then only to the extent set forth in that instrument. No specific waiver of any of the terms of this Assignment will be considered as a general waiver.
23.
Further Assurances. Assignor will at any time and from time to time, promptly execute and deliver all further instruments and documents, and take all further action that may be reasonably necessary or desirable, or that any Beneficiary Party may reasonably request, in order to protect any right or interest granted by this Assignment or to enable the Beneficiary Party to exercise and enforce its rights and remedies under this Assignment.
24.
No Amendment; Conflicts. Nothing contained in this Assignment will be construed to amend, modify, alter, change or supersede the terms and provisions of the Note, the Security Instrument or the Loan Agreement; and, if there is a conflict between the terms and provisions of this Assignment and those of the Note, the Security Instrument or the Loan Agreement, then the terms and provisions of the Note, the Security Instrument or the Loan Agreement will control.
25.
Limitation of Liability. The personal liability of Assignor for the payment and performance of the obligations hereunder is limited in the manner and to the extent provided in the Note.
26.
Notices. All notices given under this Assignment will be in writing and will be sent to the respective addresses of the parties in the manner set forth in the Loan Agreement.
27.
Captions. The captions of the sections of this Assignment are for convenience only and will be disregarded in construing this Assignment.

28.
Loan Servicer. Assignor hereby acknowledges and agrees that, pursuant to the terms of the Loan Agreement:  (a) from time to time, Assignee may appoint a Loan Servicer to collect payments, escrows and deposits, to give and to receive notices under the Note, this Assignment or the other Loan Documents, and to otherwise service the Loan, and (b) unless Assignor receives written notice from Assignee to the contrary, any action or right which may be taken or exercised by Assignee may be taken or exercised by the Loan Servicer with the same force and effect.
29.
Beneficiary Parties as Third Party Beneficiary. Each of the Beneficiary Parties will be a third party beneficiary of this Assignment for all purposes.
30.
Waiver of Trial by Jury. TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, EACH OF ASSIGNOR AND THE BENEFICIARY PARTIES (A) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS ASSIGNMENT OR THE RELATIONSHIP BETWEEN THE PARTIES THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.
31.
Time of the Essence. Time is of the essence with respect to this Assignment.
32.
Modifications. All modifications (if any) to the terms of this Assignment (“Modifications”) are set forth on Exhibit B attached to this Assignment. In the event of a Transfer under the terms of the Loan Agreement, some or all of the Modifications to this Assignment may be modified or rendered void by Assignee at its option by notice to Assignor or such transferee.

33.
Attached Exhibits. The following Exhibits are attached to this Assignment and are incorporated by reference in this Assignment as if more fully set forth in the text hereof:
|X|
Exhibit A
Project Documents
|   |
Exhibit B
Modifications to Assignment

The terms of this Assignment are modified and supplemented as set forth in said Exhibits. To the extent of any conflict or inconsistency between the terms of said Exhibits and the text of this Assignment, the terms of said Exhibits will be controlling in all respects.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Assignment of Project Documents or caused this Assignment of Project Documents to be duly executed and delivered by its authorized representative as of the date first set forth above.
ASSIGNOR:

____________________, a ____________________



By: 






Name:
Title:
EXHIBIT A
PROJECT DOCUMENTS
1.
All contracts which may hereafter be executed by the Assignor with general contractors, subcontractors, surveyors, materialmen, suppliers and/or laborers in connection with or pertaining to the construction of buildings or any other improvements on the Mortgaged Property, together with the rights of Assignor under any payment or performance bonds issued in connection therewith.

2.
All agreements for architectural/engineering services between Assignor and any architect/engineer which may hereafter be entered into with respect to the construction of the Mortgaged Property.

3.
All future agreements for management of the Mortgaged Property, or any improvements thereon between the Assignor and any managing agent.

4.
Any and all building permits, governmental permits, operating permits, licenses or other governmental authorizations in the name of Assignor now existing or hereafter executed, authorizing the construction of improvements on the Mortgaged Property, including, but not limited to, drainage and stormwater permits, water distribution system permits, and any and all permits and approval given by _______________.

5.
Any and all utility service agreements wherein a utility company and/or municipality or public authority has agreed to provide utilities to the Mortgaged Property.

6.
All contracts, binders or other agreements between Assignor and a buyer of the Mortgaged Property for the purchase and sale of Assignor’s interest in the Mortgaged Property, including such contract binders or other agreements which may hereafter come into existence with respect to the Mortgaged Property.

7.
All general intangibles and accounts of Assignor arising from, created by, or in connection with, any of the foregoing.

8.
The proceeds of all of the foregoing.

EXHIBIT B
MODIFICATIONS TO ASSIGNMENT OF PROJECT DOCUMENTS
The following modifications are made to the text of the Assignment that precedes this Exhibit:
Assignment of Project Documents 
Targeted Affordable Housing Properties with Preservation Rehabilitation
Assignment of Project Documents 
Targeted Affordable Housing Properties with Preservation Rehabilitation
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