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Item 1.01 Entry into a Material Definitive Agreement..

     On May 7, 2007, America First LP Holding Corp. (the “LP Buyer”), a Nebraska corporation and wholly-owned subsidiary of America First Tax Exempt Investors, L.P., a
Delaware limited partnership (the “Registrant”) entered into a Purchase and Sale Agreement (the “Purchase Agreement”) under which the LP Buyer will acquire the limited
partnership interests of each of the limited partners of six Ohio limited partnerships known as Crescent Village Townhomes Limited Partnership, Eagle Ridge Townhomes
Limited Partnership, Meadowbrook Apartments Limited Partnership, Post Wood Townhomes Limited Partnership, Post Wood II Townhomes Limited Partnership and Willow
Bend Townhomes Limited Partnership (the “Partnerships”). The current limited partners of the Partnerships are Boston Financial Institutional Tax Credits II, a Limited
Partnership, Boston Financial Institutional Tax Credits III, a Limited Partnership, Boston Financial Institutional Tax Credits IV, a Limited Partnership, each a Massachusetts
limited partnership, and SLP, Inc., a Massachusetts corporation (the “LPs”). Each of the Partnerships owns and operates a multifamily apartment complex, four of which are
located in Ohio and two of which is located in Kentucky, and will continue to do so after the transaction contemplated by the Purchase Agreement.

     The Purchase Agreement also provides that the general partner interest in each of the Partnerships will be sold by Joint Development & Housing Corporation, an Ohio
corporation (the “GP”) to Atlantic Development GP Holding Corp., a Nebraska corporation and wholly-owned subsidiary of Atlantic Development, LLC, a Maine limited
liability company (the “GP Buyer”). As a result of the transaction contemplated by the Purchase Agreement the LP Buyer will become the sole limited partner of each of the
Partnerships and GP Buyer which will become the sole general partner of each of the Partnerships.

     The aggregate purchase price to be paid by LP Buyer and GP Buyer for the partnership interests in the Partnerships is $24,900,000. The Registrant will contribute capital to
LP Buyer in an amount necessary for it to acquire the limited partnership interests in the Partnership and expects to lend funds to the GP Buyer to allow it to acquire the
general partner interests in the Partnership. The terms of such loan to GP Buyer, if any, have not been determined. The Registrant expects to finance a substantial portion of
the purchase price through first mortgage loans secured by the apartment properties owned by the Partnerships. The terms of any such mortgage loans have not been
determined.

     A deposit of $300,000 was paid by LP Buyer into escrow upon execution of the Purchase Agreement. Under the terms of the Purchase Agreement, GP Buyer and LP Buyer
have a period of 60 days to conduct a due diligence investigation of the Partnerships and may terminate the Purchase Agreement during such period based on the results of the
due diligence review, in which case the escrow deposit will be returned to LP Buyer.

     The closing of the transaction contemplated by the Purchase Agreement is conditioned on the acquisition by the GP and LPs of a surety bond covering liabilities and costs
which they may incur in the event that federal low income housing tax credits claimed by them with respect to the apartments owned by the Partnerships are subject to
recapture. The Purchase Agreement requires the GP Buyer, LP Buyer and the Registrant to enter into a reimbursement agreement with the insurance company providing the
surety bond. However, if any recapture liability is due
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to actions taken with respect to the operation of the apartment properties prior to the closing of the transaction contemplated by the Purchase Agreement, the GP has agreed to
indemnify the GP Buyer, the LP Buyer and the Registrant for payments made by them under such reimbursement agreement.

     There is no affiliation between either the Registrant or the LP Buyer and any of the other parties to the Purchase Agreement.
 

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.

Dated: May 8, 2007

AMERICA FIRST TAX EXEMPT INVESTORS, L.P.
   

By:

 

America First Capital Associates Limited
Partnership Two,
its general partner

   
By:

 
The Burlington Capital Group, LLC,
its general partner

   
By: /s/ Michael J. Draper

  Michael J. Draper, Chief Financial Officer

 


	Table of Contents
	Table of Contents
	Table of Contents

