ARLINGTON COUNTY, VIRGINIA

County Board Agenda Item
Meeting of May 18, 2019

DATE: May 14, 2019

SUBJECT: Authorization to accept AHC Inc.'s assignment of all right, title, interest, claim and
demand in and to the loans originated by AHC, Inc., on behalf of the County, that are part of the
County Board's single-family loan portfolio.

C. M. RECOMMENDATION:

Authorize and Direct the County Manager to execute, on behalf of the County Board, the
attached Assignment and Assumption of Deed of Trust Notes, Deeds of Trust, Loan
Agreements, Option Agreements, Declarations of Restrictive Covenants and Other Loan
Documents in order to accept from AHC Inc. the assignment of all right, title, interest,
claim and demand in and to the loans originated by AHC, Inc., on behalf of the County,
that are part of the County Board's single-family loan portfolio, subject to approval as to
form by the County Attorney.

ISSUES: No issues have been identified at this time.

SUMMARY: The County Board established its Moderate-Income Purchase Assistance Program
(“MIPAP”), Home Improvement Program (“HIP”), and Barrier Removal Program (“BRP” and
together with MIPAP and HIP, the “SFLF Program”) loan fund programs in order to assist
income-eligible homeowners and first-time homebuyers with the purchases and/or home
improvements of single-family homes located in the County. For nearly 30 years, AHC Inc.
(“AHC”) acted, on behalf of the County Board, as the loan originator, administrator and servicer
of the County Board’s SFLF Program, using federal and County funds. In 2013, the County
Board began originating SFLF Program loans. In 2017, the County assumed the role of being the
SFLF Program administrator and servicer from AHC and procured the services of AmeriNat to
service the County Board’s outstanding SFLF Program loans on the County’s behalf. County
staff is now recommending that the County Board accept AHC’s assignment of all right, title,
interest, claim and demand in and to the loans originated by AHC, Inc. on behalf of the County
that are part of the County’s SFLF Program loan portfolio.
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BACKGROUND: Beginning in the early 1980’s, the County Board established the SFLF
Programs to assist eligible homeowners and first-time home purchasers. During this time, AHC,
on behalf of the County Board, originated, administered and serviced the SFLF Program loans.
Funding for the SFLF Program loans included federal Community Development Block Grant
(CDBG) funds, HOME Investment Partnerships (HOME) funds, and Economic Development
Initiative (EDI) funds from the U.S. Department of Housing and Urban Development (HUD), as
well as local County funds. Use of federal funds for the County Board’s SFLF Program loans
are authorized through the County Board’s Consolidated Plan, a planning document required by
HUD in order to receive CDBG and HOME funds for housing and community development
projects. These single-family programs have served more than 1,200 low- and moderate-income
residents since their inception.

DISCUSSION: On December 12, 2015, the County Board authorized and directed the Acting
County Manager to execute, on behalf of the County Board, that certain Assignment and
Assumption of Deed of Trust Notes, Deeds of Trust, Loan Agreements, Option Agreements,
Declarations of Restrictive Covenants and Other Loan Documents (the “Initial Assignment and
Assumption Documents”). The Initial Assignment and Assumption Documents were never
executed by the Acting County Manager because County staff and AHC were unable to resolve
the original funding source of approximately forty-five (45) outstanding SFLF Program loans to
be assigned to the County Board from AHC. Rather than continue to prolong the execution of the
attached documents, County staff is recommending that the County Board authorize the County
Manager to execute the attached Assignment and Assumption document, which excludes the
unresolved SFLF Program loans. Once the original funding source of the approximately forty-
five (45) SFLF Program loans has been resolved, the County staff will return to the County
Board with further recommendations on how to proceed.

PUBLIC ENGAGEMENT: The authorization to accept AHC's assignment of all right, title,
interest, claim and demand in and to the non-County originated loans that are part of the
County's single-family loan portfolio is the culmination of a multi-year process which afforded
opportunities for residents to engage and provide their comments to staff. These opportunities
included the County Board Meeting for the original request for authorization in December 2015,
as well as the public’s engagement through the County’s Annual Action Plan process, which
authorizes the MIPAP program, and the reporting of households benefiting from the MIPAP
program through the County’s Annual Consolidated Annual Performance and Evaluation Report
(CAPER).

FISCAL IMPACT: Execution of the Assignment and Assumption Agreement with AHC will
provide the County with all right, title, interest, claim and demand in and to the AHC-originated
loans that are part of the County's single-family loan portfolio. Currently, the principal balance
of this loan portfolio is approximately $5.3 million.



ASSIGNMENT AND ASSUMPTION
OF DEED OF TRUST NOTES, DEEDS OF TRUST, LOAN AGREEMENTS, OPTION
AGREEMENTS, DECLARATIONS OF RESTRICTIVE COVENANTS AND OTHER
LOAN DOCUMENTS
(Arlington County, Virginia)

This ASSIGNMENT AND ASSUMPTION OF DEED OF TRUST NOTES, DEEDS
OF TRUST, LOAN AGREEMENTS, OPTION AGREEMENTS, DECLARATIONS OF
RESTRICTIVE COVENANTS AND OTHER LOAN DOCUMENTS (this "Assignment")
dated as of this ___ day of May, 2019, is made by AHC INC., a Virginia non-stock corporation
(f/k/a Arlington Housing Corporation) (to be indexed as Grantor) ("Assignor"), in favor of THE
COUNTY BOARD OF ARLINGTON COUNTY, VIRGINIA, a body corporate and politic of
the Commonwealth of Virginia (to be indexed as Grantee) ("Assignee").

WITNESSETH:

WHEREAS, the Assignee established the following revolving loan fund programs: (a) the
Moderate Income Purchase Assistance Program (“MIPAP Program”) in order to provide low
interest rate loans of certain federal funds to eligible first-time homebuyers in Arlington County,
Virginia to assist with down payment and closing costs expenses; (b) the Home Improvement
Program (“HIP Program”) in order to provide low interest rate loans of certain federal funds to
eligible homeowners in Arlington County, Virginia to help finance needed home improvements in
order to correct substandard housing conditions, eliminate health and safety hazards, and preserve
and extend the life of the properties; (c)} Moderate Income Homeownership Program (“MIHOP
Program”) in order to provide certain federal loan funds to eligible developers for the purchase,
rehabilitation and resale of affordable dwelling units to eligible homebuyers in Arlington County,
Virginia; and (d) Barrier Removal Program in order to provide forgivable low interest rate loans
of certain federal funds to eligible homeowners in Arlington County, Virginia to help finance home
modifications in order to make properties accessible to eligible household members with mobility,
visual and/or hearing impairments (“BR Program” and together with the MIPAP Program, HIP
Program and MIHOP Program, the “Single-Family Revolving Loan Fund Program”); and

WHEREAS, Assignor has acted (under both its above-stated name and its former name,
Arlington Housing Corporation) as loan originator, administrator and servicer for Assignee of the
Single-Family Revolving Loan Fund Program, in accordance with those certain Community
Development Block Grant Subrecipient Agreements (collectively, as amended, modified, and
supplemented, the “CDBG Subrecipient Agreement”); and

WHEREAS, Assignor, in its capacity as loan originator, administrator and servicer of the
Single-Family Revolving Loan Fund Program for Assignee (acting under both its above-stated
name and its former name, Arlington Housing Corporation), has entered into multiple loans (as
such loans have been amended, modified, extended, renewed, consolidated, spread, assigned or
recast from time to time) (collectively, the "Loans") with those borrowers listed on Exhibit A
attached hereto and made a part hereof (collectively, the “Borrowers”) to finance those
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Borrowers’ purchases and/or home improvements of certain real property located in Arlington
County, Virginia as indicated on Exhibit A (collectively, the "Properties"), which such Loans are
evidenced and governed by those promissory notes (as amended, supplemented, restated, assigned,
consolidated, spread, recast, or endorsed from time to time, collectively, the “Notes”) and/or loan
agreements (as amended, supplemented, restated or assigned from time to time, collectively, the
“Loan Agreements”) set forth on Exhibit A; and

WHEREAS, the Loans are secured by those deeds of trust and riders thereto set forth on
Exhibit A attached hereto encumbering those Properties, granted by the Borrowers to Assignor
and those trustees indicated on Exhibit A (as amended, supplemented, restated or assigned from
time to time, collectively, the “Deeds of Trust”), certain of which Deeds of Trust have been
recorded in the Clerk’s Office of the Circuit Court of Arlington County, Virginia (the “Land
Records”) in those Deed Books and Pages and on those dates indicated on Exhibit A: and

WHEREAS, in connection with entering into the Loans, Assignor was granted by the
Borrowers an option to purchase that real property subject to the applicable Loan in accordance
with the terms and conditions of those memoranda of option agreements set forth on Exhibit A
(as amended, supplemented, restated or assigned from time to time, collectively, the “Option
Agreements”), which such Option Agreements have been recorded in the Land Records in those
Deed Books and Pages and on those dates indicated on Exhibit A; and

WHEREAS, prior to entering into the Loans, Assignor, as declarant and prior owner of
the applicable Properties, recorded certain covenants and conditions encumbering such Properties
pursuant to those declarations of restrictive covenants and conditions set forth on Exhibit A (as
amended, supplemented, restated or assigned from time to time, collectively, the “Restrictive
Covenants™), which such Restrictive Covenants have been recorded in the Land Records in those
Deed Books and Pages and on those dates indicated on Exhibit A; and

WHEREAS, the Loans are further evidenced and secured by those other documents and
instruments set forth on Exhibit A attached hereto (those documents, together with the Notes, the
Loan Agreements, the Deeds of Trust, the Option Agreements and the Restrictive Covenants and
all other documents evidencing, securing or entered into in connection with the Loans, are
hereinafter collectively referred to as the “Loan Documents™); and

WHEREAS, Assignor and Assignee have mutually agreed to terminate Assignor as loan
originator, administrator and servicer of the Single-Family Revolving Loan Fund Program and,
accordingly, to terminate the current CDBG Subrecipient Agreement, and Assignor now wishes
to assign all right, title, interest, claim and demand in and to the Loans and the Loan Documents
indicated on Exhibit A to Assignee, all in accordance with the terms of this Assignment; and

WHEREAS, Assignor claims, and Assignee disputes, that it also acted as loan originator,
administrator and servicer of the Single-Family Revolving Loan Fund Program on its own behaif
and not for Assignee, and has entered into several loans (as such loans have been amended,
modified, extended, renewed, consolidated, spread, assigned or recast from time to time)
(collectively, the "Loans in Question") with those borrowers listed on Exhibit B attached hereto
and made a part hereof (collectively, the “Borrowers in Question”) to finance the purchases
and/or home improvements of certain real property located in Arlington County, Virginia as
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indicated on Exhibit B (collectively, the "Properties in Question"), which such Loans in
Question are evidenced and governed by those promissory notes (as amended, supplemented,
restated, assigned, consolidated, spread, recast, or endorsed from time to time, collectively, the
“Notes in Question™) and/or loan agreements (as amended, supplemented, restated or assigned
from time to time, collectively, the “Loan Agreements in Question”) set forth on Exhibit B; and

WHEREAS, Assignor and Assignee have agreed that, for the time being, the Loans in
Question on Exhibit B will not be included in this Assignment while Assignor and Assignee
attempt to resolve whether Assignor acted as loan originator, administrator and servicer for
Assignee with respect to the Loans in Question.

NOW THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, Assignor and Assignee agree as follows:

1. Recitals. The recitals set forth above are true and correct and are incorporated herein by
reference.

2. Assignment. Assignor does hereby grant, bargain, sell, convey, assign, transfer and set
over unto Assignee, without recourse, representation or warranty except as otherwise
expressly set forth in this Assignment, all of Assignor's right, title, interest, claim and
demand in and to the Loans, the Notes, the Loan Agreements, the Deeds of Trust, the
Option Agreements and all of the other Loan Documents, together with the right to receive
all monies, principal and interest, due and to become due thereon, all rights to act as agent,
servicer, or lead lender in connection therewith or thereunder, and all rights, remedies and
incidents thereunto belonging to Assignor as of the date of this Assignment, or which may
arise thereafter, including, but not limited to the right to enforce the provisions of said
Loans, Notes, Loan Agreements, Deeds of Trust, Option Agreements and all other Loan
Documents as set forth on Exhibit A. Notwithstanding the foregoing, the assignment set
forth in this Section and the assumption set forth in Section 3 below shall not release
Assignor from the obligations and liabilities of Assignor accruing under the Loan
Documents prior to the date of this Assignment.

3 Assumption. Assignee does hereby accept the foregoing assignment and assumes all of
the Assignor's obligations, right, title, interest, claim and demand in and to the Loans, the
Notes, the Loan Agreements, the Deeds of Trust, the Option Agreements, and all of the
other Loan Documents as set forth on Exhibit A, together with all monies, principal and
interest, due and to become due thereon, all rights to act as agent, servicer, or lead lender
in connection therewith or thereunder, and all rights, remedies and incidents thereunto
belonging to Assignor as of the date of this Assignment, or which may arise thereafter.

4, Assignor’s Representations and Warranties. Assignor represents and warrants as
follows as of the date hereof:

(a) Organization. Assignor is a corporation duly organized, validly existing and in
good standing under the laws of the Commonwealth of Virginia and has all requisite
power and authority to assign, transfer and deliver all documents and instruments
required under this Assignment.
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(b)

(c)

(d)

(e)

0

Authorization of Assignment. The execution and delivery of this Assignment, the
assignment of the Loans and the Loan Documents as set forth on Exhibit A, and
the performance by Assignor of its obligations and undertakings hereunder have
been duly and validly authorized by all necessary corporate action, and this
Assignment is a valid and binding obligation of Assignor enforceable in accordance
with its terms. Neither the execution and delivery of this Assignment, nor the
assignment of the Loans, nor the performance by Assignor of its obligations and
undertakings hereunder violates or conflicts with the articles of incorporation or
bylaws of Assignor, or to Assignor’s knowledge, any applicable federal, state or
local law.

Status of Loans and Loan Documents. Assignor is the current holder of the Notes
secured by the Deeds of Trust and Assignor is entitled to freely assign all of the
Loan Documents set forth on Exhibit A.

Status of Loan Payments and Defaults. Exhibit A attached hereto contains the
status and outstanding balance of each Loan as of January 31, 2017, (the date
Assignor stopped servicing the Loans) and describes any defaults under such Loans
as of the same date. Other than as set forth on Exhibit A attached hereto, no default
has been declared under any of the Loan Documents by the Assignor, and no events
or circumstances exist that would give rise to a default by any party under the Loan
Documents as of January 31, 2017.

No Material Claims, etc. To the best of Assignor’s knowledge, there are no material
claims, actions, suits, proceedings, investigations or disputes instituted, pending or
threatened against or affecting the Loans on_Exhibit A.

Accuracy and Completeness. The list of Loans set forth on Exhibit A attached
hereto constitutes all of the loans made pursuant to or in connection with the Single-
Family Revolving Loan Fund Program which are not in question. Assignor has
delivered prior to the execution of this Assignment all files and documents relating
to the Loans to Assignee in as complete a condition as Assignor can, in good faith,
provide, including, without limitation, a complete and accurate schedule indicating
whether each Loan is in repayment and, if so, whether all interest and principal
owing to date has been paid as of January 31, 2017.

Assignee’s Representations and Warranties. Assignee represents and warrants as
follows as of the date hereof:

(a)

Authorization of Assumption. The County Board of Arlington County, Virginia has
approved this Agreement and has duly authorized the execution and delivery of this
Agreement on behalf of The County Board of Arlington County, Virginia as
Assignee. The execution and delivery by Assignee of, and the performance and
compliance by Assignee with the terms and provisions of, this Assignment do not
violate any of the terms, conditions or provisions of (i) any applicable judgment,
order, injunction, decree, ruling of any court to which Assignee is subject, or (ii)
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any agreement or contract to which Assignee is a party, or (iii) to Assignee’s
knowledge, any applicable federal, state or local law.

(b) Obligations as Lender. Assignee shall have the obligations of “Lender” and be
bound by the obligations of a Lender under the Loan Documents.

Payments Received by Assignor. Assignor represents and warrants to Assignee that as
of the date of this Assignment, Assignee has been paid all payments made by the Borrowers
with respect to the Loans, including any such payments received prior to the date of this
Agreement. Assignor further acknowledges and agrees that Assignor shall continue to be
obligated to pay to Assignee all payments from any of the Borrowers with respect to the
Loans at any time in the future immediately upon Assignor’s receipt thereof and this
obligation shall survive indefinitely. Assignor will forward any payments received after
the date of this Assignment to:

Arlington County

Department of Community Planning, Housing and Development
2100 Clarendon Boulevard, Suite 700

Arlington, VA 22201

Attn: David Cristeal

Successors and Assigns. This Assignment shall be binding upon and shall inure to the
benefit of the parties hereto, their respective legal representatives, successors and assigns.

Severability. If any provision of this Assignment is held to be invalid or unenforceable,
such invalidity or unenforceability shall not affect the validity or enforceability of any other
provision hereof.

Further Assurances. Assignor hereby agrees that Assignor will execute such further
documents and perform such further acts as may be reasonably necessary to properly
consummate the transactions contemplated hereunder. Assignor agrees that at any time
and from time to time, Assignor will promptly execute and deliver all further instruments,
documents, releases, agreements, assignments or certificates of transfer (as provided
below), and take all further action that Assignee may reasonably request in order to assign
the Loans, the Notes, the Loan Agreements, the Deeds of Trust, the Option Agreements
and all Loan Documents to Assignee. Without limiting the generality of the foregoing, if
any of Assignor’s representations made in Section 4 above are not materially true or
Assignor materially breaches any warranty made in Section 4 above, in addition to any
other remedies at law or equity that are available to Assignee, Assignor shall, at Assignor’s
sole cost and expense, take all actions reasonably required by Assignee to make such
material representation true and/or to cure such material breach of warranty, as applicable
(including, without limitation, by filing any necessary documentation with the applicable
governmental authorities or retrieving and delivering to Assignee any necessary
information).

Governing Law. This Assignment shall be governed by the laws of the Commonwealth
of Virginia, without reference to its principles regarding conflicts of laws.
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Counterparts. This Agreement may be executed in any number of counterparts, each of
which when so executed and delivered shall be deemed to be an original and all of which
counterparts taken together shall constitute but one and the same instrument. Signature
and acknowledgment pages may be detached from the counterparts and attached to a single
copy of this Assignment to physically form one document.

Recordation. The parties hereby agree that this Agreement shall not be recorded in the
Land Records. Subsequent to the execution of this Agreement, Assignor and Assignee
shall execute and record in the Land Records certificates of transfer on a form as mutually
agreed upon by Assignor and Assignee to evidence the transfer of Assignor’s right, title
and interest in and to those Loan Documents recorded in the Land Records to Assignee.
The recordation of such certificates of transfer shall be signed by Assignor at Assignee’s
sole cost and expense.

No Waiver of Severeign Immunity by Assignee. Notwithstanding any other provisions
of this Assignment to the contrary, nothing in this Assignment nor any action taken by
Assignee pursuant to this Assignment nor any document which arises out of this
Assignment shall constitute or be construed as a waiver of either the sovereign immunity
or governmental immunity of Assignee’s elected and appointed officials, officers and
employees.

[SIGNATURES APPEAR ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, Assignor and Assignee have each duly executed this
Assignment as of the day, month and year first above written.

ASSIGNOR:

AHC INC,, a Virginia non-stock corporation (f/k/a
Arlington Housing Corporation)

By:
Name:
Title:

COMMONWEALTH OF VIRGINIA)

) ss:
COUNTY OF ARLINGTON )
I HEREBY CERTIFY that on this the day of May 2019, before me, the undersigned,
personally appeared , the of AHC INC., and
acknowledged the foregoing instrument to be his/her act as such of said

AHC INC.

IN TESTIMONY WHEREOF I have affixed my official seal this ___ day of May 2019.

NOTARY PUBLIC

My Commission Expires:

[SIGNATURES CONTINUE ON THE FOLLOWING PAGE]
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ASSIGNEE:

Approved as to form: THE COUNTY BOARD OF ARLINGTON
COUNTY, VIRGINIA, a body corporate and
politic of the Commonwealth of Virginia

Stephen A. Maclsaac, County Attorney
By:
Mark Schwartz, County Manager

COMMONWEALTH OF VIRGINIA)
) ss:
COUNTY OF ARLINGTON )

I HEREBY CERTIFY that on this the day of May 2019, before me, the undersigned,
personally appeared Mark Schwartz, the County Manager of Arlington County, Virginia, and
acknowledged the foregoing instrument to be his act as such County Manager of said Arlington
County, Virginia.

IN TESTIMONY WHEREQF I have affixed my official seal this __ day of May 2019.

NOTARY PUBLIC

My Commission Expires:
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Exhibit A
LOANS TO BE ASSIGNED AND ASSUMED

(see attached)
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