This is HUD-required language which must be included in any Partnership Agreement or Limited Liability Company Agreement in a mixed-finance transaction.  This language may not be changed except with prior written approval of HUD.
MODEL FORM

LIMITED PARTNERSHIP [OWNER] PROVISIONS


The following provisions must be inserted into any limited partnership agreement for the entity that will serve as the owner of a mixed finance development.  (These provisions will need to be adapted for different types of legal structures, e.g., limited liability companies, etc.)

HUD Provisions:


1.  Applicable Public Housing Requirements.  The 


 (the “Owner”) acknowledges that the 



 (the “Authority”) has provided, and will provide, financial assistance provided by the U.S. Department of Housing and Urban Development (“HUD”) under the U.S. Housing Act of 1937 (42 U.S.C. 1437, et. seq.) (the “Act”) on behalf of            public housing units and related appurtenances (the “Project”) which are a part of the larger complex owned by the Owner (the “Development”).   In return for its receipt of such assistance, the Owner agrees to develop, operate and maintain the Project in accordance with all requirements applicable to public housing, including, but not limited to, the Act, HUD regulations thereunder (and, to the extent applicable, any HUD-approved waivers of regulatory requirements), the Annual Contributions Contract executed between the Authority and HUD (the “ACC”), the Mixed Finance Amendment adding the project to the ACC (the “Mixed Finance ACC Amendment”), the HOPE VI grant agreement (if applicable), HUD notices (including any notice of fund availability under which Landlord received an award of HOPE VI funds for use in connection with the Project), the HUD-approved Declaration of Restrictive Covenants in favor of HUD, the Authority’s admissions and occupancy policies applicable to the Project, as set forth in the Authority’s approved PHA Plan under 24 CFR part 903, and all applicable Federal statutory, regulatory and executive order requirements, as those requirements may be amended from time to time.


2.  Conflicts.  Notwithstanding any provision to the contrary herein, in the event 

of a conflict or inconsistency between a provision contained in this Limited Partnership Agreement, and a requirement set forth in (i) the regulatory and operating agreement between the Limited Partnership and the Authority with respect to the Project (the “Regulatory and Operating Agreement”); (ii) any of the documents entered into between the Limited Partnership and the Authority, or between the Limited Partnership and any third party(ies), with respect to the development of the Project (the “Development Documents”); or (ii) the Applicable Public Housing Requirements, as defined herein, then the Regulatory and Operating Agreement, the Development Documents, and the Applicable Public Housing Requirements shall (except as such requirements may have been expressly waived in writing by HUD) in all instances be controlling.   In the further event of a conflict or inconsistency between a provision set forth in the Regulatory and Operating Agreement and the Applicable Public Housing Requirements, or between a provision set forth in the Development Documents and the Applicable Public Housing Requirements, then the Applicable Public Housing Requirements shall in all instances be controlling.  

2. No Waiver.  The approval by HUD of the Mixed‑Finance ACC Amendment 

for the Project, including any documents identified in the Mixed Finance ACC Amendment in connection with the development, operation or maintenance of the Project (including, but not limited to, this Limited Partnership agreement), shall not be deemed to be HUD approval for this Limited Partnership Agreement to amend, modify, or otherwise alter the Regulatory and Operating Agreement, the Development Documents, or the Applicable Public Housing Requirements.

3. Guaranty Obligations and Indemnifications.   [This provision is only required in deals where the PHA affiliate is the General Partner of the ownership entity]:  (A) Except as provided in subparagraph (B) of this paragraph, the Limited Partners of the Owner acknowledge and agree that the General Partner of the Owner (the “General Partner”), or any entity with a controlling interest in the General Partner (the “Controlling Entity”), has no  authority to provide the Limited Partners with guarantees or indemnifications involving the assets of the Project (as the term “Project” is defined in paragraph 1
[4]
 herein, and as further defined in the ACC) or the assets of the Authority.  Accordingly, the Limited Partner(s) acknowledge that public housing operating subsidies, or other receipts generated by the Project, may not be used to make cash flow distributions to the Limited Partner(s) and, furthermore, that they have no legal right of recourse under this Agreement against:

(i) any public housing project of the Authority, including the Project that is the subject of this Limited Partnership Agreement;

(ii) any operating receipts of the Authority (as the term “operating receipts” is defined in the ACC); or

(iii) any public housing operating reserve of the Authority reflected in the Authority’s annual operating budget and required under the ACC;

(B) The Authority may, with HUD’s prior written approval in accordance with 

section 30 of the Act and the ACC, pledge and grant to Owner an interest in its Authority Reserve solely to permit the use of such funds for eligible and necessary costs of the Project, as provided in the Regulatory and Operating Agreement and the Applicable Public Housing Requirements.  In addition, any excess fees contained in the Authority’s Section 8 administrative fee reserve under 24 CFR  § 982.155 shall not be subject to the restrictions in subparagraph (A) herein, nor are any other assets of the Authority arising under any program not administered by HUD subject to this restriction.

4. Restrictions on Disposition of Project and of Partnership Interests; 
Restoration Requirements.  The Owner expressly acknowledges that, in return for its receipt of assistance under the Act, the Project is subject to, among other requirements, a low income use requirement, to restrictions on disposition (both with respect to the Project and to transfers of the interests of the Partners under this Limited Partnership Agreement), and to restoration requirements (in the event of a partial or total casualty loss or condemnation of the Project), as more fully set forth in the Declaration referred to in paragraph 1 herein and the Mixed Finance ACC Amendment.  

5. Owner compliance obligations.  The Owner agrees to ensure that every 

contract, or other legally binding agreement, entered into between the Owner and any third party with respect to the development, management, operation or disposition of the Project requires such third to comply with the Applicable Public Housing Requirements in connection with the Project.  Owner further agrees to include in any such contract, or other legally binding agreement, with a third party the disclaimers (as appropriately modified) set forth in Paragraphs 6 and 7 herein.


6.  Transfer of HUD Funds.  The parties to this Limited Partnership Agreement 

acknowledge that the transfer of public housing development and/or operating assistance (including HOPE VI assistance, if applicable) to the Owner shall not be deemed to be an assignment of development and/or operating assistance.  Accordingly, the parties further acknowledge that the Owner shall not succeed to any rights or benefits of the Authority under the ACC, the Mixed Finance ACC Amendment, the HOPE VI grant agreement (if applicable), nor shall it attain any privileges, authorities, interests, or rights in or under the ACC, the Mixed Finance ACC Amendment, or the HOPE VI grant agreement.


7.  Disclaimer of Relationships.  The parties to this Limited Partnership 

Agreement acknowledge that nothing in the ACC, the Mixed Finance ACC amendment, the HOPE VI grant agreement (if applicable), or any other agreement or contract between the parties shall be deemed to create a relationship of third‑party beneficiary, principal and agent, limited or general partnership, joint venture, or any association or relationship involving HUD.

8. No Amendment.  This Limited Partnership Agreement may not, without the 

prior written approval of HUD, be amended in any way that, in the opinion of HUD, may adversely affect the development and/or continued maintenance and operation of the Project as public housing.
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