NEW ISSUE RATING MOODY’S: Aaa
BOOK-ENTRY ONLY (See “RATINGS” herein)
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and nature whatsoever by the State of Maryland, except, that no opinion is expressed with respect to any exemption from Maryland franchise taxes or estate
or inheritance taxes. See “Tax Matters” herein.
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The above-captioned Series 2000 A Bonds (the “Bonds”) are being issued by the Community Development Administration (the “Administration”), an agency
in the Division of Development Finance of the Department of Housing and Community Development (the “Department”), a principal department of the government
of the State of Maryland, in fully registered form only and, when issued and delivered, will be registered in the name of Cede & Co., as nominee of The Depository
Trust Company, New York, New York (“DTC”). Ownership interests in the Bonds may be purchased only in book-entry form in denominations of $5,000 and
integral multiples thereof. See “THE BONDS - Book-Entry Only System” herein. Interest on the Bonds will be payable semiannually on February 1 and August
1 of each year (each, an “Interest Payment Date”), commencing August 1, 2001.

The Bonds are being issued by the Administration to provide funding for a mortgage loan (the “Mortgage Loan”) to be made by the Administration to the
Borrower (as defined herein), for the purpose of financing the acquisition, construction and equipping of the multifamily rental housing apartment project described
herein (the “Project”) located in Germantown, Maryland to be occupied, to the extent required by federal tax law or the Administration, by persons or families
of low income. The applicable income and rent restrictions are described more fully herein. See “THE PROJECT AND THE PRIVATE PARTICIPANTS” herein.

The Bonds are being issued pursuant to a Trust Indenture, dated as of November 1, 2000 (the “Indenture”), between the Administration and Allfirst Bank,
Baltimore, Maryland (the “Trustee”). The Mortgage Loan will be made pursuant to a Financing Agreement, dated as of November 1, 2000 (the “Financing
Agreement”), among the Administration, the Trustee and the Borrower. Payment of the principal of and interest on the Bonds will be secured, to the extent
described herein, by the Mortgage Loan and by certain other resources and assets constituting the Trust Estate under the Indenture, all as described herein.
Fannie Mae (the “Credit Provider”) has agreed to provide credit enhancement for the Mortgage Loan and liquidity support for the Bonds outstanding on a
Remarketing Date pursuant to, and subject to, the limitations of the Credit Facility described herein.

= FannieMae.

If the Conditions to Conversion (set forth in the Construction Phase Financing Agreement, dated as of November 1, 2000 (the “Construction Phase Financing
Agreement”), among Fannie Mae, Bank of America, N.A. (the “Construction Phase Credit Facility Provider”) and Reilly Mortgage Capital Corporation (the “Loan
Servicer”) and acknowledged and agreed to by the Borrower of the Mortgage Loan from the Construction Phase to the Permanent Phase (as each such term is
defined herein) are not satisfied (or waived by Fannie Mae) on or before the Expiration Date specified in the Construction Phase Financing Agreement, the Bonds
will be subject to special mandatory redemption (unless the Bonds are purchased by or for the account of the Construction Phase Credit Facility Provider in
accordance with the Indenture), in whole, at a redemption price equal to the principal amount of the Bonds to be redeemed plus accrued interest on the Bonds
to the Redemption Date (as defined in the Indenture), without premium. The redemption price of any such special mandatory redemption in whole will be paid
with funds provided under the Credit Facility. If the Conditions to Conversion are timely satisfied (or waived by Fannie Mae), the Bonds will not be subject to
special mandatory redemption for failure of Conversion (as defined herein) to occur. There can be no assurance that Conversion will occur. If the principal amount
of the Mortgage Loan is prepaid in part by the Borrower prior to and as a condition to Conversion of the Mortgage Loan from the Construction Phase to the
Permanent Phase to reduce the principal amount of the Mortgage Loan in order to satisfy Fannie Mae’s underwriting requirements, the Bonds will be subject to
corresponding special mandatory redemption, in part, in an amount equal to such prepayment.

The Bonds are subject to optional, mandatory sinking fund and special mandatory redemption prior to maturity at the times and to the
extent described herein. See “THE BONDS—Redemption” herein.

On August 1, 2021 (the “Initial Remarketing Date”), the Bonds are subject to mandatory tender and remarketing and the interest rate on the Bonds will
be adjusted to a new interest rate, or the Bonds will be subject to mandatory purchase, all in accordance with the Indenture. See “THE BONDS - Purchase of
Bonds on Remarketing Date.” THIS OFFICIAL STATEMENT IS NOT INTENDED FOR USE WITH RESPECT TO THE REMARKETING OF THE
BONDS ON OR AFTER THE INITIAL REMARKETING DATE.

The Bonds are special obligations of the Administration, an agency in the Division of Development Finance of the Department of Housing
and Community Development, a principal department in the government of the State of Maryland, payable solely from the Trust Estate pledged
therefor under the Indenture. The Administration has no taxing power. The Bonds do not constitute a debt of the State of Maryland, any
political subdivision thereof, the Administration or the Department, or a pledge of the faith, credit or taxing power of the State, any such
political subdivision, the Administration or the Department.

PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE BONDS IS NOT GUARANTEED BY FANNIE MAE. FANNIE MAE’S
OBLIGATIONS WILL BE CONTAINED IN THE CREDIT FACILITY, SO LONG AS THE CREDIT FACILITY ISIN EFFECT, AND WILL BE LIMITED SOLELY
TO ITS OBLIGATIONS THEREUNDER AS DESCRIBED GENERALLY HEREIN. THE OBLIGATIONS OF FANNIE MAE UNDER THE CREDIT FACILITY
WILL BE OBLIGATIONS SOLELY OF FANNIE MAE. THE OBLIGATIONS OF FANNIE MAE ARE NOT BACKED BY THE FULL FAITH AND CREDIT OF
THE UNITED STATES OF AMERICA, BUT BY THE CREDIT OF FANNIE MAE, AFEDERALLY CHARTERED, STOCKHOLDER-OWNED CORPORATION.
SEE “FANNIE MAE” HEREIN.

The Bonds are offered when, as and if issued and received by the Underwriters, subject to prior sale, to withdrawal or modification of the offer without notice
and to the approval of validity by Hawkins, Delafield & Wood, Bond Counsel, and certain other conditions. Certain legal matters will be passed upon for the
Administration by an Assistant Attorney General of the State of Maryland as Counsel to the Department, for Fannie Mae by its Legal Department and by Arent
Fox Kintner Plotkin & Kahn, PLLC, Washington, D.C., for the Borrower by Reese and Carney, LLP, Columbia, Maryland and for the Underwriters by Arter &
Hadden LLP, Washington, D.C. It is expected that the Bonds will be available for delivery in book-entry form through the facilities of DTC in New York, New
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FERRIS, BAKER WATTS
Incorporated
BEAR, STEARNS & CoO. INC. LEGG MASON WOOD WALKER PAINEWEBBER INCORPORATED
Incorporated
THE CHAPMAN COMPANY LEHMAN BROTHERS LooP CAPITAL MARKETS, L.L.C.
MERRILL LYNCH & Co. SALOMON SMITH BARNEY

November 17, 2000



MATURITY SCHEDULE
$11,000,000 Series 2000 A Bonds
$2,115,000 Serial Bonds

Due Interest Due Interest

(August 1) Amount Rate Price (August 1) Amount Rate Price
2003 $35,000 4.65% 100% 2010 $175,000 5.10% 100%
2004 120,000 4.70 100 2011 180,000 5.25 100
2005 130,000 4.80 100 2012 200,000 5.35 100
2006 140,000 4.90 100 2013 210,000 5.45 100
2007 145,000 4.95 100 2014 225,000 5.55 100
2008 155,000 5.00 100 2015 235,000 5.60 100
2009 165,000 5.05 100

$8,885,000 5.875% Term Bondsdue August 1, 2033, Price 100 % T

(ACCRUED INTEREST TO BE ADDED)

T Although the final maturity date is August 1, 2033, the Bonds are subject to a mandatory tender for purchase on
August 1, 2021, the Initial Remarketing Date.



No dealer, broker, salesperson or other person has been authorized by the Administration, the
Borrower or the Underwriters to give any information or to make any representations with respect to the
Bonds other than those contained in this Official Statement, and, if given or made, such information or
representations must not be relied upon as having been authorized by any of the foregoing. This Official
Statement does not constitute an offer to sell or the solicitation of an offer to buy any securities other than
the Bonds offered herein, nor shall there be any sale of the Bonds by any personin any jurisdiction in which
such offer, solicitation or saleis not authorized or in which the person making such offer, solicitation or sale
isnot qualified to do so or to any person to whom it is unlawful to make such offer, solicitation or sale.

Fannie Mae has not provided or approved any information in this Official Statement except with
respect to the description herein under the caption "FANNIE MAE," takes no responsibility for any other
information contained in this Official Statement and makes no representation as to the contents of this
Official Statement (other than with respect to the description herein under the caption "FANNIE MAE").
Without limiting the foregoing, Fannie Mae makes no representation as to the suitability of the Bonds for
any investor, thefeasibility or performance of the Project or compliance with any securities, tax or other laws
or regulations. Fannie Mag'sroleislimited to providing the Credit Facility to the Trustee.

ThisOfficial Statement, including the cover page hereof, isprovided for the purpose of settingforth
information in connection with the issuance and sale of the Bonds. This Official Statement speaks only as
of its date, and the information herein is subject to change without notice, and neither the delivery of this
Official Statement nor any sale made hereunder may, under any circumstances, create any implication that
there has been no change in the affairs of the Administration, the Borrower or Fannie Mae since the date
hereof. Information in this Official Statement under the heading "THE PROJECT AND THE PRIVATE
PARTICIPANTS" has been provided by the Borrower.

References in this Official Statement to the Indenture, the Financing Agreement, the Regulatory
Agreement, the Credit Facility and other documents do not purport to be complete, and reference should be
made to such documents for full and complete details of their contents.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVERALLOT OR
EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE
BONDS OFFERED HEREBY AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL
IN THE OPEN MARKET. SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, NOR HAS THE
INDENTURE BEEN QUALIFIED UNDER THE TRUST INDENTURE ACT OF 1939, ASAMENDED,
IN RELIANCE UPON EXEMPTIONS CONTAINED IN SUCH ACTS. THE REGISTRATION OR
QUALIFICATION OF THE BONDSIN ACCORDANCE WITH APPLICABLE PROVISIONS OF THE
SECURITIESLAWSOFTHE STATES, IFANY, IN WHICH THE BONDSHAVE BEEN REGISTERED
ORQUALIFIED AND THEEXEMPTION FROM REGISTRATION ORQUALIFICATION IN CERTAIN
OTHER STATES CANNOT BE REGARDED AS A RECOMMENDATION THEREOF. NEITHER
THESE STATES NOR ANY OF THEIR AGENCIES HAVE PASSED UPON THE MERITS OF THE
BONDS OR THE ACCURACY OR COMPLETENESS OF THIS OFFICIAL STATEMENT. ANY
REPRESENTATIONS TO THE CONTRARY MAY BE A CRIMINAL OFFENSE.

THISOFFICIAL STATEMENT ISIN A FORM DEEMED FINAL BY THE ADMINISTRATION
FOR THE PURPOSE OF RULE 15c2-12 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS
AMENDED, EXCEPT FOR CERTAIN INFORMATION PERMITTED TOBE OMITTED UNDERRULE
15c2-12(b)(1).
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Official Statement
relatingto
Community Development Administration
Maryland Department of Housing and Community Development
$11,000,000
Multifamily Development Revenue Bonds
(WatersLanding Il Apartments Project) Series 2000 A

INTRODUCTION

This Official Statement and the Appendices hereto set forth certain information relating to the
issuance by the M aryland Community Devel opment Administration (the" Administration), an agency inthe
Division of Development Finance of the Department of Housing and Community Devel opment, aprincipal
department of the government of the State of Maryland, of the above-captioned Series 2000 A Bonds (the
"Bonds'). Certain capitalized terms used in this Official Statement are summarized in APPENDIX
A—"SUMMARY OF CERTAIN DEFINITIONS" attached hereto.

The Bonds are being issued pursuant to a Trust Indenture (the "Indenture"), dated as of November
1, 2000, between the Administration and Allfirst Bank, as trustee (the "Trustee"), and pursuant to Sections
2-201 through 2-208 of Article 83B of the Annotated Code of Maryland, as amended (the "Act").

The Bonds are special and limited obligations of the Administration issued in connection with the
acquisition and construction by Locbury Drive L.P., a Virginia limited partnership (the “Borrower”) of a
multifamily rental housing development known as Waters Landing Il Apartments, located in Germantown,
Maryland (the “Project”). The Mortgage Loan will be made pursuant to a Financing Agreement, dated as
of November 1, 2000 (the “Financing Agreement”), among the Administration, the Trustee and the Borrower,
and in accordance with the requirements of Fannie Mae. The Mortgage Loan will be evidenced by a
Multifamily Note (the “Mortgage Note”), executed by the Borrower. The Mortgage Note will be payable
to the Administration and will be secured by, among other things, a Multifamily Deed of Trust, Assignment
of Rents and Security Agreement (the “Security Instrument”) from the Borrower in favor of the
Administration and Fannie Mae. The Security Instrument will encumber the Project. On the date of issuance
and delivery of the Bonds (the “Closing Date”), the Mortgage Loan (including the Mortgage Note and
Security Instrument) will be assigned by the Administration to the Trustee and Fannie Mae (“Fannie Mae”
or the “Credit Provider”), as their interests may appear, and upon such assignment, will be part of the Trust
Estate securing the Bonds.

Fannie Mae has agreed to provide credit enhancement for the Mortgage Loan and liquidity support
for the Bonds Outstanding on each Remarketing Date pursuant to, and subject to the limitations of, a Credit
Enhancement Instrument (Stand-By) (the “Credit Facility”) described herein. Under the Credit Facility,
certain payments under the Mortgage Note will be secured by the Credit Facility. The obligation of the
Borrower to reimburse Fannie Mae for any funds provided by Fannie Mae under the Credit Facility will be
set forth in a Reimbursement Agreement, dated as of November 1, 2000 (the “Reimbursement Agreement”),
between the Borrower and Fannie Mae. SexeU8ITY FOR THE BONDS — Credit Facility” herein.

Fannie Mae’s participation in the financing of the Project will not extend beyond the Construction
Phase (as defined in the Construction Phase Financing Agreement, dated as of November 1, 2000 (the
“Construction Phase Financing Agreement”)) among Fannie Mae, Bank of America, N.A. (the “Construction
Phase Credit Facility Provider”) and Reilly Mortgage Capital Corporation (the “Loan Servicer”) and
acknowledged and agreed to by the Borrower, unless the Conditions to Conversion (as described below) set
forth in the Construction Phase Financing Agreement are satisfied on or before the Expiration Date set forth



in the Construction Phase Financing Agreement (or, to the extent not satisfied, are waived by Fannie Mae).

(The Expiration Date as defined in the Construction Phase Financing Agreement is the same as the
Termination Date as defined in the Indenture.) If the Conditionsto Conversion set forth in the Construction

Phase Financing Agreement are satisfied on or before the Expiration Date (or, to the extent not satisfied, are

waived by Fannie Mae) the Loan Servicer is, on or before the Expiration Date, to issue aConversion Notice,

inwhich event the Mortgage L oan will convert from the Construction Phase to the Permanent Phase (as each

such term is defined in the Construction Phase Financing Agreement) (“Conversion”) and Fannie Mae’s
participation in the financing will continue. If, however, the Conditions to Conversion are not satisfied on
or before the Expiration Date (or, to the extent not satisfied, are not waived by Fannie Mae) with the result
that the Loan Servicer fails to issue a Conversion Notice on or before the Expiration Date, the Mortgage
Loan will not convert from the Construction Phase to the Permanent Phase, and the Bonds will be subject
to special mandatory redemption in whole. Any such special mandatory redemption will be at a redemption
price equal to the principal amount of the Bonds plus accrued interest to the Redemption Date. No such
redemption will be made at a premium. In the event of such a special mandatory redemption in whole, the
redemption price is to be paid with funds provided under the Credit Facility. Alternatively, in lieu of such
redemption, the Bonds may be purchased by the Trustee for the account of the Construction Phase Credit
Facility Provider. See “HEBONDS— Redemption” herein. In either case, the Bondholders will be required

to deliver their Bonds for redemption or purchase, as the case may be. The Expiration Date is the date that
is the first day of the month following the month in which falls the second anniversary of the Closing Date;
the Loan Servicer may request one six-month extension of the Expiration Date. The grant of any such
extension is in the sole discretion of Fannie Mae.

The Conditions to Conversion include, for example, completion of construction of the Project and
the achievement of a specified level of occupancy from the leasing of units in the Project. No assurance can
be given that all of the Conditions to Conversion will be satisfied or that other events or circumstances may
or may not occur as a result of which Conversion will not occur. In addition, even if Conversion occurs, no
assurance can be given that the principal amount of the Mortgage Loan, as finally determined in accordance
with the Construction Phase Financing Agreement, will not be less than the original principal amount of the
Mortgage Loan; if the principal amount of the Mortgage Loan, as finally determined in accordance with the
Construction Phase Financing Agreement, is less than the original principal amount of the Mortgage Loan,
the principal amount of the Mortgage Loan must, as a Condition to Conversion, be reduced by the
Borrower’s prepayment of the Mortgage Loan in part; upon such prepayment, a corresponding portion of the
Bonds will be subject to special mandatory redemption. Any such special mandatory redemption will be at
a redemption price equal to the principal amount of the Bonds to be redeemed plus accrued interest to the
Redemption Date. No such redemption will be made at a premium. If such prepayment in part is required
as a Condition to Conversion and is not made, Conversion will not occur and the Bonds will be subject to
special mandatory redemption in whole, as described above. 8e86NDs— Redemption—Special
Mandatory Redemption” and @DHOLDERS RIsks— Reduction in Authorized Mortgage Loan Amount”
herein.

Prior to Conversion, Fannie Mae will, pursuant to the Construction Phase Financing Agreement, be
protected against risk of loss by the Construction Phase Credit Facility Provider through a Construction
Phase Credit Facility acceptable to Fannie Mae. Certain events concerning the Construction Phase Credit
Facility Provider, the Construction Phase Financing Agreement and the Construction Phase Credit Facility
may result in the prepayment of the Mortgage Loan and a corresponding special mandatory redemption of
the Bonds. See ‘HE BoNDS — Redemption—Mandatory Redemption—Special Mandatory Redemption
in Certain Events” herein.



Fannie M ae has designated Reilly Mortgage Capital Corporation, aVirginiacorporation (the"Loan
Servicer") to servicethe Mortgage L oan. Fannie M ae may subsequently designate another eligible servicing
institution to service the Mortgage Loan or may elect to service the Mortgage Loan itself.

The Trusteewill accumulate and invest the monthly payments on the Mortgage L oan for application
semiannually to payments of interest or principal and interest, as due, on the Bonds and for the payment of
certainfees. See “APPENDIX B—SUMMARY OF CERTAIN PROVISIONSOF THE INDENTURE” attached hereto.

The interest rate on the Mortgage Note (the “Mortgage Note Rate”) is to be established at a rate, and
the monthly payments under the Mortgage Note are to be scheduled, such that the monthly payments of
interest (on or before the Conversion Date) or principal and interest (after the Conversion Date) on the
Mortgage Note will be sufficient, together with other money on deposit with the Trustee pursuant to the
Indenture, and certain Investment Income, to pay, when due, the semiannual interest or principal and interest
on the Bonds, the fees of Fannie Mae, the fees of the Loan Servicer (after Conversion) and the “Third Party
Fees” (which include the Administration’s Annual Fee, the Trustee’s Annual Fee and the Rebate Analyst’s
Annual Fee, if any)Fannie M ae has not prepared, reviewed or verified, makesno representation or
warranty with respect to, does not certify to, and assumes no responsibility or liability for, any
calculations used to establish such schedule of payments or distributions, the assumptions used in
making such calculations, their mathematical accuracy or for the sufficiency of paymentson which
they are based to pay the principal of and interest on the Bonds when due, any fees, including any
Third Party Fees, when due or any other amounts at any time.

The Project is required to be occupied by persons or families whose incomes satisfy certain
provisions of the Act and the Internal Revenue Code of 1986, as amended (the "Code"), and the applicable
income tax regulations issued under the Code as set forth in a Regulatory Agreement and Agreement and
Declaration of Covenants and Restrictions for the Project, dated as of November 1, 2000, and entered into
by and between the Administration and the Borrower (the "Tax Regulatory Agreement") and an Extended
Low-Income Housing Covenant for Low-Income Housing Tax Credits between the Administration and the
Borrower dated as of November 1, 2000 in connection with obtaining low income housing tax credits. See
"THE PROJECTS AND THE PRIVATE PARTICIPANTS' herein and A&PENDIX C—"SUMMARY OF CERTAIN
PROVISIONS OF THE TAX REGULATORY AGREEMENT" attached hereto. The Project will also be subject to
certain income and rent restrictions required under State law.

Any failure of the Borrower to comply with theter msof the Tax Regulatory Agreement may
causeinterest on theBondstobeincluded in thegrossincome of the owner sther eof for federal income
tax purposes, possibly retroactively aswell asprospectively. See" TAXMATTERS' herein. Noneof the
Trustee, theAdministration or theBondholder smay causean acceler ation or redemption of theBonds
solely because of a default by the Borrower under the Tax Regulatory Agreement or becauseinter est
on the Bonds becomes includable in the gross income of the owners thereof for federal income tax
purposes. |n addition, theinterest rate on the Bonds will not be adjusted in the event that interest
payableon the Bondsbecomesincludablein thegrossincomeof the owner sther eof for federal income
tax purposes.

On August 1, 2021 (the "Mandatory Tender Date" and "Initial Remarketing Date"), the Bonds are
subject to mandatory tender and remarketing and the interest rate on the Bonds will be adjusted to a new
interest rate, or the Bonds will be subject to mandatory purchase, all in accordance with the Indenture. See
"THE BONDS - Purchase of Bonds on Remarketing Dat&MIS OFFICIAL STATEMENT IS NOT



INTENDED FOR USE WITH RESPECT TO THE REMARKETING OF THE BONDS ON OR
AFTER THE INITIAL REMARKETING DATE.

The Bonds are subject to optional, mandatory sinking fund and special mandatory redemption prior
to maturity as described under the heading "THE BONDS— Redemption” herein.

The Bonds are special obligations of the Administration, an agency in the Division of Development
Finance of the Department of Housing and Community Development, a principal department in the
government of the State of Maryland, payable solely from and secured by, among other property comprising
the Trust Estate described in the Indenture, the following: (a) the Mortgage Loan, (b) Fannie Mae's credit
enhancement of the Mortgage Loan and, if Conversion occurs, liquidity support for the Bonds Outstanding
on the Remarketing Date pursuant to the Credit Facility, (c) the bied Broceeds, to the extent not
disbursed to the Borrower, (d) the Revenues and any other moneys received by the Trustee for the payment
of the principal of and interest on the Bonds, (e) amounts otherwise on deposit in the Funds and Accounts
under the Indenture (other than moneys on deposit from time to time in the Rebate Fund, the Costs of
Issuance Deposit Account of the Costs of Issuance Fund and the Fees Account), and (f) certain Investment
Income (excluding Investment Income earned on amounts on deposit in the Rebate Fund and the Costs of
Issuance Deposit Account of the Costs of Issuance Fund). The Administration has no taxingibewer.
Bonds do not constitute a debt of the State of Maryland, any political subdivision thereof, the
Administration or the Department, or a pledge of thefaith, credit or taxing power of the State, any
such palitical subdivision, the Administration or the Department. The Bonds are not, under any
circumstances, payable from or secured by any other assets of the Administration not expressly
pledged to payment of the Bonds, including, without limitation, the Administration’s General Bond
Reserve Fund.

PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, INTEREST ON AND PURCHASE
PRICE OF THE BONDS IS NOT GUARANTEED BY FANNIE MAE. FANNIE MAE’S OBLIGATIONS
WILL BE CONTAINED IN THE CREDIT FACILITY, SO LONG AS THE CREDIT FACILITY IS IN
EFFECT, AND WILL BE LIMITED SOLELY TO ITS OBLIGATIONS THEREUNDER AS DESCRIBED
GENERALLY HEREIN. THE OBLIGATIONS OF FANNIE MAE UNDER THE CREDIT FACILITY
WILL BE OBLIGATIONS SOLELY OF FANNIE MAE. THE OBLIGATIONS OF FANNIE MAE ARE
NOT BACKED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA, BUT
BY THE CREDIT OF FANNIE MAE, A FEDERALLY CHARTERED, STOCKHOLDER-OWNED
CORPORATION. SEE "ENNIE MAE," HEREIN.

Brief descriptions of the Bonds, the security for the Bonds, the Credit Facility, the Administration,
Fannie Mae, the Borrower and the Project are included in this Official Statement together with summaries
of the Indenture, the Financing Agreement, the Tax Regulatory Agreement and the Disclosure Agreement.
Such descriptions do not purport to be comprehensive or definitive. All references herein to the Indenture,
the Financing Agreement, the Tax Regulatory Agreement, the Disclosure Agreement, the Credit Facility and
other documents are qualified in their entirety by reference to such documents, and references herein to the
Bonds are qualified in their entirety by reference to the forms thereof included in the Indenture and the
information with respect thereto in the aforementioned documents, copies of all of which are available for
inspection in the designated office of the Trustee.



THE BONDS

The Official Statement, in general, describesthe Bonds only until the Initial Remarketing Date and
is not intended for use with respect to the remarketing of Bonds on such date.

General

TheBondsareissuableonly asfully registered bonds, without coupons, in denominationsof (subject
to adjustment as described below) $5,000 or any integral multiple thereof . The Bonds are dated as of the
dated date set forth on the cover hereof and will bear interest at the rate per annum, and mature as set forth
on the inside cover of this Official Statement, subject to prior redemption as described under the caption
“Redemption” below.

Interest on the Bonds will be calculated on the basis of a 360-day year consisting of twelve 30-day
months and be payable on each February 1 and August 1 of each year, commencing on August 1, 2001 (each
an "Interest Payment Date") calculated from the Interest Payment Date next preceding the date of
authentication of the Bonds, provided that if the date of authentication is an Interest Payment Date for which
interest has been paid or is after the Record Date, but prior to the next Interest Payment Date, the Bonds shall
bear interest from such Interest Payment Date; provided further that if the date of authentication is prior to
the Record Date for the first Interest Payment Date, the Bonds shall bear interest from the Dated Date of the
Bonds. Notwithstanding the foregoing, if, at the time of authentication of any Bond, interest on the Bond
is in default, the Bond shall bear interest from the Interest Payment Date to which interest has previously
been paid or made available for payment or, if no interest has theretofore been paid on the Bond, from the
Dated Date of the Bond.

The Bonds will be delivered in fully registered form only and, when issued and delivered, will be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York, New York
(“DTC”). Ownership interests in the Bonds may be purchased in book-entry form only. Ultimate purchasers
of Bonds will not receive physical certificates representing their interest in the Bonds. So long as the Bonds
are registered in the name of Cede & Co., as nominee of DTC, references herein to the Bondholders shall
mean Cede & Co. and shall not mean the ultimate purchasers of the Bonds. Payments of the principal of and
interest on the Bonds while under the Book-Entry System shall be made in accordance with the rules,
regulations and procedures established by DTC in connection with such Book-Entry SystemHESee “T
BoNDs — Book-Entry Only System” herein.

Interest on the Bonds

The Bonds will bear interest from their dated date at the rates of interest per annum set forth on the
inside cover of this Official Statement to, but not including, August 1, 2021 (the Initial Remarketing Date).
On August 1, 2021, the Bonds will be subject to mandatory tender and remarketing or to mandatory purchase
as described under the caption "Purchase of Bonds On Remarketing Date" below.

The interest rate on the Bonds, on and after each Remarketing Date, to, but not including, the earlier
of the next succeeding Remarketing Date or final Maturity Date, shall be established by the Remarketing
Agent at the Remarketing Rate in accordance with the Indenture.

The initial Remarketing Agent will be appointed in the Indenture, and the Remarketing Agent may
resign or be removed at any time in accordance with the provisions set forth in the Indenture.
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Purchase of Bonds On the Initial Remarketing Date

Pursuant to the Financing Agreement, on a date six months prior to the Initial Remarketing Date, the
Borrower shall request advice in writing from the Administration whether the Bonds bear a rating from
Moody's of not less than "Aa." The Administration shall advise the Borrower, the Trustee and the Credit
Provider in writing within two weeks of the date the Administration receives such written request from the
Borrower whether the Bonds bear such rating as of the date of the written response. If the Administration
advises that such rating is satisfied as of the date of the written response, then the scheduled remarketing on
the Initial Remarketing Date shall proceed subject to the conditions described below. If the Administration
advises that such rating is not satisfied as of the date of the written response, then the Bonds shall be subject
to mandatory tender for purchase on the Initial Remarketing Date.

Not less than 60 days preceding the Initial Remarketing Date, the Trustee shall give written notice
of the Initial Remarketing Date to the Credit Provider and the Loan Servicer; not less than 30 days preceding
the Initial Remarketing Date, the Trustee shall give written notice of tender and remarketing to the
Bondholders of the Bonds then Outstanding by mail, at their respective addresses appearing on the Bond
Register; the notice shall state:

0] the Initial Remarketing Date and that (a) all Outstanding Bonds are subject
to mandatory purchase on the Initial Remarketing Date, (b) all Outstanding Bonds must be
tendered for purchase on the Initial Remarketing Date and (c) Bondholders will not have the
right to elect to retain their Bonds;

(i) the address of the office of the Trustee at which Bondholders should deliver
their Bonds for purchase and the date of the required delivery;

(i) that all Outstanding Bonds will be purchased on the Initial Remarketing
Date (or not later than three (3) Business Days after the Initial Remarketing Date, in the
event that the Trustee does not, after a remarketing, have sufficient funds on the Initial
Remarketing Date to purchase all of the Outstanding Bonds) at a price equal to the principal
amount of the Outstanding Bonds plus interest accrued to the date of purchase; and

(iv) any Bonds not tendered will nevertheless be deemed to have been tendered
and will cease to bear interest from and after the date of purchase.

Not less than 10 days before the Initial Remarketing Date, the Remarketing Agent shall offer for sale
and use its best efforts to sell the Bonds Outstanding on the Initial Remarketing Date at a price equal to 100%
of the principal amount of suchd®ids. Not less than four Business Days before the Initial Remarketing
Date, the Remarketing Agent shall give notice, by Electronic Means, promptly confirmed in writing, to the
Trustee, the Credit Provider and the Loan Servicer specifying the principal amount of Bonds, if any, it has
remarketed (including Bonds to be purchased by the Remarketing Agent on the Remarketing Date for its own
account), the Remarketing Rate and the Remarketing Period applicable to the Bonds. Immediately upon
receipt of the Remarketing Agent's notice, the Trustee shall give notice, by Electronic Means, to the
Borrower, the Loan Servicer and the Administration of the principal amount of Bonds remarketed, the
Remarketing Rate and the Remarketing Period.

If, not less than four Business Days preceding the Initial Remarketing Date:



(1) the Remarketing Agent shall have notified the Trustee of the remarketing
of the Outstanding Bonds and that the proceeds from the remarketing (including proceeds
of remarketing of Outstanding Bonds to be purchased by the Remarketing Agent on the
Initial Remarketing Date for its own account) or other funds equal to the amount needed to
purchasetheremarketed Bondsonthelnitial Remarketing Date are expected to beavailable
to the Trustee on the Initial Remarketing Date and deposited into the Bond Purchase Fund
in an amount equal to the principal amount of the Outstanding Bonds,

(i) there shall be on deposit with the Trustee, from funds provided by the
Borrower or the Credit Provider, inthe Bond Purchase Fund an additional amount sufficient
to pay estimated Remarketing Expenses, or provision for the payment of the estimated
Remarketing Expenses shall have been made to the satisfaction of the Trustee and the
Remarketing Agent;

(iif)  the Administration shall have notified the Trustee in writing that it has
approved asto form and substance any disclosure document or offering materialswhich, in
the opinion of counsel to the Administration and the Remarketing Agent, is necessary to be
used in connection with the remarketing of the Outstanding Bonds;

(iv)  the Trustee shall have received written confirmation from the Credit
Provider that the Credit Facility isin full force and effect and will continueinfull forceand
effect during the ensuing Remarketing Period or that a Replacement Credit Facility will be
in full force and effect during the ensuing Remarketing Period;

(v) the Trustee shall have received confirmation that the Rating Agency shall
have received and approved a Cash Flow Projection and a Verification Report, each based
on the Mortgage Note Rate, asrevised, to reflect theinterest rate to bein effect with respect
to the Outstanding Bonds on and after the Initial Remarketing Date; and

(vi)  theTrusteeshall havereceived written notice from the Remarketing Agent
that the Remarketing Agent hasreceived written confirmation from the Rating Agency that
the then current rating assigned to the Outstanding Bonds will continue to be effective on
the Initial Remarketing Date,

then the Trustee shall immediately give notice, by Electronic Means, which notice shall be immediately
confirmed in writing, to the Credit Provider, the Remarketing Agent and the Loan Servicer that (a) all
conditions precedent to the remarketing of the Outstanding Bonds have been satisfied and (b) the sale and
settlement of the Outstanding Bonds is expected to occur on the Initial Remarketing Date. Following the
Trustee's notice, the Outstanding Bonds shall be sold to the purchasersidentified by the Remarketing Agent
for delivery and settlement on the Initial Remarketing Date, and the Trustee shall apply thefundsinthe Bond
Purchase Fund on the Initial Remarketing Date to payment of the purchase price of the Outstanding Bonds.

If the Administration rating policy requirement in the Indentureis not satisfied as of the date of the
Administration’s written response, or if, not less than four (4) Business Days preceding the Initial
Remarketing Date, any condition set forth in the Indenture has not been satisfied, then, unless the
Outstanding Bondsare otherwise purchased onthelnitial Remarketing Date, (a) the Remarketing Agent shall
not sell any of the Outstanding Bonds on the Initial Remarketing Date and (b) the Trustee shall, not lessthan
four (4) Business Days preceding the Initial Remarketing Date, give notice of that fact to the Credit Provider,
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by Electronic Means, and shall, not later than 9:30 am., Washington, D.C. time, on the third Business Day
preceding the Remarketing Date, present a certificate for a Purchased Bonds Advance under the Credit
Facility. In the event that all of the conditions set forth in the Indenture are satisfied not less than four (4)
Business Days preceding the Remarketing Date, but there are insufficient moneys available to the Trustee
onthelnitial Remarketing Dateto purchaseall of thetendered Outstanding BondsontheInitial Remarketing
Date, then, unless the Outstanding Bonds are otherwise purchased on the Initial Remarketing Date, (a) the
Trustee shall, not later than 9:30 am., Washington, D.C. time, on the Business Day following the Initial
Remarketing Date, give notice of that fact to the Credit Provider, by Electronic Means, and with such notice
shall present a certificate for a Purchased Bonds Advance under each Credit Facility and (b) any funds
deposited by the Remarketing Agent with the Trustee shall be returned to the Remarketing Agent.

Not later than 12:00 noon, New Y ork time, on the Initial Remarketing Date, each Bondholder of the
Bonds then Outstanding will be required to deliver its Bondsto the Trustee for delivery to the purchaser or
purchasers identified by the Remarketing Agent or for purchase by the Trustee for the account of the
Borrower if the Outstanding Bonds are not to be remarketed. Bonds received by the Trustee shall be held
by the Trusteeintrust for thetendering Bondhol ders pending receipt of fundsfor the payment of such Bonds.

Optional Redemption

The Bonds are not subject to optional redemption prior to February 1, 2011. On and after February
1,2011 and prior to theInitial Remarketing Date, the Bondswill be subject to optional redemption only upon
optional prepayment of the Mortgage L oan in accordance with the Mortgage Loan Documents. Optional
redemption will occur on the first day of any month for which timely notice of redemption can be given
during the periods set forth in the table below and at the respective redemption prices set forth below
(expressed as percentagesof the principal amountsof the Bondscalled for redemption), plusaccruedinterest,
if any, to the Redemption Date:

Redemption Period Redemption Prices
(Both Dates Inclusive) (Expressed as a Per centage)
February 1, 2011 through January 31, 2012 101%
February 1, 2012 through January 31, 2013 100 ¥2
February 1, 2013 and thereafter 100

Optional redemption pursuant to the Indenture is not permitted unless (a) the redemption is effected
solely with Available Moneys or (b) Fannie Mae provides its prior written consent to a redemption with other
than Available Moneys. Notwithstanding any other provision of the Indenture to the contrary, optional
redemption of the Bonds will not be permitted, unless, on or before the Redemption Date, the Trustee has
on hand Available Moneys in an amount sufficient to pay the End Period Payment on the Redemption Date.
Neither the Administration, Fannie Mae nor the Loan Servicer will have any responsibility or liability to
provide funds to be included in the End Period Payment.

Special Mandatory Redemption

The Bonds are subject to special mandatory redemption as set forth below. Unless otherwise
specified in any paragraph below, each special mandatory redemption will be (a) effected on the earliest
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practicable Redemption Date for which timely notice of redemption can be given pursuant to the Indenture
following the occurrence of the event requiring such redemption and (b) at aredemption priceequal to 100%
of the principal amount of the Bonds to be redeemed plus accrued interest on such Bondsto the Redemption
Date. Bonds subject to specia mandatory redemption in part will be redeemed in Authorized
Denominations; if the Trustee receives an amount for the special mandatory redemption of the Bondswhich
is not equivalent to an Authorized Denomination, Bonds will be redeemed in an amount equal to the next
lowest wholeintegral of an Authorized Denominationto the amount received by the Trustee, with any excess
to be held in the Redemption Account. The Bonds will be redeemed:

@ in part, in the event that the Borrower makes a Pre-Conversion Loan Equalization
Payment and in the amount of such payment;

(b) in part, in the event and to the extent that amounts remaining in the Mortgage L oan
Fund are transferred to the Redemption Account pursuant to the Indenture for application to the
redemption of Bonds;

(c) inwhole, if theLoan Servicer doesnot issuethe Conversion Notice on or beforethe
Termination Date, unless Fannie Mae shall otherwise direct the Trustee and the Loan Servicer in
writing;

(d) inwholeor inpart, at the direction of Fannie Mae, in the event and to the extent that

proceeds of insurance from any casualty to, or proceeds of any award from any condemnation, or

any award as part of a settlement in lieu of condemnation, of the Project (in any of such events,
“Proceeds”) are not applied in accordance with the Financing Agreement and the Mortgage Loan
Documents, after payment of the expenses, if any, of collecting the Proceeds, to restoring or
repairing the Project or, with the prior written consent of Fannie Mae, otherwise used for
improvements to the Project, or applied to the reimbursement of amounts owed to Fannie Mae
pursuant to the Reimbursement Agreement. Such special mandatory redemption will be:

(1) (A) in whole, following the involuntary destruction or loss of the Project
in its entirety or nearly in its entirety, (B) funded with the Proceeds, with funds on deposit
in the Funds and Accounts (other than the Rebate Fund, the Costs of Issuance Fund and the
Fees Account) and with funds provided by the Borrower pursuant to the Financing
Agreement, provided that the Trustee will beitked to an Advance under the Credit
Facility, in accordance with its terms, to the extent that the sum of the Proceeds, funds on
deposit in the Funds and Accounts (other than the Rebate Fund, the Costs of Issuance Fund
and the Fees Account) and funds provided by the Borrower pursuant to the Financing
Agreement are insufficient to redeem all of the Bonds Outstanding and (C) deemed a
corresponding involuntary prepayment of the Mortgage Loan; or

(i) (A) in part, following the involuntary destruction or loss of the Project in
part, (B) funded with the Proceeds, (C) in a principal amount equal to the next lowest whole
integral of an Authorized Denomination to which such Proceeds can be rounded with any
remaining Proceeds to be held in the Redemption Account and (D) deemed a corresponding
involuntary prepayment of the Mortgage Loan in part;

(e) in whole or in part, at the written direction of Fannie Mae given to the Trustee and
in the amount specified by Fannie Mae if the redemption is in part, as follows:

9



(1) inwhole, prior to the Conversion Date, or inwholeor in part on or after the
Conversion Date, upon the occurrence of an Event of Default under, and as respectively
defined in, the Security Instrument, any Credit Facility Agreement or the Financing
Agreement; or

(i) inwhole, upontheoccurrenceof a“Borrower Default” (including the event
described in paragraph (c) above) as defined in the Construction Phase Financing
Agreement; or

() in whole or in part, after the Conversion Date, in the event and to the extent that
funds in the General Account in excess of the minimum balance required to be maintained therein
on the basis of the Cash Flow Projection are transferred in any month to the Redemption Account
pursuant to the Indenture.

Mandatory Sinking Fund Redemption

The Bonds maturing on August 1, 2033 shall be subject to mandatory sinking fund redemption in
part, by lot, prior to maturity, from sinking fund installments (a) on and before the Initial Remarketing Date
on the dates and in the amounts set forth in the table below, and (b) after the Initial Remarketing Date in
principal amounts to be determined by the Remarketing Agent and the Loan Servicer upon the remarketing
of the Outstanding Bonds on the Remarketing Date, so as to maintain payments on the Mortgage Loan, and
amortization of principal of the Mortgage Loan, consistent with a term equivalent to the number of months
remaining to the maturity date of the Mortgage Loan. The redemption price shall be equal to 100% of the
principal amount of Bonds to be redeemed (and, therefore, without premium), plus accrued interest to the
Redemption Date.

Series 2000 A Term Bonds Maturing August 1, 2033

Redemption Date Redemption Amount Redemption Date Redemption Amount
Feb. 1, 2016 $125,000 Feb. 1, 2019 $155,000
Aug. 1, 2016 130,000 Aug. 1, 2019 160,000
Feb. 1, 2017 135,000 Feb. 1, 2020 165,000
Aug. 1, 2017 140,000 Aug. 1, 2020 170,000
Feb. 1, 2018 145,000 Feb. 1, 2021 175,000
Aug. 1, 2018 150,000 Aug. 1, 2021 7,235,000

TAlthough the final maturity date is August 1, 2033, the Bonds are subject to a mandatory tender for
purchase on August 1, 2021, the Initial Remarketing Date.

If less than all of the Bonds of a specific maturity shall have been redeemed other than from sinking
fund installments applicable to such Bonds, the principal amount of Bonds of such maturity to be redeemed
in each year from sinking fund installments will be decreased pro rata among all sinking fund installments
applicable to such Bonds.
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Notice of Redemption

Notice of the call for redemption of any Bonds (with a copy to the Administration) will be given by
the Trustee in the name and on behalf of the Administration by mail not |ess than 30 nor more than 45 days
prior to the specified Redemption Date, to the Registered Owner of each Bond to be redeemed at the address
of such Registered Owner as shown on the Bond Register. Notwithstanding the foregoing, so long as the
Book-Entry System is maintained in effect, the Trustee must give notice of redemption only to the entity
designated in the Representation Letter.

NEITHERFAILURETOGIVEORRECEIVEANY NOTICEOF REDEMPTION ASREQUIRED
UNDER THE INDENTURE, FAILURE TO GIVE TIMELY NOTICE NOR ANY DEFECT IN ANY
NOTICE (ORIN ITSCONTENT ORIN THEMANNERIN WHICH NOTICE ISGIVEN) WILL AFFECT
THE VALIDITY OR SUFFICIENCY OF ANY PROCEEDINGS FOR THE REDEMPTION OF THE
BONDS TO BE REDEEMED.

Any notice of optional redemption will be revoked by the Trustee and the redemption cancelled if
the Trustee does not, on aredemption date, have sufficient funds, as permitted or required by the Indenture,
to redeem the Bonds called for redemption on the Redemption Date. The Trusteeisinstructed to givenotice
of revocation in the same manner for the giving of notice of redemption, or by Electronic Means confirmed
in writing.

Redemption Payments

Notice of redemption having been given in the manner described above and as provided in the
Indenture and all conditions precedent to redemption having been satisfied, the Bonds so called for
redemption will become due and payable on the Redemption Date, and interest on the Bonds will cease to
accruefrom and after the Redemption Date; the holders of the Bonds so called for redemption will thereafter
no longer have any security or benefit under the Indenture except to receive payment of the redemption price
for such Bonds upon surrender of such Bondsto the Trustee. Except during any period in which the Bonds
are subject to the Book-Entry System:

@ no payment will be made by the Trustee with respect to any Bond called for
redemption until such Bond is presented for payment or cancellation or the Trustee receives the
items required by the Indenture with respect to any mutilated, lost, stolen or destroyed Bond; and

(b) if less than the entire principal amount of a Bond is called for redemption, the
Administration will execute, and the Trustee is to authenticate and deliver, upon the surrender of
such Bond to the Trustee, without charge by the Administration or the Trustee to the Bondholder,
in exchange for the unredeemed principa amount of such Bond, a new Bond or Bonds of the same
interest rate, maturity and term, in any Authorized Denomination, in aggregate principal amount
equal to the unredeemed balance of the principal amount of the Bond so surrendered.

During any period in which the Bonds are subject to the Book-Entry System, the rules, regulations
and practices governing the Book-Entry System will govern whether and the extent to which the Trustee will
make payments on any Bond called for redemption with or without surrender of the Bond (or portion of the
Bond) to beredeemed, and the circumstances (if any) under which the Administrationisrequired to execute,
and the Trustee is to authenticate and deliver, a new Bond in exchange for the unredeemed portion of any
Bond called for redemption in part. All moneys held by or on behalf of the Trustee for the redemption of
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particular Bondswill be held intrust for the account of the holders of the Bondsto be redeemed, as provided
in and in accordance with the Indenture. CUSIP number identification will accompany all redemption
payments.

Selection of Bonds To Be Redeemed Upon Partial Redemption of Bonds

If less than all of the Outstanding Bonds are to be called for redemption (other than mandatory
sinking fund redemption), Bonds to be redeemed will be selected by the Trustee on a reasonably
proportionate basis, as provided in the Indenture, in minimum amounts of $5,000, from among all the then
existing maturities of the Bonds Outstanding. In the case of an optional redemption from an optional
prepayment of the Mortgage Loan, the Trustee will make its selection immediately following receipt of
notice of the optional prepayment. In the case of a special mandatory redemption, the Trustee will makeits
selection immediately following:

@ atransfer of funds pursuant to the Indenture with respect to a special mandatory
redemption from excess Bond proceeds,

(b) atransfer of funds pursuant to the Indenture with respect to a special mandatory
redemption from excess cash flow distributions;

(c) receipt of funds with respect to a special mandatory redemption as a result of a
casualty or condemnation;

(d) receipt of funds from Fannie Mae with respect to a special mandatory redemption
asaresult of adefault or upon failure of the Loan Servicer to issue a Conversion Notice prior to the
Termination Date; or

(e receipt of the Borrower’s Pre-Conversion Loan Equalization Payment triggering a
special mandatory redemption of Bonds pursuant to the Indenture.

With respect to certain special mandatory redemptions in part pursuant to the Indenture, the
sufficiency of the scheduled cash flow from the monthly payments to be made under the Mortgage Note and
Investment Income with respect to the General Account to pay the principal of and interest on the Bonds and
the Third Party Fees (to the extent included in the Mortgage Note Rate) when due and payable, following
such redemption, will, if necessary, be established by a then current Cash Flow Projection verified by a
Verification Report (upon each of which the Trustee may rely), each prepared and delivered to the Trustee,
Fannie Mae and the Loan Servicer, at the Borrower’s expense, at least 30 days prior to the Redemption Date.
Absent a Cash Flow Projection, the Bonds to be redeemed will be redeemed proportionately. If a Cash Flow
Projection is prepared, the related special mandatory redemption may not be made unless Moody's has
confirmed that such redemption will not have an adverse effect on the then-current rating of the Bonds. In
the event that any Bonds of the same maturity are to be redeemed in part, the Trustee will assign to each
Bond then Outstanding a distinctive number for each $5,000 of the principal amount of such Bond and from
the numbers so assigned to such Bonds, the Trustee will randomly select as many numbers as, at $5,000 for
each number, will equal the principal amount of such Bonds to be redeemed. The Bonds within a maturity
that are to be redeemed will be the Bonds to which are assigned the numbers selected by the Trustee, but only
so much of the principal amount of each such Bond of a denomination of more than $5,000 will be redeemed
as will equal $8)00 for each number assigned to it and so selecteshdBmay be redeemed only in
Authorized Denominations. The Bonds selected for redemption as described in this paragraph and in the
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Indenture will not be deemed Outstanding. If thereis called for redemption less than the entire principal
amount of a Bond, the Administration is to execute and the Trustee is to authenticate and deliver, upon
surrender of such Bond, without chargeto theholder of such Bond, in exchangefor the unredeemed principal
amount of such Bond, Bonds of the same maturity, interest rate, principal amount, series and tenor in any
Authorized Denomination in the amount of the unredeemed principal of the surrendered Bonds.

Purchase of Bondsin Lieu of Redemption

Unless otherwise expressly provided in the Indenture, if at any time Available Moneys are held in
any Fund or Account to be used to redeem Bonds, in lieu of such redemption the Borrower may, in writing,
direct the Trustee to use part or all of such moneysto purchase Bonds which would otherwise be subject to
redemption from such moneys. The purchase price of such Bonds (excluding accrued interest, but including
any brokerage and other charges) cannot exceed the applicable redemption price of the Bonds which would
be redeemed but for the operation of the provision of the Indenture described in this paragraph (accrued
interest to be paid from the same Fund or Account from which accrued interest would be paid upon the
redemption of such Bonds). Any such purchase must be completed prior to the time notice would otherwise
be required to redeem the Bonds and may not occur, without the consent of the Trustee, after aRecord Date.
All Bonds so purchased will be canceled by the Trustee and the face amount of the Bonds so purchased will
be applied as a credit against the Administration’s obligation to redeem such Bonds from such moneys.
Savings resulting from the purchase of Bonds at less than their respective redemption prices will be used to
purchase or redeem additional Bonds to the extentifiedrby the provisions of the Indenture. The
Borrower may, at the expense of the Borrower, direct the Trustee to request the submission of tenders
following notice to Bondholders requesting such submission prior to making the purchases described in this
paragraph. Notice of acceptance of tenders will be given by first-class mail, postage prepaid, to all registered
Bondholders, or, in the case of Book-Entrgrifls, to DTC, or any successor Securities Depository. The
Borrower may specify the maximum and minimum period of time which will transpire between the date upon
which such notice is to be given and the date upon which such tenders are to be accepted. No tenders will
be considered or accepted at any price exceeding the price described in this paragraph. The Trustee shall
accept bids with the lowest price and in the event the moneys available for purchase pursuant to such tenders
are not sufficient to permit acceptance of all tenders and if there are tenders at an equal price above the
amount of moneys available for purchase, then the Trustee will select by random drawing, in such manner
as it shall determine in its discretion, the Bonds tendered which shall be purchased.

Special Purchasein Lieu of Redemption

Subject to the satisfaction of all applicable terms and conditions set forth in the Indenture, if all the
Bonds Outstanding are called for redemption in whole under the Indenture at any time that the Construction
Phase Credit Facility is in effect, the Bonds may, in lieu of such redemption, be purchased by the Trustee,
at the written direction of the Construction Phase Credit Facility Provider, for the account of the Construction
Phase Credit Facility Provider. Any purchase of the Bonds pursuant to this provision will be in whole and
not in part and will be made on the date the Bonds are otherwise scheduled to be redeemed (the “Special
Purchase Date”). The purchase price of the Bonds will be equal to the principal amount of the Bonds
otherwise subject to redemption, plus accrued interest, if any, on such Bonds to the Special Purchase Date.
The purchase price of the Bonds will be paid from funds advanced by Fannie Mae under the Credit Facility
together with the funds otherwise available under the Indenture to otherwise pay the redemption price of the
Bonds as directed by Fannie Mae.
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Failure To Satisfy Conditionsto Conversion

If the Conversion Notice is not issued on or before the Termination Date, (a) Conversion will not
occur, (b) the Bondswill be subject to special mandatory redemption pursuant to the Indenture not | ater than
20 days after the Termination Date unlessthe Bonds are purchased by or for the account of the Construction
Phase Credit Facility Provider pursuant to the Indenture and (c) the Credit Facility will terminate in
accordance with its terms.

DTC and Book Entry

The information contained in the following paragraphs of this section concerning DTC and DTC's
book-entry system has been extracted from a schedule prepared by DTC, entitled “SAMPLE OFFICIAL
STATEMENT LANGUAGE DESCRIBING BOOK-ENTRY-ONLY ISSUANCE.” The Administration
makes no representation as to the completeness or the accuracy of such information or as to the absence of
material adverse changes in such information subsequent to the date hereof.

DTC will act as secities depository for the @&ds. The Bonds will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC's partnership nominee) or such other name as may be
requested by an authorized representative of DTC. One fully registered Bond will be issued for each maturity
of Bonds, each in the aggregate principal amount of such maturity, and will be deposited with DTC. DTC
is a limited-purpose trust company organized under the New York Banking Law, a “banking organization”
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code, and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds
securities that its participants (“Direct Participants”) deposit with DTC. DTC also facilitates the settlement
among Direct Participants of securities transactions, such as transfers and pledges, in deposited securities
through electronic computerized book-entry changes in Direct Participants’ accounts, thereby eliminating
the need for physical movement of securities certificates. Direct Participants include securities brokers and
dealers, banks, trust companies, clearing corporations, and certain other organizations. DTC is owned by a
number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock Exchange
LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also available
to others such as securities brokers and dealers, banks, and trust companies that clear through or maintain
a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”). The
Rules applicable to DTC and its Direct and Indirect Participants are on file with the Securities and Exchange
Commission.

Purchases of Bonds under the DTC system must be made by or through Direct Participants, which
will receive a credit for the Bonds on DTC’s records. The ownership interest of each actual purchaser of each
Bond (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect Participants’ records.
Beneficial Owners will not receive written confirmation from DTC of their purchase, but Beneficial Owners
are expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner
entered into the transaction. Transfers of ownership interests in the Bonds are to be accomplished by entries
made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial
Owners will not receive certificates representing their ownership interests in the Bonds, except in the event
that use of the book-entry system for the Bonds is discontinued.
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Tofacilitatesubsequent transfers, all Bondsdeposited by Direct ParticipantswithDTC areregistered
in the name of DTC’s partnership hominee, Cede & Co. or such other name as may be requested by an
authorized representative of DTC. The deposit of Bonds with DTC and their registration in the name of Cede
& Co. or such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of
the actual Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants
to whose accounts such Bonds are credited, which may or may not be the Beneficial Owners. The Direct and
Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners
will be governed by arrangements among them, subject to any statutory or regulatory requirements as may
be in effect from time to time.

Redemption notices shall be sent to Cede & Co. If less than all of the Bonds within a maturity are
being redeemed, DTC'’s practice is to determine by lot the amount of the interest of each Direct Participant
in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the
Bonds. Under its usual procedures, DTC mails an Omnibus Proxy to the Administration as soon as possible
after the record date. The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Bonds are credited on the record date (identified in a listing attached to
the Omnibus Proxy).

Payments on the Bonds will be made to Cede & Co., or such other nominee as may be requested by
an authorized representative of DTC. DTC'’s practice is to credit Direct Participants’ accounts on the date
payable in accordance with their respective holdings shown on DTC’s records. Payments by Participants to
Beneficial Owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the
responsibility of such Participant and not of DTC, the Trustee, or the Administration, subject to any statutory
or regulatory requirements as may be in effect from time to time. Payment of principal and interest to DTC
is the responsibility of the Administration or the Trustee under the Indenture, disbursement of such payments
to Direct Participants shall be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners shall be the responsibility of Direct and Indirect Participants.

A Beneficial Owner shall give notice to elect to have its Bonds purchased or tendered, through its
Participant, to the Tender or Remarketing Agent, and shall effect delivery of such Bonds by causing the
Direct Participant to transfer the Participant’s interest in the Bonds, on DTC'’s records, to the Tender or
Remarketing Agent. The requirement for physical delivery of Bonds in connection with an optional tender
or a mandatory purchase will be deemed satisfied when the ownership rights in the Bonds are transferred by
Direct Participants on DTC'’s records and followed by a book-entry credit of tendered Bonds to the Tender
or Remarketing Agent’'s DTC account.

NEITHER THE ADMINISTRATION, THE TRUSTEE NOR THE UNDERWRITERS WILL HAVE
ANY RESPONSIBILITY OR OBLIGATION TO PARTICIPANTS, TO INDIRECT PARTICIPANTS OR
TO ANY BENEFICIAL OWNER WITH RESPECT TO () THE ACCURACY OF ANY RECORDS
MAINTAINED BY DTC, ANY PARTICIPANT, OR ANY INDIRECT PARTICIPANT; (I) THE
PAYMENT OR TIMELINESS OF PAYMENT BY DTC OR ANY PARTICIPANT OR INDIRECT
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PARTICIPANT OFANY AMOUNT WITH RESPECT TO THE PRINCIPAL OF, ORPREMIUM, IFANY
ORINTEREST ON, THEBONDS; (111) ANY NOTICEWHICH ISPERMITTED OR REQUIRED TO BE
GIVEN TOBONDHOLDERS; (IV) ANY CONSENT GIVENBY DTCOROTHERACTION TAKEN BY
DTCASBONDHOLDER; OR (V) THESELECTION BY DTC ORANY PARTICIPANT ORINDIRECT
PARTICIPANT OF ANY BENEFICIAL OWNERS TO RECEIVE PAYMENT IN THE EVENT OF A
PARTIAL REDEMPTION OF THE BONDS.

Discontinuance of Book-Entry Registration. DTC may discontinue providing its services as the
securities depository with respect to the Bonds at any time by giving reasonabl e noticeto the Administration
or the Trustee. Under such circumstances, in the event that a successor securities depository is not obtained,
definitive Bonds are required to be printed and delivered In addition, the Administration, in its sole
discretion and without the consent of any other person, may not use or may terminate the services of DTC
(or asuccessor securities depository). Under such circumstances, the Bonds will be delivered as provided
in the Indenture.

SECURITY FOR THE BONDS
Pledge of Trust Estate
Pursuant to the Indenture, the Administration has assigned and granted a security interest in, and
pledged, the property described below to the Trustee, inits capacity as Trustee, to secure the payment of the

principal of, premium, if any, and interest on the Bonds when the same become due and payable and to
secure Fannie Mae (the “Trust Estate”):

(a) all right, title and interest of the Administration in and to the Financing Agreement, the
Mortgage Loan, including the Mortgage Note, the Security Instrument and the other Mortgage Loan
Documents, and all amendments, modifications, supplements, renewals and restatements of the
foregoing, reserving, however, the Reserved Rights;

(b) all rights to receive payments on the Mortgage Note and under the other Mortgage Loan
Documents, including all proceeds of insurance or condemnation awards;

(c) all right, title and interest of the Administration in and to the Net Bond Proceeds and the
accrued interest, if any, derived from the sale of the Bonds and all Funds, Accounts and Investments
under the Indenture (including, but not limited to, moneys, documents, securities, investments,
instruments and general intangibles on deposit, or otherwise held by the Trustee under the
Indenture), including Investment Income, but excluding moneys on deposit from time to time in the
Fees Account, the Rebate Fund, the Bond Purchase Fund and the Costs of Issuance Deposit Account
of the Costs of Issuance Fund (including within such exclusion Investment Income retained in the
Costs of Issuance Deposit Account of the Costs of Issuance Fund and Investment Income retained
in the Rebate Fund);

(d) all funds, moneys and securities and any and all rights and interests in property, whether
tangible or intangible, from time to time by delivery or by writing of any kind conveyed, mortgaged,
pledged, assigned or transferred as and for additional security under the Indenture for the Bonds by
the Administration, or by anyone on its behalf, or with its written consent, to the Trustee, which is
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authorized to receive any and all such property at any and all times, and to hold and apply the same
subject to the terms of the Indenture; and

(e al of the proceeds of the foregoing, including, but not limited to, Investments and
Investment Income (except as excluded in paragraph (c) above).

The principal of and interest on the Bonds will be secured by the Mortgage Loan and by Fannie
Mae'’s credit enhancement of the Mortgage Loan, pursuant to the Credit Facility so long as the Credit Facility
is in effect and by the Net Bond Proceeds, to the extent not disbursed to the Borrower, and will be further
secured by and payable from the Revenues and any other moneys received by the Trustee for the payment
of the principal of and interest on the Bonds, amounts otherwise on deposit in the Funds and Accounts (other
than moneys on deposit from time to time, in the Rebate Fund, the Bond Purchase Fund, the Costs of
Issuance Fund (excluding moneys retained in the Costs of Issuance Fund derived from Net Bond Proceeds)
and the Fees Account) and certain Investment Income.

Credit Facility

On the Closing Date, Fannie Mae will deliver Credit Enhancement Facility (the "Credit Facility")
to the Trustee. The Credit Facility is the irrevocable obligation of Fannie Mae to make Advances to the
Trustee (a) on a stand-by basis, as necessary to pay interest, or principal and interest, as the case may be, on
the Mortgage Note in the event that the Borrower fails to make certain scheduled payments due under the
Mortgage Note, (b) in amounts which will be sufficient, in certain instances with other funds available to the
Trustee, to provide for the payment of the principal of and interest on the Mortgage Note in connection with
an acceleration of the Bonds or certain special mandatory redemptions of the Bonds, including redemptions
(i) in whole or in part, as a result of a casualty to or condemnation of a Project in its entirety, or nearly in its
entirety, (ii) in whole or in part, upon certain events of default, or (iii) in whole, if there is a failure of the
Loan to convert from the Construction Phase to the Permanent Phase, (c) following certain acts of
bankruptcy, and (d) to pay the principal amount of, plus accrued interest on, Bonds tendered for purchase.

Funds are not available under the Credit Facility to pay premium due upon any redemption of Bonds
or interest that may accrue on the Bonds after the maturity of the Bonds. In addition, funds are not available
under the Credit Facility inannection with any optional prepayment of the Mortgage Note or optional
redemption of the Bonds.

The "Amount Available" to be advanced by Fannie Mae under the Credit Facility is the aggregate
of $11,000,000 (the "Principal Portion") for the payment of the unpaid principal balance of the Mortgage
Note and up to $55,733 (the "Interest Portion™) for the payment of up to 30 days of interest actually accrued
at the Pass-Through Rate under the Mortgage Note on the unpaid aggregate principal balance of the
Mortgage Note or up to $228,507 for the payment of up to 123 days of interest actually accrued at the
Pass-Through Rate on the unpaid principal balance of the Mortgage Note for the interest portion of
bankruptcy-related advances, in each case calculated on the basis of a 360-day year comprised of twelve
30-day months.

The Principal Portion of the Amount Available under the Credit Facility will be reduced permanently
and automatically by (a) the portion of the amount of each Advander the Credit Facility applied to
reduce the outstanding principal balance of the Mortgage Note secured by the Credit Facility and (b) the
amount of each payment on the Mortgage Note by the Borrower which reduces the outstanding principal
balance of such Mortgage Note, the latter reduction to be effective 91 days after such payment, provided that
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an Act of Bankruptcy does not occur within such 91-day period. The Interest Portion of the Amount
Available also will be reduced automatically by the Interest Portion of the amount of each Advance, subject
to reinstatement as described below. The Interest Portion of the Amount Available also will be reduced
permanently and automatically in an amount equal to 30 days of interest cal cul ated at the Pass-Through Rate
on the basis of a 360-day year of twelve 30-day months in the amount of any permanent reduction in the
Principal Portion of the Amount Available.

The Interest Portion of an advance in respect of a scheduled payment will be reinstated
automatically; such reinstatement i s subject, however, to permanent reduction in an amount equal to 30 days
of interest, cal culated as described above, on the amount of the permanent reduction in the Principal Portion
of the Amount Available on account of suchadvance. Thelnterest Portion of aBankruptcy-Related Advance
will not be reinstated, and shall be reduced permanently and automatically in an amount equal to 123 days
of interest, calculated on the basis of a 360-day year of twelve 30-day months, on the amount of any
permanent reduction in the Principal Portion of the Amount Available on account of such advance. Subject
totheforegoing, aBankruptcy-Related Advancewill bereinstated automatically if the Borrower reimburses
the Credit Provider in an amount equal to the Bankruptcy-Related Interest Portion Amount Available. The
Principal and Interest Portion of a Purchased Bonds Advance will be reinstated upon Fannie Mag's receipt
of a Certificate in the form attached to the Credit Facility stating that the Purchased Bonds have been
remarketed or sold.

The Credit Facility will expire at 4:00 p.m., Washington, D.C. time, on August 6, 2033 (the
"Expiration Date"), but will automatically terminate earlier upon the first to occur of (a) the honoring by
Fannie Mae of an Advance which has the effect of reducing the Principal Portion of the Amount Available
to zero when such Principal Portionisnot subject to reinstatement or (b) Fannie Mag'sreceipt of aCertificate
in the form attached to the Credit Facility certifying that either (i) no Bonds are Outstanding under the
Indenture other than Bonds registered in the name of or otherwise owned, directly or indirectly, by the
Borrower or any Affiliate of the Borrower or (ii) the Trustee has received a Replacement Credit Facility as
permitted by the Indenture.

The Trusteeisrequired to present certificates to Fannie Mae as required by, and pursuant to and in
accordance with, the terms and conditions of the Credit Facility, in order to receive advances from Fannie
Mae, and is to cause moneys received from Fannie Mae to be applied for the purposes specified in the
Indenture. In the event that the Trustee shall have received any advance from Fannie Mae under the Credit
Facility, and thereafter amounts are received by the Trustee from the Borrower or other source, which later
received amounts are in payment of amounts satisfied by the Advance under the Credit Facility, then such
later received amounts are to be promptly reimbursed to Fannie Mage to the extent of the amount so paid by
Fannie Mae.

Under the Indenture, the Trustee has covenanted that it will not, without the prior written consent
of the registered owners of al of the Bonds then Outstanding, transfer, assign or release the Credit Facility
until the principal of and interest on the Bonds shall have been paid or duly provided for in accordance with
the terms of the Indenture, except (a) to a successor Trustee or (b) to Fannie Mae upon expiration or other
termination of the Credit Facility in accordance with itsterms, including expiration on its stated expiration
date or (c) upon payment under the Credit Facility of the full amount payable under the Credit Facility. If
at any time during the term of the Credit Facility, a successor Trustee is appointed and qualified under the
Indenture and the Credit Facility is not assignable or transferable to the successor Trustee, the resigning
Trustee is to request that Fannie Mae deliver a new Credit Facility, substantially identical to the Credit
Facility, to the successor Trustee for the benefit of the holders of the Bonds; the resigning Trustee is to
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continueto serve as Trustee under the Indenture until such time asthe new Credit Facility isdelivered to the
successor Trustee.

Each purchaser of the Bonds should be awar e that the Credit Facility does not guarantee payment
of principal of, premium, if any, or interest on the Bonds.

Information regarding Fannie Mae is contained herein under the caption "FANNIE MAE."

The foregoing summarizes certain provisions of the Credit Facility, but is not intended to be and
should not be relied on as a complete description of the Credit Facility. Reference is made to the Credit
Facility, copies of which may be obtained from the Trustee, for the complete provisions of the Credit
Facility.

THEBONDSARENOT ADEBT OF THEUNITED STATESOFAMERICA, ORANY AGENCY
THEREOF, OR OF FANNIE MAE. PAYMENT OF PRINCIPAL OF, PREMIUM, IF ANY, AND
INTEREST ON, THEBONDSISNOT GUARANTEED BY FANNIEMAE. SOLONGASTHE CREDIT
FACILITY IS IN EFFECT, FANNIEMAESOBLIGATIONS, ASDESCRIBED GENERALLY HEREIN,
WILL BE SOLELY ASPROVIDED IN THE CREDIT FACILITY. THE OBLIGATIONS OF FANNIE
MAE UNDER THE CREDIT FACILITY WILL BE OBLIGATIONS SOLELY OF FANNIE MAE, A
FEDERALLY CHARTERED STOCKHOLDER-OWNED CORPORATION. THE OBLIGATIONS OF
FANNIE MAE ARE NOT BACKED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES
OF AMERICA. FANNIEMAEHASNOOBLIGATION TOPURCHASE, DIRECTLY ORINDIRECTLY,
ANY OF THE BONDS.

ESTIMATED SOURCESAND USES OF FUNDS

The sources of funds and the uses thereof in connection with the Bonds (exclusive of accrued
interest) are expected to be approximately as set forth below.

Sour ces:

Proceeds From Sale of the Bonds $11,000,000

Borrower Contribution 3,176,940
Total Sources: $14,176,940

Uses:

Mortgage Loan Fund Deposit—Project Account $8,580,613

Mortgage Loan Fund Deposit—Capitalized Interest Account 1,200,000

Costs of Issuance Fund Deposit 137,097

Initial Debt Service Deposit 95,000

Project Closing Costs 4,164,230
Total Uses: $14,176,940

BONDHOLDERS’ RISKS

Thefollowing isa summary of certain risks associated with the purchase of the Bonds. This summary is not
intended to be a comprehensive list of the risk factors associated with the Bonds. The Bonds are to be
payable from payments to be made by the Borrower under the Mortgage Note. The Borrower’s obligation
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to make such payments pur suant to the Financing Agreement and Mortgage Noteisnonrecour seand secured

only by the Security Instrument. The Borrower’s ability to make such payments is subject to financial
conditions applicable to the Borrower and the Project which may change in the future to an extent that
cannot be determined at this time.

Failure To Satisfy Conditionsto Conversion

If the Conversion Notice is not issued on or before the Termination Date, (a) Conversion will not
occur, (b) the Bonds will be subject to either special mandatory redemption pursuant to the Indenture not
later than 20 days after the Termination Date or to purchase by or for the account of the Construction Phase
Credit Facility Provider pursuant to the Indenture and (c) the Credit Facility will terminate in accordance
withitsterms.

Construction Phase Credit Facility Provider

Pursuant to the Construction Phase Financing Agreement, the Construction Phase Credit Facility
Provider has provided to Fannie M ae the Construction Phase Credit Facility intheform of aL etter of Credit
(the“Letter of Credit”). The Letter of Credit is to be used to reimburse Fannie Mae in the event Fannie Mae
is required to pay amounts under the Credit Facility during the Construction Phase. Under the terms of the
Construction Phase Financing Agreement, Fannie Mae will be authorized, subject to the terms and conditions
of the Construction Phase Financing Agreement, to draw on the Letter of Credit in certain events, including,
but not limited to, (a) a default by the Borrower under the Mortgage Note, (b) the receipt by Fannie Mae of
a notice from the Trustee requesting payment from Fannie Mae under the Credit Facility, and (c) the failure
to satisfy the Conditions to Conversion on or before the Termination Date. In addition, the Construction
Phase Credit Facility Provider may direct Fannie Mae, upon the occurrence of a default under the
Construction Phase Credit Reimbursement Agreement, to draw on the Letter of Credit to effect a
corresponding special mandatory redemption or purchase obti@sBn whole with funds drawn on the
Credit Facility. The Letter of Credit does not secure the Bonds.

Bankruptcy of Borrower

In the event of a bankruptcy filing by or against the Borrower, all or a portion of any payments made
to Bondholders within 91 days of the filing of such bankruptcy could be recovered from Bondholders by the
order of a bankruptcy judge finding that such payments to Bondholders were “preferential” payments within
the meaning of Section 547 of the United States Bankruptcy Code. In the event Bondholders were ordered
to return payments previously received, Bondholders’ recourse, through the Trustee, would be to the
obligations of Fannie Mae to the Trustee as and to the extent provided in the Credit Facility.

The United States Bankruptcy Code automatically stays enforcement of any liens, such as the
Security Instrument, against the property of a bankrupt estate, even if such liens arose prior to the filing of
the bankruptcy petition. In the event of the bankruptcy of the Borrower, the Trustee’s ability to enforce the
provisions of the Security Instrument would be substantially impaired, absent relief by the bankruptcy court
from the automatic stay. In the event of such a stay, Bondholders recourse, through the Trustee, would be
to the obligations of Fannie Mae to the Trustee as and to the extent provided in the Credit Facility.
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Failure To Complete Project

Under certain circumstances, the Bondsare subject to early redemption. Among such circumstances
are failure to complete the construction of the Project or otherwise satisfy the Conditionsto Conversion (as
set forth in the Construction Phase Financing Agreement) on or before the Termination Date. Prior to
Conversion, upon the occurrence of adefault under the Construction Phase Credit Documents (including the
Construction Phase Credit Reimbursement Agreement), the Credit Facility Provider can direct Fannie Mae
to draw on the Letter of Credit to effect a corresponding special mandatory redemption of the Bonds in
whole.  No premium will be paid in connection with any such redemption. See “THE
BONDS—Redemption” herein.

Reduction in Authorized M ortgage L oan Amount

The Bonds are also subject to early redemption in part if the Mortgage Loan is prepaid in part in
order to satisfy Fannie Mae’s underwriting criteria for determining the final principabrnof the
Mortgage Loan as of the Conversion Date. This would occur, for example, if the netincome from the Project
does not provide sufficient debt service coverage to support a loan amount equal to the original principal
amount of the Mortgage Loan. In such event, the Borrower must, as a Condition to Conversion, prepay the
Mortgage Loan in an amount sufficient to reduce the principal amount of the Mortgage Loan to the amount
permissible under the Construction Phase Financing Agreement. Such prepayment of the Mortgage Loan
will result in an mandatory redemption of the Bonds in an amount equal to the amount of the prepayment at
a price of par plus accrued interest thereon. If the Borrower fails to make such prepayment, a Condition to
Conversion will not have been satisfied and the Bonds will be subject to special mandatory redemption in
whole. No premium will be paid in connection with any such redemption.

No Acceleration or Redemption Upon Loss of Tax Exemption

The Borrower has covenanted and agreed to comply with the provisions of the Code relating to the
exclusion from gross income for federal income tax purposes of the interest payable on the Bonds. The
financing documents contain provisions and procedures designed to assure compliance with such covenant.
See “TAX MATTERS” herein. However, the Borrower’s covenant to comply with the requirements of the
Code is nonrecourse to the Borrower, and the Borrower’s liability is limited to the revenues and assets
comprising the Project. Furthermore, the Borrower’s failure to comply with such provisions will not
constitute a default under the Mortgage Loan and will not give rise to a redemption or acceleration of the
Bonds (unless Fannie Mae determines, at its option and in its sole and absolute discretion, that such failure
will constitute such a default) and is not the basis for an increase in the rate of interest payable on the Bonds.
Consequently, interest on the Bonds may become includable in gross income for purposes of federal income
taxation retroactive to the date of issuance of the Bonds by reason of the Borrower’s failure to comply with
the requirements of federal tax law, and neither the Administration, the Trustee nor the Bondholders will
have remedies available to them to mitigate the adverse economic effects to the Bondholders of such
inclusion by reason of the Borrower’s noncompliance.
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Failure of Provider of the Investment Agreement To Make Payments Thereunder

Scheduled payments made under the Mortgage Note are made on a monthly basis and scheduled
payments on the Bonds are made semiannually. Until applied to make payment on the Bonds, payments
received on the M ortgage Note may be invested under an Investment Agreement. Failure of the provider of
the Investment Agreement to make payments thereunder may adversely affect the ability of the Trusteeto
make payments on the Bonds. In addition, areduction in the rating of the Investment Agreement Provider
or adeteriorationinitsfinancial strength may adversely affect therating onthe Bonds. See “\ERIFICATION
OF CAsH FLows—Sufficiency of Cash Flow” herein.

Performance of the Project

No assurance can be given as to the future performance of the Project. The economic feasibility of
the Project depends in large part upon the ability of the Borrower to attract sufficient numbers of residents
and to maintain substantial occupancy throughout the term of the Bonds at sufficient rents. As referenced
previously in this Official Statement, failure to meet projected net operating income at the time of
Conversion could result in a redemption of the Bonds in whole or in part. See “Failure To Complete
Project.” Occupancy of the Project may be affected by competition from existing housing facilities
(including facilities that may be or may become owned by the Borrower or an affiliate of the Borrower) or
from housing facilities which may be constructed in the area served by the Project (including facilities that
may have been or may in the future be constructed by the Borrower or affiliates of the Borrower). The
Administration has not independently reviewed the feasibility of the Project and makes no representation,
direct or indirect, that the Project will be able to generate sufficient income for the Borrower to make its debt
service payments under the Mortgage Note or other payment obligations of the Borrower under the Bond
Documents or the Mortgage Loan Documents and its operating expenses. Restrictions imposed under the
Code and the Act on tenant income and the rent that can be charged could have an adverse effect on the
Borrower’s ability to satisfy its obligations under the Mortgage Loan Documents, especially if operating
expenses should increase beyond what the Borrower had anticipated. A default by the Borrower under the
Financing Agreement, including the failure by the Borrower to pay on the date due any amounts required to
be paid by the Borrower under the Financing Agreement, the Mortgage Note, the Security Instrument or the
Reimbursement Agreement, may result in a mandatory redemption or acceleration of the Bonds. No
premium will be paid on the Bonds in the event of such a redemption or acceleration.PiEB®IAB -

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE — Events of Default; Preliminary Notice" and
"—Remedies; Rights of Bondholders" attached hereto, arRd BDRROWER AND THE PROJECT" herein.

Environmental M atters

There are potential risks relating to environmental liability associated with the ownership of any
property. If hazardous substances are found to be located on a property, the owners of such property may
be held liable for costs and other liabilities relating to such hazardous substances. In the event of a
foreclosure of the Project or active participation in the management of the Project by the Trustee on behalf
of the Bondholders, the Trustee (and, indirectly, the Bondholders) may be held liable for costs and other
liabilities related to hazardous substances, if any, on the site of the Project on a strict liability basis and such
costs might exceed the value of such property.
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Early Redemption

A variety of factorsdescribed hereinwill result in an early redemption of the Bonds. The possibility
of an early redemption could affect the ability of the Bonds to be valued or sold at a premium. Early
redemption would also cause aloss of any premium otherwise owing to the holder of any Bond. See “THE
BonDs—Mandatory Redemption—Special Mandatory Redemption” herein.

LIMITED LIABILITY

THE BONDS ARE SPECIAL OBLIGATIONS OF THE COMMUNITY DEVELOPMENT
ADMINISTRATION, AN AGENCY IN THE DIVISION OF DEVELOPMENT FINANCE OF THE
DEPARTMENT OF HOUSING AND COMMUNITY DEVELOPMENT, A PRINCIPAL DEPARTMENT
OF THE GOVERNMENT OF THE STATE OF MARYLAND, PAYABLE SOLELY FROM THE TRUST
ESTATE PLEDGED UNDER THE INDENTURE. THE ADMINISTRATION HAS NO TAXING POWER.
THE BONDS DO NOT CONSTITUTE A DEBT OF THE STATE, ANY POLITICAL SUBDIVISION
THEREOF, THE ADMINISTRATION OR THE DEPARTMENT, OR A PLEDGE OF THE FAITH,
CREDIT OR TAXING POWER OF THE STATE, ANY SUCH POLITICAL SUBDIVISION, THE
ADMINISTRATION OR THE DEPARTMENT.

THE BONDS ARE NOT, UNDER ANY CIRCUMSTANCES, PAYABLE FROM OR SECURED
BY ANY OTHER FUNDS OR ASSETS OF THE ADMINISTRATION NOT EXPRESSLY PLEDGED TO
PAYMENT OF THE BONDS, INCLUDING, WITHOUT LIMITATION, THE ADMINISTRATION'S
GENERAL BOND RESERVE FUND.

FANNIE MAE

Fannie Mae is a federally chartered and stockholder-owned corporation organized and existing under
the Federal National Mortgage Association Charter Act, 12 U.S.C. 1716 et seq. lItis the largest investor in
home mortgage loans in the United States with a net portfolio of $571 billion of mortgage loans as of
September 30, 2000. Fannie Mae was originally established in 1938 as a United States government agency
to provide supplemental liquidity to the mortgage market and became a stockholder-owned and privately
managed corporation by legislation enacted in 1968.

Fannie Mae purchases, sells, and otherwise deals in mortgages in the secondary market rather than
as a primary lender. It does not make direct mortgage loans but acquires mortgage loans originated by others.
In addition, Fannie Mae issues mortgage-backed securities (“MBS”), primarily in exchange for pools of
mortgage loans from lenders. Fannie Mae receives guaranty fees for its guarantee of timely payment of
principal of and interest on MBS certificates.

Fannie Mae is subject to regulation by the Secretary of Housing and Urban Development (“HUD”)
and the Director of the independent Office of Federal Housing Enterprise Oversight within HUD. Approval
of the Secretary of Treasury is required for Fannie Mae’s issuance of its debt obligations and MBS. Five of
the eighteen members of Fannie Mae’'s Board of Directors are appointed by the President of the
United States, and the other thirteen are elected by the holders of Fannie Mae’s common stock.
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The securities of Fannie Mae are not guaranteed by the United States and do not constitute a debt
or obligation of the United States or any agency or instrumentality thereof other than Fannie Mae.

As of September 30, 2000, Fannie Mae’s stockholders’ equity was $19.7 billion. Information on
Fannie Mae and its financial condition is contained in Fannie Mae’s Information Statement dated March 30,
2000 and a Supplement thereto dated May 15, 2000, August 14, 2000 and November 14, 2000 (and any later
supplement to or update of such Information Statement). Copies of the most recent Information Statement,
as well as any Supplements to the Information Statement and Fannie Mae’s most recent annual report to
stockholders and proxy statement, are available without charge from the Office of Investor Relations, Fannie
Mae, 3900 Wisconsin Avenue, NW, Washington, DC 20016 (telephone: (202) 752-7115) or by accessing
Fannie Mae’s world wide web site.

Fannie Mae makes no representation as to the contents of this Official Statement, the suitability of
the Bonds for any investor, the feasibility of performance of any project, or compliance with any securities,
tax or other laws or regulations. Fannie Mae's role with respect to the Bonds is limited to issuing and
discharging its obligations under the Credit Enhancement Facility and exercising the rights reserved to it in
the Indenture and the Reimbursement Agreement.

THE ADMINISTRATION

The Administration is an agency in the Division of Development Finance of the Department, which
is a principal department of the government of the State.

The Bonds are not, under any circumstances, payable from or secured by any other funds or assets
of the Administration not expressly pledged to payment of the Bonds, including, without limitation, the
Administration's General Bond Reserve Fund.

General Information

The Administration was created in 1970 as a division of the Department of Economic and
Community Development to meet the shortage of adequate, safe and sanitary housing in the State,
particularly for persons or families of limited incomes. Chapter 311 of the Acts of Maryland 1987, effective
July 1, 1987, abolished the Department of Economic and Community Development, created the Department
and assigned the Administration as an agency in the Division of Development Finance of the Department.

The Secretary of Housing and Community Development (the “Secretary”) is the head of the
Department and is appointed by the Governor with the advice and consent of the Senate. The Department
consists of six divisions: the Division of Development Finance, the Division of Credit Assurance, the
Division of Finance and Administration, the Division of Neighborhood Revitalization, the Division of
Historical and Cultural Programs and the Division of Information Technology.

The Division of Development Finance is the lending and bond issuing division of the Department,
originating loans under the Department’s various lending programs and providing underwriting services for
loans to the Department and its other divisions and agencies. The Administration is an agency within the
Division of Development Finance.
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The Secretary, with the approval of the Governor, appoints the Director of the Administration, and
the Director of the Administration, with the approval of the Secretary, appoints the Deputy Executive
Directors of the Administration and the other senior staff members of the Administration. The Act
establishes a Housing Finance Review Committee (the “Review Committee”) which has the responsibility
to review and to give recommendations to the Secretary regarding loans or categories of loans and the
investment and project financing policies of the Administration. The Review Committee consists of seven
members appointed by the Governor, including three members of the public and three members of the
Department and one member of the Executive Branch not employed by the Department. When urgent action
is required, the Secretary may approve a specific loan request without receiving the recommendation of the
Review Committee.

The Division of Credit Assurance, the insuring division of the Department, provides certain asset
management, monitoring and workout related services to the Department and its divisions and agencies,
including the Administration.

The Division of Finance and Administration under the direction of the Chief Financial Officer of
the Department provides budget, aaating, auditing and administrative services to the Department. In
addition, the Administration has a finance office which handles finance and accounting for lending and bond
activities and insurance activities, under the direction of the Chief Financial Officer of the Department who
reports to the Director of the Administration with respect to its financial functions.

The Division of Information Technology develops and maintains information systems and trains
Departmental staff in the use of computer resources.

The Department has established a Revenue Bond Advisory Board (the “Board”). The Board provides
independent advice and expertise to the Department with respect to issuance of revenue bonds, including the
Bonds. The Board consists of seven members appointed by the Secretary, including the Deputy Secretary
(who chairs the Board), one other representative of the Department, two representatives of other agencies
of State government (one from an agency which issues revenue bonds), one representative of the State
Treasurer’s Office, and two members of the public. The Board reviews and makes recommendations to the
Secretary with respect to each issuance of bonds. The Secretary has the final authority to approve each
issuance after receipt of the Board’'s recommendation. When urgent action is required, the Secretary may
approve an issuance of bonds without action by the Board or may vary the terms of the Board’'s
recommendation. In addition, the Board advises the Department on procedures for issuing bonds and on
selection and performance of financial advisors, underwriters, and accountants.

The Administration pays costs and expenses of operating its programs from earnings received from
its programs financed by the Bond Resolution and other bond indentures of the Administration in excess of
the amounts required to pay principal of and interest on its bonds and notes.

The office of the Administration is located at 100 Community Place, Crownsville, Maryland 21032.
Inquiries for documents or concerning this Official Statement should be directed to Anne P. Konrad,
Director, Finance, at (410)514-7326.
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Limited I nvolvement of the Administration

The Administration has no obligation to review, control or oversee the activities of the Trustee or
the Borrower or the compliance by either of themwith any covenantsor provisionsof any related documents,
including (without limitation) any covenantsthat relate to the excludability from grossincome of interest on
the Bonds.

The Administration isindemnified by the Borrower against certain costs and liabilities as set forth
in the Bond Documents.

THE PROJECT AND THE PRIVATE PARTICIPANTS

Thefollowing has been provided solely by the Borrower. Neither the Administration, Fannie Mae,
the Loan Servicer nor the Underwriter, nor any of their counsel, officers or employees, make any
representations as to the accuracy or sufficiency of the following information.

The Project

Waters Landing Il Apartments (the “Project”) will be a multifamily residential development to be
located on approximately 8.49 acres in Germantown, Maryland. Construction of the Project and initial
occupancy at rents approved by Fannie Mae is expected to be completed by November 1, 2002. The
Borrower has represented that, prior to the Closing Date, it expects to have obtained all necessary approvals
and permits to proceed with the construction of the Project as described herein.

The Project is the proposed new construction of a 143-unit apartment complex consisting of 6 one-
bedroom units, 116 two-bedroom units, and 21 three-bedroom units in 5 buildings. The units range in size
from an average of 725 square feet for the one-bedroom units, to 925-1090 square feet for the two-bedroom
units, and 1219 square feet for the three-bedroom units.

The units will feature fully equipped kitchens, side by side in-unit washers and dryers, individually
controlled HVAC systems, gas heat, gas stoves, wall-to-wall carpeting, and vertical mini-blinds. The
property will feature a fitness center, swimming pool, gumise, playgrund, computer center, arts and
crafts center, and 221 surface parking spaces. Supplementing the amenity package are available options
including gas fireplaces in 26 units, vaulted ceilings in the top 40 units and 12 detached garages.

The Project will be subject to two separate regulatory agreements. See “Regulatory Agreements”
below.

The Borrower

The Borrower is Locbury Drive L.P., a Virginia limited partnership formed for the specific purpose
of developing and owning the Project. BCP/Locbury, LLC, a Delaware limited liability company (the “Tax
Credit Limited Partner”), will be the limited partner of the Borrower with a 99.99% interest in the Borrower.
The general partner of the Borrower is Waters Landing L.P., a Virginia limited partnership, which is an
affiliate of KSI Services, Inc., a Virginia corporation (“General Partner”) maintaining a 0.01% interest in the
Borrower. The General Partner will have general responsibility for supervising the operations of the
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Borrower, and will be responsible for overseeing the development, construction, and management of the
Project. The principal office of the Borrower islocated c/o KSI Services, Inc., 8081 Wolftrap Road, Suite
300, Vienna, Virginia 22182-5100.

The Borrower's principals are affiliates of KSI Services, Inc. (KSl) one of the largest owners and
managers of rental apartment communities in the greater Washington, D.C. area, including over thirty
propertieswith nearly 7,000 units either stabilized or under development. KSI hasasignificant portfolio of
affordabl e apartments, which have either been devel oped or renovated by the company including numerous
projects utilizing LIHTC credits. The property will be managed by KSI Management Corporation, an
affiliate of KSI, formed to oversee management functions of all KSI owned properties. The management
portfolio including owned and operated projects, and fee managed projects exceed 7,000 units. KSI was
founded in 1977 and has devel oped multi-family, for-sale and planned residential communities, which are
home to nearly 25,000 people in the greater Washington, D.C. area.

The Borrower has no substantial assets other than the Project and does not intend to acquire any
other substantial assets or to engage in any substantial business activities other than those related to the
ownership of the Project. However, the General Partner and the principals thereof are engaged in and will
continueto engage in the acquisition, development, ownership and management of similar types of housing
projects. TheGenera Partner and the principal sthereof may befinancially interestedin, asofficers, partners
or otherwise, and devote substantial amount of time to, business and activities that may be inconsistent or
competitive with the interests of the Project.

The obligations and liabilities of the Borrower under the Mortgage Note and Mortgage are of a
nonrecourse nature and are limited to the Project and moneys derived from the operation of the Project.
Neither the Borrower nor its partners have any personal liahility for payments on the Mortgage Note to be
applied to pay the principal of and interest on the Bonds. Furthermore, no representation is made that the
Borrower has substantial funds available for the Project. Accordingly, neither the Borrower’s financial
statements nor those of its partners are included in this Official Statement.

The Managing Agent

The Project will be managed by KSI Management Corporation, a Virginia corporation (the
“Managing Agent”), which is an affiliate of the general partner of the Borrower.

The Contractor

The general contractor will be Clark Realty Builders L.L.C. (the "Contractor”). Clark Realty
Builders is an affiliate of Clark Construction Group, Inc., a multifaceted building company in existence since
1906. The general contractor is qualified to transact business throughout the eastern United States with an
annual volume in excess of $175 million.

The Architect

The design architect for the Project is A.R. Meyers & Associates (the “Architect”) located in Silver
Spring, Maryland. The Architect has been involved in approximately 200 projects involving new
construction of high-rise and garden apartments, including numerous low and moderate income, moderate,
and luxury apartment projects throughout the Washington area. Principals of the Architect have been directly
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responsible for the development and construction of both high-rise and garden apartment projects utilizing
HUD insurance, state assistance and multi-tiered financing.

Regulatory Agreements

The Project is subject to two separate regul atory agreements (the "Regulatory Agreements"). Each
is summarized briefly below.

The Administration and the Borrower will enter into a Regulatory Agreement and Agreement and
Declaration of Covenants and Restrictions (the “Tax Regulatory Agreement”) with respect to the Project in
connection with the issuance of the Bonds. The Tax Regulatory Agreement imposes certain requirements
on the Borrower with respect to the tax-exempt status of the Bonds under the Code, which include, among
other requirements, (a) a requirement that at least 40% of the units be set aside for rental to persons or
families having incomes at or below 60% of area median gross income, adjusted for family size and
determined in accordance with Section 142(d) of the Code and (b) restriction on the rents which may be
charged for occupancy of such units in the Project to not more than 30% of 60% of area median income,
adjusted for family size. The Regulatory Agreement also provides that the Borrower will rent at least 51%
of the units in the Project to "Families of Limited Income," defined by the Administration as families whose
incomes do not exceed certain limits established by the Administration from time to time. The 40%
established by federal tax law is credited against the 51% established by State lawprBeRIXAC -
SUMMARY OF CERTAIN PROVISIONS OF THE TAX REGULATORY AGREEMENT” herein for a description of the
requirements affecting the operation of the Project in order to assure compliance with the Code and State
law.

The Project will also be encumbered by an Extended Low-Income Housing Covenant for Low-
Income Housing Tax Credits required by Section 42 of the Code, which will, among other things, (a) restrict
the income levels of the tenants in 131 of the units in the Project to amounts not greater than 60% of area
median income adjusted for family size, (b) restrict an additional 12 units in the Project to tenants whose
income levels are not greater than 50% of area median income, adjusted for family size and (c) restrict the
rents which may be charged for occupancy of units in the Project to not more than 30% of 60% of area
median income, adjusted for family size. In addition, the Extended Use Agreement will impose the
requirement of the Administration that 12 units in the Project be rented to tenants with incomes not in excess
of 50% of area median income, adjusted for family size, and that the rents for such units be no higher than
30% of 50% of the area median income.

Limited Recourseto Borrower

The Borrower and its partners will not (subject to certain exceptions to nonrecourse liability set forth
in the Mortgage Note and the Security Instrument) be personally liable for payments on the Mortgage Note,
the payments on which are to be applied to pay the principal of and interest on the Bonds; nor will the
Borrower (subject to certain exceptions to nonrecourse liability set forth in the Mortgage Note and the
Security Instrument) be personally liable under the other documents executed in connection with the issuance
of the Bonds and the making of the Mortgage Loan. Furthermore, no representation is made that the
Borrower will have substantial funds available for the Project. Accordingly, neither the Borrower's financial
statements nor those of its members and managers are included in this Official Statement.
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THE MORTGAGE NOTE

The Mortgage Loan will be evidenced by a Mortgage Note. The Mortgage Note will be a
nonrecourse obligation of the Borrower (subject to certain enumerated exceptions to nonrecourse liahility)
to repay the Mortgage Loan and will be secured by the Security Instrument. The Mortgage Note will be
payable monthly, interest only, in arrears, to and including the Conversion Date and thereafter will be due
and payable in 360 consecutive level monthly installments of principal and interest (computed at the
Mortgage Note Rate then in effect on the outstanding principal amount of the Mortgage Note) beginning on
the first day of the month following the month in which the Conversion Date occurs until the entire
indebtedness evidenced by the Mortgage Noteis paid in full, provided that any remaining indebtedness, if
not sooner paid, will be due and payable on thethirtieth anniversary of the Conversion Date, but in any event
not later than August 1, 2033. The Mortgage Noteis subject to optional and mandatory prepayment at the
times, in the manner and on the terms set forth therein.

The Mortgage Note will bear interest at the “Mortgage Note Rate.” The Mortgage Note Rate is
(i) 6.27% per annum for the period beginning on the Closing Date (the “Accrual Commencement Date”) to,
but notincluding, the Conversion Date, and (ii) 6.90% per annum for the period beginning on the Conversion
Date to, but not including, the Initial Remarketing Date.

The Mortgage Note Rate (as defined in the Financing Agreement) shall be comprised of:

(@) a fixed pass-through rate of interest (the “Pass-Through Rate”), which will be a rate
sufficient to pay when due the interest on the Bonds and the Third Party Fees; and

(b) “Set Rate Interest,” which (i) prior to the Conversion Date, will be a percentage equivalent
to the Facility Fee payable to Fannie Mae and (ii) on and after the Conversion Date, will be a
percentage equivalent to the sum of (A) the Facility Fee payable to Fannie Mae and (B) the Servicing
Fee payable to the Loan Servicer.

FANNIE MAE AND SERVICING FEES

Effective on the Closing Date, Fannie Mae will receive a fee (the “Facility Fee”) for providing credit
enhancement for the Mortgage Loan. The Facility Fee is included in the Mortgage Note Rate. Expressed
as a percentage, the Facility Fee is, prior to the Conversion Date, .20% per annum, or 20 “basis points” per
annum, of the outstanding principal balance of the Mortgage Loan, and on and after the Conversion Date,
42% per annum, or 42 “basis points” per annum, of the outstanding principal balance of the Mortgage Loan.
The Facility Fee component of the Mortgage Note Raterues from and including the Accrual
Commencement Date to, but not including, the date the Mortgage Note is paid in full and is payable on the
first day of each month, in arrears, as part of the Mortgage Note Rate, to and including the date the Mortgage
Note is paid in full.

On and before the Conversion Date, all payments on the Mortgage Note are to be made to the
Trustee. The Facility Fee payable on the first day of each month to and including the Conversion Date is,
as part of the Mortgage Note Rate, to be paid to and received by the Trustee, and remitted by the Trustee
solely to Fannie Mae, in accordance with the Indenture, in consideration of Fannie Mae providing the Credit
Facility. After the Conversion Date, all payments on the Mortgage Note are to be made to the Loan Servicer.
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The Facility Fee payable on thefirst day of each month after the Conversion Date to and including the date
the Mortgage Note is paid in full is, as part of the Mortgage Note Rate, to be paid to and received by the
Loan Servicer and remitted by the Loan Servicer solely to Fannie Mae in consideration of Fannie Mae
maintaining the Credit Facility in effect on and after the Conversion Date.

Effective on the Conversion Date, the Loan Servicer will receive a Servicing Fee for servicing the
Mortgage Loan. The Servicing Fee is .40% per annum, or 40 “basis points” per annum, of the outstanding
principal balance of the Mortgage Loan and accrues from and including the Conversion Date to, but not
including, the date the Mortgage Note is paid in full. The Servicing Fee is included in the Mortgage Note
Rate.

The Facility Fee and the Servicing Fee (when applicable) will be based on the unpaid principal
balance of the Mortgage Loan and will be calculated and payable monthly on the principal balance of the
Mortgage Loan outstanding on the first day of each month. Fannie Mae is also entitled to retain late charges
or, in certain cases, to share with the Loan Servicer late charges, assumption fees, interest float on advance
payments, and similar charges to the extent they are collected from the Borrower.

THE LOAN SERVICER

Reilly Mortgage Capital Corporation, a Virginia corporation (the “Loan Servicer”), will provide
certain servicing functions on behalf of Fannie Mae with respect to the Mortgage Loan pursuant to applicable
Fannie Mae requirements and will be paid a fee for its services.

The selection (or replacement) of the Loan Servicer is in the sole and absolute discretion of
Fannie Mae. The servicing arrangements between the Loan Servicer and Fannie Mae are subject to
amendment or termination from time to time without the consent of the Administration, the Trustee or the
Borrower, and none of the Trustee, the Administration or the Borrower have any rights under, and none is
a third party beneficiary of, the servicing arrangements between the Loan Servicer and Fannie Mae.

The Loan Servicer has its headquarters in McLean, Virginia. The Loan Servicer is an approved DUS
seller/servicer under Fannie Mae’s Delegated Underwriting and Servicing product line.

The Loan Servicer makes no representation as to the contents of this Official Statement, the
suitability of the Bonds for any investor, the feasibility or performance of the Project, or compliance with
any securities, tax or other law or regulations. The Loan Servicer's role is limited to servicing the Mortgage
Loan.

ENFORCEABILITY OF REMEDIES

The remedies available to the Trustee, the Administration and the owners of the Bonds upon an
Event of Default under the Indenture are in many respects dependent upon regulatory and judicial actions,
which are often subject to discretion and delay. Under existing law and judicial decisions, the remedies
provided for under the Financing Agreement, the Regulatory Agreement and the Indenture may not be readily
available or may be limited. The various legal opinions to be delivered concurrently with the delivery of the
Bonds, the Financing Agreement, the Regulatory Agreement and the Indenture may be qualified as to
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enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization,
insolvency or other similar laws affecting the rights of creditors generally, by equitable remedies and
proceedings generally, by common law and statutes affecting enforceability of contractual obligations
generally and by principles of public policy concerning, affecting or limiting the enforcement of remedies
against governmental entities such as the Administration.

TAX MATTERS
Federal Tax Exemption

In the opinion of Hawkins, Delafield & Wood, as Bond Counsel, assuming continuing compliance
with certain tax covenants, under existing law, interest on the Bonds is excludable from gross income for
Federal income tax purposes under Section 103 of the Internal Revenue Code of 1986, as amended (the
"Code"), except that no opinion is expressed as to such exclusion of interest on any Bond for any period
during which such Bond is held by a person who isa "substantia user” of the facilities financed with the
Bond proceeds or a"related person,” both within the meaning of Section 147(a) of the Code. In addition,
however, interest on the Bonds is treated as a preference item in calculating the alternative minimum tax
imposed under the Code with respect to individuals and corporations.

Certain Ongoing Federal Tax Requirementsand Covenants

The Codeimposes certain significant ongoing requirements that must be met after the issuance and
delivery of the Bonds in order to assure that the interest on the Bonds will be and will remain excludable
from gross income for Federal income tax purposes. These requirements include, but are not limited to,
requirements relating to use and expenditure of proceeds, |ow-income occupancy targeting, yield and other
restrictions on investments of proceeds, and the arbitrage rebate requirement that certain excess earningson
investments of gross proceeds of the Bonds be rebated to the Federal Government. Noncompliance with
such requirements may causeinterest on the Bondsto become subject to Federal incometaxation retroactive
to their date of issuance, regardless of the date on which such noncompliance occurs or is discovered. The
Administration has covenanted in the Indenturethat it shall do and perform all acts permitted by law that are
necessary or desirable to assure that interest on the Bonds will be and will remain excluded from gross
income for Federal income tax purposes. The Administration will deliver its Tax Certificate concurrently
with the issuance of the Bonds which will contain provisions relating to compliance with the requirements
of the Code. The Administration also will require the Borrower to make certain covenants in the Loan
program documents relating to compliance with the requirements of the Code. No assurance can be given,
however, that in the event of abreach of any such covenant, the remedies available to the Administration or
the owners of the Bonds can be enforced judicially in a manner to assure compliance with the Code and
therefore to prevent the loss of the exclusion from gross income of the interest on the Bonds for Federal
incometax purposes. Furthermore, such Federal tax compliance covenantswill be subordinateto therights
of Fannie Mae under the Mortgage L oan documents and the enforcement of such covenants will be subject
to Fannie Mae approval.

L ow-income Set-aside Requirements under the Code

The Coderequiresthat at least 95 percent of the net proceeds of exempt facility bonds under Section
142(a)(7) (after reduction for amounts applied to fund areasonably required reservefund) be used to provide
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"qualified residential rental projects.” The Code definesaresidential rental project as a project containing
units with separate and complete facilities for living, sleeping, eating, cooking, and sanitation that are
availableto the general public and areto be used on other than atransient basis. Section 142(d) of the Code
requires that either (i) at least 20% of the completed unitsin a project to be financed with the proceeds of
the Bonds be continuously occupied during the " qualified project period” by individual sand familieswhose
annual adjusted income does not exceed 50% of the areamedian income (with adjustmentsfor family size),
or (ii) at least 40% of the completed unitsin a project to be financed with the proceeds of the Bonds be
continuously occupied during the qualified project period by individual sand familieswhose annual adjusted
income does not exceed 60% of the area median income (with adjustments for family size). The
Administration will make an election on the applicable |low-income set aside requirements with respect to
the Project expected to be financed with the proceeds of the Bonds prior to the issuance date thereof. In
addition, all of the units must be rented or available for rental on a continuous basis throughout the
applicablequalified project period. The Code definesthe"qualified project period” asthe period beginning
on thefirst day upon which 10% of the unitsin a project are occupied and ending on the latest of (i) the date
that is 15 years after the date upon which 50% of the unitsin such project arefirst occupied, (ii) thefirst day
on which no tax-exempt private activity bondsissued with respect to the Project remain outstanding, or (iii)
the date upon which any assistance provided under Section 8 of the United States Housing Act of 1937, as
amended, terminates. The Project generally will meet the continuing low income set-aside requirement so
long as a tenant’s income does not increase to more than 140% of the applicable income limitation.
Generally, upon an increase of atenant’sincome over 140% of the applicable income limitation, the next
available unit of comparable or smaller sizein the Project must be rented to atenant whose income does not
exceed the applicableincomelimitation. The Coderequiresannual certificationsto be madetothe Secretary
of the Treasury regarding compliance with the applicable income limitations.

Certain General Federal Tax Consequences

Thefollowingisabrief discussion of certain general Federal income tax matters with respect to the
Bonds under existing law. It does not purport to deal with all aspects of Federal taxation that may be
relevant to a particular owner of aBond. Prospective investors, particularly those who may be subject to
special rules, areadvised to consult their own tax advisorsregarding the Federal tax consequences of owning
and disposing of the Bonds.

Interest on the Bonds is treated as a preference item in calculating alternative minimum taxable
income for purposes of the alternative minimum tax imposed by the Code on individuals and corporations
under Section 55 of the Code. Interest on the Bonds must aso be taken into account in determining the tax
liability of foreign corporations subject to the branch profits tax imposed by Section 884 of the Code.

Prospective owners of the Bonds should be aware that the ownership of such obligations may result
in collateral Federal income tax consequences to various categories of persons, such as corporations
(including S Corporations and certain foreign corporations), financia institutions, property and casualty
insurance companies, individual recipientsof Social Security or Railroad Retirement benefitsandindividuals
otherwise eligible for the earned income tax credit, and to taxpayers deemed to have incurred or continued
indebtedness to purchase or carry obligations the interest on which is not included in gross income for
Federal income tax purposes.

L egislation affecting municipal bondsisfrequently considered by the United StatesCongress. There

can be no assurance that | egislation enacted or proposed after the date of issuance of the Bondswill not have
an adverse effect on the tax-exempt status or market price of the Bonds.
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State of Maryland Tax Exemption

Inaddition, in the opinion of Bond Counsel, under existing law, theBonds, their transfer, theinterest
payable thereon, and any income derived therefrom, including any profit realized on the sale or exchange
thereof, is exempt from taxation of every kind and nature whatsoever by the State of Maryland, except, that
no opinionisexpressed with respect to any exemption from Maryland franchisetaxesor estate or inheritance
taxes.

LITIGATION

Thereisno pending litigation of any nature restraining or enjoining or seeking to restrain or enjoin
the issuance, sale or delivery of any of the Bonds or in any way contesting or affecting the validity of any
of the Bonds, the Bond Resolution or other proceedings of the Secretary of Housing and Community
Development taken with respect to the authorization, issuance or sale of the Bonds, or the pledge or
application of any moneys under the Indenture, or the existence or powers of the Administration.

CERTAIN LEGAL MATTERS

Legal matters incident to the authorization, issuance and sale of the Bonds are subject to the
approving opinion of Hawkins, Delafield & Wood, asBond Counsel. A complete copy of the proposed form
of opinion of Bond Counsdl is attached hereto as Appendix F.

Certain legal matters will be passed upon for the Administration by an Assistant Attorney General
of the State of Maryland as Counsel to the Department; for the Borrower by Reese and Carney, LLP,
Columbia, Maryland; for Fannie Mae by its Legal Department and by Arent Fox Kintner Plotkin & Kahn,
PLLC, Washington, D.C.; and for the Underwritersby their counsel, Arter & Hadden LL P, Washington D.C.
Fees and expenses of certain of the above-mentioned counsel are contingent upon issuance of the Bonds.

The various legal opinions to be delivered concurrently with the delivery of the Bonds will be
qualified astotheenforceability of thevariouslegal instruments by limitationsimposed by thevalid exercise
of the constitutional powers of the State of Maryland and the United States of America and bankruptcy,
reorganization, insolvency or other similar laws affecting the rights of creditors generally, and by general
principles of equity (regardless of whether such enforceability is considered in aproceeding in equity or at
law).

The various legal opinions to be delivered concurrently with the delivery of the Bonds express the
professional judgment of theattorneysrendering theopinionsonthelegal issuesexplicitly addressed therein.
By rendering alegal opinion, the opinion giver does not become an insurer or guarantor of that expression
of professional judgment, of the transaction opined upon or of the future performance of parties to such
transaction, nor does the rendering of an opinion guarantee the outcome of any legal dispute that may arise
out of the transaction.

The remedies available to the bondholders upon a default under the Indenture or Financing
Agreement are in many respects dependent upon judicial actions which are often subject to discretion and
delay. Under existing constitutional and statutory law and judicial decisions, including specifically Title 11
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of the United States Code (the federal bankruptcy code), the remedies provided in the Indenture and the
Financing Agreement may not be readily available or may be limited.

CONTINUING DISCLOSURE

TheBorrower will enter into a Continuing Disclosure Agreement dated as of November 1, 2000 (the
"Disclosure Agreement™) with the Trustee, acting as the Dissemination Agent, obligating the Borrower to
send, or cause to be sent, certain financial information with respect to the Project to certain information
repositories annually and to provide notice, or cause notice to be provided, to the Municipal Securities
Rulemaking Board and a state information repository, if any, of certain enumerated events for the benefit
of the Beneficial Owners and Holders of any of the Bonds, pursuant to the requirements of Section (b)(5)(i)
of Securities Exchange Commission Rule 15¢2-12 (the"Rul€e"). See APPENDIX E—"FORM OF CONTINUING
DisCLOSURE AGREEMENT" attached hereto.

A failure by the Borrower to comply with the provisions of the Disclosure Agreement will not
constitute a default under the Indenture or Financing Agreement (although Bondholders will have any
available remedy at law or in equity for obtaining necessary disclosures). Nevertheless, such a failure to
comply must be reported in accordance with the Rule and must be considered by any broker, dealer or
municipal securities dealer before recommending the purchase or sale of the Bonds in the secondary market.
Consequently, such a failure may adversely affect the transferability and liquidity of the Bonds.

VERIFICATION OF CASH FLOWS

The mathematical accuracy of certain computations included in the schedules provided by the
Underwriters on behalf of the Administration relating to the computation of the cash flows for the projected
payments of principal and interest on the Mortgage Loan and the sufficiency of such payments together with
certain amounts held under the Indenture for the payment of the principal of and interest on the Bonds and
certain fees will be verified by Caine Mitter & Associates Incorporated, the Administration's financial
advisor (the "Verification Agent”). The Verification Agent has restricted its procedures to verifying the
arithmetical accuracy of certain computations and has not made any study or evaluation of the assumptions
and information on which the computations are based and, accordingly, has not expressed an opinion on the
data used, the reasonableness of the assumptions or the achievability of the projected outcome.

Sufficiency of Cash Flow

Fannie M ae does not guar antee the payment of the principal of, premium, if any, or interest
on, the Bonds or the return on any investment. Theinterest rate on the Mortgage L oan has been
established at a rate such that payments on the Mortgage Loan (and any interest earned on such
payments during the period they are on deposit with the Trustee) are expected by the Borrower, on
the basis of a Cash Flow Projection prepared by Arter & Hadden, LLP and verified by the
Verification Agent, to besufficient to pay theprincipal of and inter est on the Bonds, the Servicing Fee
of the L oan Servicer, the FannieM ae Facility Feeand Third Party Fees (to theextent included in the
Mortgage Note Rates). The Cash Flow Projection takesinto consider ation the projected investment
earnings on certain moneyson deposit in the various Fundsand Accountsat an assumed investment
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rate of 2.5%. In the event that the investment earnings on any investment is less than the return
anticipated in the Cash Flow Projectionsor if thereisan error in the Cash Flow Projections, there
may not be sufficient amountsavailableto pay the principal of and interest on theBonds. Thiscould
result in apayment default on the Bondseven though thereisno default under the M ortgage L oan or
under the Credit Facility. Theremedies of the Trustee arelimited in thisevent.

FannieMaehasnot prepared, reviewed or verified, makesnorepresentation or warranty with
respect to, doesnot certify to, and assumesno responsibility or liability for, any Cash Flow Projection
or Verification Report, the calculations used in any Cash Flow Projection, the assumptions used in
making such calculations, the mathematical accuracy of such calculations or the sufficiency of any
payments based on any Cash Flow Projection to pay the principal of and interest on the Bondswhen
due, any fees, including any Third Party Fees, when due, or any other amounts at any time. See
"Verification of Cash Flows" herein.

RATINGS

Moody’sInvestors Services ("Moody’s") isexpected to assign therating set forth on the cover hereof
totheBonds. Suchrating expressesonly theviewsof such rating agency. An explanation of the significance
of the rating may be obtained from such rating agency at 99 Church Street, New Y ork, New Y ork 10007.
There is no assurance that such rating will continue for any given period of time or will not be revised or
withdrawn entirely by the rating agency if, in itsjudgment, circumstances so warrant. Any such downward
revisioninor withdrawal of such rating may have an adverse effect on the market price of the Bonds. Neither
the Administration, the Underwriters, Fannie Mag, the Loan Servicer nor the Borrower has undertaken any
responsibility to bring to the attention of the holders of the Bonds any proposed downward revision or
withdrawal of a rating of the Bonds, or to oppose any such proposed downward revision or withdrawal;
however, pursuant to the Disclosure Agreement, the Borrower is obligated to provide notice of any rating
change to each nationally recognized municipal securities information repository.

UNDERWRITING

The Underwritersidentified on the cover page hereof have agreed, subject to certain conditions, to
purchase the Bonds from the Administration at a price of par, plus accrued interest thereon. As
consideration for its purchase of the Bonds, the Underwriterswill be paid afee equal to $128,165.25, from
which the Underwriters will pay certain expenses.

The obligation of the Underwritersto purchase the Bondsis subject to certain terms and conditions
set forthin the purchase contract entered into among the Underwriters, the Borrower and the Administration.
The Bonds may be offered and sold to certain dealers, banks and others at prices lower than the initial
offering prices, and such initial offering prices may be changed, from time to time, by the Underwriters.
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MISCELLANEOUS

This Official Statement is submitted in connection with the sale of the securitiesreferred to herein
and may not be reproduced or used, as awhole or in part, for any other purpose. Any statementsin this
Official Statement involving mattersof opinion, whether or not expressly so stated, areintended as such and
not as representations of fact. This Official Statement is not to be construed as a contract or agreement
between the Administration and the purchasers or owners of any of the Bonds. The use of this Official
Statement has been duly approved by the Administration and the Borrower.

COMMUNITY DEVELOPMENT ADMINISTRATION
MARYLAND DEPARTMENT OF HOUSING AND
COMMUNITY DEVELOPMENT

By: /sl Fran D. Makle
Fran D. Makle
Deputy Director
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APPENDIX A
CERTAIN DEFINITIONS

The following summary of the definitions contained in the various documents entered into with
respect to the Bonds is a summary only and does not purport to be a complete statement of the contents
thereof. Referenceis madeto the full text of the documents herein described for the complete termsthereof.
Capitalized terms used in the body of the Official Statement or in the Appendices and not defined in this
Appendix A shall have the meanings provided in the body of the Official Satement.

" Account” means any Account within a Fund.

" Act" means Sections2-201to 2-208, inclusive, of Article83B of the Annotated Code of Maryland,
as amended.

"Act of Bankruptcy" means any proceeding instituted under the Bankruptcy Code or other
applicableinsolvency law by or against the Issuer.

" Advance" means an advance under the Credit Facility, which may be a Scheduled Payment
Advance, aBankruptcy-Related Advance, an Extraordinary Advanceor aPurchased BondsAdvance, aseach
is defined in the Credit Facility.

" Assignment” meansthe Assignment and Intercreditor Agreement, dated as of November 1, 2000,
by and among the Issuer, the Trustee and Fannie Mag, and acknowledged, accepted and agreed to by the
Borrower, asit may be amended, modified, supplemented or restated from time to time.

" Authorized Attesting Officer” means the secretary or assistant secretary of the Issuer, or such
other officer or official of the Issuer who, in accordance with the laws of the State, the bylaws or other
governing documents of the Issuer, or practice or custom, regularly attests or certifies official acts and
records of the Issuer, and includes any assistant or deputy officer to the principa officer or officers
exercising such responsibilities.

" Authorized Borrower Representative" meansany personwho, at any timeand fromtimetotime,
may be designated as the Borrower’s authorized representative by written certificate furnished to the Issuer,
theLoan Servicer, the Credit Provider and the Trustee containing the specimen signature of such person and
signed on behalf of the Borrower by or on behalf of any authorized general partner of the Borrower if the
Borrower is agenera or limited partnership, by any authorized managing member of the Borrower if the
Borrower is alimited liability company, or by any authorized officer of the Borrower if the Borrower isa
corporation, which certificate may designate an alternate or alternates. The Trustee may conclusively
presume that a person designated in a written certificate filed with it as an Authorized Borrower
Representativeisan Authorized Borrower Representative until such time asthe Borrower fileswithit (with
a copy to the Issuer, the Loan Servicer, the Construction Phase Credit Facility Provider (so long as the
Construction Phase Credit Facility isin effect), and the Credit Provider) awritten certificate identifying a
different person or personsto act in such capacity.

" Authorized Construction Phase Credit Facility Provider Representative" means any person

from time to time designated to act on behalf of the Construction Phase Credit Facility Provider by written
certificate furnished to the Trustee and the Issuer containing the specimen signature of such person and
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authorized to act by resolution or other appropriate action of the Board of Directors of the Construction
Phase Credit Facility Provider or by its bylaws. Such resolution or other appropriate action may designate
an aternate or alternates who shall have the same authority, duties and powers as the Authorized
Construction Phase Credit Facility Provider Representative. The Trustee may conclusively presumethat a
person designated in awritten certificate filed with it as an Authorized Construction Phase Credit Facility
Provider Representative is an Authorized Construction Phase Credit Facility Provider Representative until
such time as such provider files with it and with the Issuer, the Loan Servicer and the Credit Provider a
written certificate identifying a different person or personsto act in such capacity.

" Authorized Denomination" means $5,000 or any integral multiple of $5,000.

" Authorized Officer" means the Secretary, the Deputy Secretary of Housing and Community
Development, the Director, the Deputy Executive Director of Board Finance, any Director of any program
or division of the Administration or any other person duly authorized by the Secretary to perform such act
or discharge such duty.

" Available Moneys' means, as of any date of determination (a) the proceeds of the Bonds and
remarketing proceeds (other than funds provided by the Borrower, any general partner of the Borrower or
any guarantor of the Borrower’sobligationsrelating to the M ortgage L oan or the Bonds, if applicable, or the
Issuer), (b) moneysreceived by the Trustee pursuant to the Credit Facility, (¢) any other amountswith respect
to which the Trustee has received an Opinion of Counsel to the effect that (1) the use of such amountsto
make payments on the Bonds would not violate Section 362(a) of the Bankruptcy Code or that relief from
the automatic stay provisions of such Section 362(a) would be available from the bankruptcy court and (2)
paymentsof such amountsto the Bondhol derswould not be avoidable aspreferential paymentsunder Section
547 of the Bankruptcy Code should the Issuer or the Borrower become adebtor in proceedings commenced
under the Bankruptcy Code, and (d) Investment Income derived from the investment of moneys described
in clause (@), (b) or (c).

" Bankruptcy Code" means Title 11 of the United States Code, entitled "Bankruptcy,” asin effect
now and in the future, or any successor statute.

"Beneficial Owner" means the beneficial owner of any Bond held in book-entry form or the
Registered Owner of any Bond held in certificated form.

"Bond" or" Bonds' meansthelssuer'sMultifamily Development RevenueBonds(WatersLanding
[ Apartments Project) Series 2000 A in the original aggregate principal amount of $11,000,000.

"Bond Counsel" means (a) onthe Closing Date, thelaw firm or law firms delivering the approving
opinion(s) with respect to the Bonds or (b) after the Closing Date, any law firm selected by the Issuer and
acceptabletothe Credit Provider, of nationally recognized standing in matters pertaining to the excludability
from gross income, for federal income tax purposes, of the interest payable on bonds issued by states and
political subdivisions.

" Bond Documents' meansthelndenture, the Financing Agreement, the Regulatory Agreement, the
Bond Purchase Agreement, the Assignment, the endorsement of the Mortgage Note, the Credit Facility, the
Tax Certificate, the Disclosure Agreement and on and after the Conversion Date, the Remarketing
Agreement, and all other documents, agreementsand i nstruments executed and delivered in connection with
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theissuance, sale, delivery and/or remarketing of the Bonds, aseach such document, agreement or instrument
may be amended, modified, supplemented or restated from time to time.

"Bondholder,” "holder,” "Owner," "owner," "Registered Owner" or "registered owner"
means, with respect to any Bond, the Registered Owner of the Bond.

"Bond Payment Date" means any (a) Interest Payment Date, (b) other date on which interest is
payable, including any Redemption Date, each Maturity Date and the date of accel eration of the Bonds and
(c) date on which principal of the Bondsis payable.

"Bond Register” means the bond register established and maintained by the Trustee pursuant to
the Indenture.

"Bond Registrar” meansthe Trustee or its designee as keeper of the Bond Register.

"Bond Year" means the period of twelve consecutive months ending on August 1 in any year in
which Bonds are or will be Outstanding, provided that the first Bond Y ear shall commence on the Closing
Date and end on August 1, 2001.

" Book-Entry Bonds' means any Bonds which are issued in book-entry form, as evidenced by a
single certificate for each stated principal maturity of the Bonds, and registered in the name of and delivered
to a Securities Depository.

" Book-Entry System" means an electronic system in which the clearance and settlement of
securities transactions is made through el ectronic book-entry changes.

"Borrower" means Locbury Drive L.P., aVirginialimited partnership.

" Business Day" meansany day other than (a) aSaturday or aSunday, (b) any day onwhich banking
institutions located in the city or cities in which the Principal Office of the Trustee islocated are required
or authorized by law or executive order to close, (c) on and after the Conversion Date, a day on which
banking institutions located in the city in which the Principal Office of the Loan Servicer is located are
required or authorized by law or executive order to close, (d) aday on which the Credit Provider is closed
or (e) aday on which the Qualified Financial Institution that is a party to an Investment Agreement under
paragraph (vii) or (ix) of the definition of Permitted Investments is closed.

" Capitalized Interest Account” means the Capitalized Interest Account of the Mortgage Loan
Fund.

" Cash Flow Projection" meansacash flow projection prepared by anindependent firmof certified
public accountants, afinancial advisory firm or other independent third party qualified and experienced in
the preparation of cash flow projections for mortgage |oans, designated by the Borrower and acceptableto
the Credit Provider and the Rating Agency, establishing, to the satisfaction of the Rating Agency, the
sufficiency of (@) the scheduled payments due under the Mortgage Note (together with and after taking into
account the Initial Debt Service Deposit) and (b) Investment Income with respect to the General Account
(and any other fund or Account in which proceeds of the Bonds are deposited), to pay the principal of and
interest on the Bonds and the Third Party Fees (to the extent included in the Mortgage Note Rate), in each
instance, when due and payable, including, but not limited to, any cash flow projection prepared in
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connection with (A) the initial issuance and delivery of the Bonds, as provided in the Indenture, (B)
Conversion, (C) aremarketing of the Bonds, as provided in the Indenture or (D) apartial prepayment of the
Mortgage L oan and a corresponding partial redemption of Bonds pursuant to the Indenture.

" Closing Date" means the date on which the Bonds are issued and delivered.

" Code" means the Internal Revenue Code of 1986, as amended; each reference to the Code shall
bedeemedtoinclude (a) any successor internal revenuelaw and (b) the applicableregul ationswhether final,
temporary or proposed under the Code or such successor law. Any referenceto aparticular provision of the
Code shall be deemed to include (a) any successor provision of any successor internal revenue law and (b)
the applicable regulations, whether final, temporary or proposed, under such provision or successor
provision.

" Completion Date" meansthedateonwhichtheProjectiscompleted, inaccordancewiththe Credit
Provider’s requirements, as evidenced by a certification of the Loan Servicer delivered to the Issuer, the
Trustee, the Credit Provider, the Construction Phase Credit Facility Provider and the Borrower, as such date
may be modified or extended as provided in the Indenture.

" Computation Date" meansthelast day of each Bond Y ear commencing August 1, 2001, and the
date on which the final payment in full of all Outstanding Bonds is made.

" Conditionsto Conversion" meanstheconditionsto Conversion set forthinthe Construction Phase
Financing Agreement.

" Construction Phase" means the period beginning on the Closing Date and ending upon the
conversion of the Loan to the Permanent Phase.

" Construction Phase Credit Documents’ means, individually and collectively, the Construction
Phase Financing Agreement, the Construction Phase Credit Facility, and the Construction Phase Credit
Reimbursement Agreement and all other documents evidencing, securing or otherwise relating to the
Construction Phase Credit Facility, including all amendments, modifications, supplementsand restatements
of such documents.

" Construction Phase Credit Facility" means the Letter of Credit delivered by the Construction
Phase Credit Facility Provider to the Credit Provider, or any replacement construction phase credit facility
acceptable to the Credit Provider.

" Construction Phase Credit Facility Provider" means, so long as the Construction Phase Credit
Facility isin effect, Bank of America, N.A., anational bank.

" Construction PhaseCredit Reimbur sement Agreement” meansthe Reimbursement Agreement,
dated as of November 1, 2000, between the Borrower and the Construction Phase Credit Facility Provider,
as such agreement may be amended, modified, supplemented or restated from time to time.

" Construction PhaseFinancing Agreement" meansthe Construction Phase Financing Agreement,
dated as of November 1, 2000, by and among the Credit Provider, the Loan Servicer and the Construction
Phase Credit Facility Provider, assuch agreement may be amended, modified, supplemented or restated from
timeto time.
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" Conversion” means the conversion of the Mortgage Loan from the Construction Phase to the
Permanent Phase.

" Conversion Date" meansthefirst day of the month following the month in which the Conversion
Noticeisissued by the Loan Servicer or such other date as is approved by Fannie Mae.

" Conversion Notice" means awritten notice by the Loan Servicer to the Issuer, the Trustee, the
Borrower, the Construction Phase Credit Facility Provider and the Credit Provider given prior to the
Termination Date (a) stating that each of the Conditions to Conversion has been satisfied prior to the
Termination Date or, if any Condition to Conversion has not been satisfied prior to the Termination Date,
has been waived in writing by the Credit Provider prior to the Termination Date, and (b) specifying the
Conversion Date.

"Cost," " Costs" or " Costs of the Mortgaged Property" means, with respect to the Mortgaged
Property, the costs chargeabl e to the M ortgaged Property in accordance with generally accepted accounting
principles, including, but not limited to, the costs of acquisition, construction, rehabilitation, reconstruction,
restoration, repair, alteration, improvement and extension (in any of such events, "construction") of any
building, structure, facility or other improvement; stored materials for work in progress; the cost of
machinery and equipment; the cost of the Land, rights-in-lands, easements, privileges, agreements,
franchises, utility extensions, disposal facilities, access roads and site devel opment necessary or useful and
convenient for the Mortgaged Property; financing costs, including, but not limited to, the Costs of Issuance,
engineering and inspection costs; fees paid to the developer of the Mortgaged Property; organization,
administrative, insurance, legal, operating, letter of credit and other expenses of the Borrower actually
incurred prior to and during construction; and all such other expenses as may be necessary or incidental to
the financing, acquisition, construction or compl etion of the M ortgaged Property or any part of it, including,
but not limited to, the amount of interest expense incurred with respect to the Mortgage Loan prior to the
Completion Date; insurance premiums payable by the Borrower and taxes and other governmental charges
levied on the Mortgaged Property.

" Costs of Issuance" means (a) the fees, costs and expenses of (1) the Issuer, the Issuer’s counsel
and the Issuer’s financial advisor, (2) the Underwriter (including discounts to the Underwriter or other
purchasers of the Bonds, other than original issue discount, incurred in the issuance and sale of the Bonds)
and the Underwriter’s counsel, (3) Bond Counsel, (4) the Trustee and the Trustee’s counsdl, (5) the Loan
Servicer and the Loan Servicer’s counsel, if any, (6) the Credit Provider and the Credit Provider’s counsel,
(7) the Borrower’s counsel and the Borrower’s financial advisor, if any, (8) the Construction Phase Credit
Facility Provider and the Construction Phase Credit Facility Provider’s counsel and (9) the Rating Agency,
(b) the costs of preparing the initial Cash Flow Projection and the initial Verification Report, (c) costs of
printing the offering documents relating to the sale of the Bonds and (d) all other fees, costs and expenses
directly associated with the authori zation, issuance, saleand delivery of the Bonds, including, but not limited
to, printing costs, costs of reproducing documents, filing and recording fees, and any fees, costs and
expenses required to be paid to the Loan Servicer in connection with the Mortgage L oan.

" Costsof I ssuance Deposit” meansthedeposit to be made by the Borrower with the Trustee on the
Closing Date, as required by the Financing Agreement, and deposited by the Trustee into the Costs of
Issuance Fund and used to pay Costs of Issuance.

" Credit Facility" meansthe Credit Enhancement Instrument (Stand-By), dated as of November 1,
2000, issued by the Credit Provider to the Trustee.
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" Credit Facility Agreement” means, individually or collectively, the Reimbursement Agreement,
and all other agreements and documents securing the Credit Provider or otherwise relating to the provision
of the Credit Facility, asany such agreement may be amended, modified, supplemented or restated fromtime
to time.

" Credit Provider" means Fannie Mae.
" Custodian" means the custodian under the Pledge Agreement.
" Dated Date" means the date designated as such on the face of the Bonds.

"Electronic Means' means telecopy transmission or other similar electronic means of
communication approvedinwriting by the Credit Provider, including atel ephoni c communi cation confirmed
by writing or written transmission.

"End Period Payment” means, with respect to any optional redemption of Bonds pursuant to the
Indenture, the premium due on the Bonds, if any, and interest due on the Bonds from the date of prepayment
of the Mortgage L oan to the Redemption Date.

" Event of Default” means, (a) for purposes of the Indenture, the events of default described herein
under the caption Appendix B - "Summary of Certain Provisions of the Indenture - Events of Default;
Preliminary Notice - Events of Default” and (b) for purposes of the Financing Agreement, the events of
default described herein under the caption Appendix D - "Summary of Certain Provisions of the Financing
Agreement - Events of Default.”

"Extraordinary Items' means, with respect to the Trustee, reasonable compensation for
extraordinary services and/or reimbursement for reasonable extraordinary costs and expenses.

" Facility Fee" meansthe Facility Fee provided for in the Mortgage Note.

"FannieMae" meansFannie Mae, acorporation organized and existing under the Federal National
Mortgage Association Charter Act, 12 U.S.C., § 1716 et seq., and its successors and assigns.

"Fannie Mae Commitment” means Fannie Mae's Commitment to the Loan Servicer pursuant to
which Fannie Mae has agreed, upon satisfaction of the terms and conditions set forth in the Fannie Mae
Commitment, to provide credit enhancement for the Mortgage Loan and, if Conversion occurs, liquidity
support for Bonds Outstanding on the Remarketing Date.

" Fees Account”" means the Fees Account of the Revenue Fund.

" Financing Agreement” means the Financing Agreement, dated as of November 1, 2000, among
the Issuer, the Trustee and the Borrower, as amended, modified, supplemented or restated from time to time.

" Government Obligations' means direct obligations of, and obligations on which the full and
timely payment of principal and interest is unconditionally guaranteed by, the full faith and credit of the
United States of America.



" Highest Rating Category" means, with respect to an Investment, that the Investment israted only
by Moody’s, or by both Moody’s and S& P, and the rating assigned to the security isthe highest rating given
by that rating agency for that general category of security; by way of example, the Highest Rating Category
for the general category of tax-exempt municipal debt established by S& Pis"A-1+" for debt with aterm of
one year or less and "AAA" for aterm greater than one year, with corresponding ratings by Moody’s of
"MIG-1" (for fixed rate) or "VMIG-1" (for variable rate) for oneyear or lessand "Aaa' for greater than one
year; if both S& P and Moody’s rate the Investment and one of those ratings is not in the Highest Rating
Category, then such Investment is not rated in the Highest Rating Category.

"Improvements' means the improvements made or to be made upon the Land.

"Initial Debt Service Deposit" meansthe deposit to be made by the Borrower with the Trustee on
the Closing Date, as required by the Financing Agreement and deposited by the Trustee into the General
Account.

"Initial Remarketing Date" means August 1, 2021.

" Interest Payment Date" means February 1 and August 1 of each year beginning August 1, 2001,
each Redemption Date, each Maturity Date and the date of acceleration of the Bonds.

" Investment Agreement” means any investment agreement with respect to amounts on deposit in
any Fund or Account, as described in paragraph (vii) of the definition of Permitted Investments.

"Investment Income" meansthe earnings, profits and accreted value derived from the investment
of moneys pursuant to the Indenture.

"Investments' meansany Permitted Investment and any other investment held under the Indenture
that does not constitute a Permitted Investment.

"lssuer" means Community Development Administration, an agency in the Division of
Devel opment Finance of the Department of Housing and Community Devel opment, aprincipal department
of the government of the State and its successors and assigns.

"lssuer’'s Annual Fee" meansthe Issuer's annual fee equal to 0.25% of the outstanding principal
balance of the Mortgage L oan payable by the Borrower semiannually in advance on each Interest Payment
Date commencing August 1, 2001, in accordance with the Financing Agreement.

"Land" meansthereal property described in the Security Instrument.

" Letter of Credit" meansthe Letter of Credit to beissued by the Construction Phase Credit Facility
Provider in accordance with the terms and conditions of the Construction Phase Financing Agreement, as
such Letter of Credit may be amended or replaced in accordance with the Construction Phase Financing
Agreement, andincluding any confirming L etter of Creditissuedin accordancewith thetermsand conditions
of the Construction Phase Financing Agreement.

"Loan Servicer" means Reilly Mortgage Capital Corporation, aVirginia corporation, as servicer
of the Mortgage Loan, and any successor servicer appointed by the Credit Provider.
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"Maturity Date" means any maturity date shown in the Indenture.

"Moody's" means Moody’s Investors Service, a Delaware corporation, and its successors and
assigns, or if it shall be dissolved or shall no longer assign credit ratings to long term debt, then any other
nationally recognized statistical rating agency, designated by the Credit Provider, as shall assign credit
ratings to long term debt.

"Mortgage Loan" means the loan made by the Issuer to the Borrower pursuant to the terms and
provisions of the Financing Agreement and evidenced by the Mortgage Note for the purpose of providing
funds to the Borrower to finance the acquisition, construction and equipping of the Mortgaged Property.

"Mortgage L oan Documents’ has the meaning given to that term in the Financing Agreement.

"Mortgage L oan Fund" meansthe Mortgage Loan Fund created by the Indenture.

"Mortgage L oan Payments I nterest" has the meaning given to that term in the Assignment.

"Mortgage Loan Rights' has the meaning given to that term in the Assignment.

"Mortgage Note" means the Multifamily Note, executed by the Borrower in favor of the Issuer,
together with all addenda and schedules, as the same may be amended, modified, supplemented or restated
from time to time, or any note executed in substitution therefor, as such substitute note may be amended,
modified, supplemented or restated from time to time.

"Mortgage Note Rate" has the meaning given to that term in the Financing Agreement.

"Mortgaged Property" meansthe Land and the Improvements.

"Net Bond Proceeds' means the proceeds derived from the issuance, sale and delivery of the
Bonds, representing thetotal purchase priceof the Bonds, including any premium paid aspart of the purchase
price of the Bonds, but excluding the accrued interest, if any, on the Bonds paid by the initial purchaser(s)
of the Bonds.

" Opinion of Bond Counsal’’ meansawritten opinion of Bond Counsel addressed to the Issuer, the
Trustee and, at its request, the Credit Provider, and in form and substance acceptable to the Issuer, the
Trustee and the Credit Provider.

" Opinion of Counsel" meansawritten opinion of legal counsel acceptableto the recipient(s) of the
opinion; if the opinion iswith respect to an interpretation of federal tax laws or regulations, or bankruptcy
matters, such legal counsel shall aso be an attorney or firm of attorneys experienced in such matters.

" Outstanding" means, when used with reference to the Bonds at any date as of which the amount
of Outstanding Bondsisto be determined, all Bondswhich have been authenticated and delivered under this
Indenture except:

(1) Bonds canceled or delivered for cancellation at or prior to such date;

(i) Bonds deemed to be paid in accordance with the Indenture; and
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(i)~ Bondsin lieu of which others have been authenticated under the Indenture.

In determining whether the owners of a requisite aggregate principal amount of Outstanding Bonds have
concurred in any request, demand, authorization, direction, notice, consent or waiver under the provisions
of the Indenture, Bondswhich are owned or held by or for the account of the Borrower, including Purchased
Bonds, shall be disregarded and deemed not to be Outstanding under the Indenture for the purpose of any
such determination unlessall Bonds are owned or held by or for the account of the Borrower. Indetermining
whether the Trustee shall be protected in relying upon any such request, demand, authorization, direction,
notice, consent or waiver, only Bondswhich are either registered in the name of or known by the Trustee to
be held for the account of the Borrower, including Purchased Bonds, shall be disregarded.

" Pass-Through Rate" means arate of interest on the Mortgage Note sufficient to pay when due
interest on the Bonds and Third Party Fees.

" Permanent Phase" meansthe permanent phase of the L oan commencing on the Conversion Date.

" Permitted | nvestments' means, to the extent authorized by law for the investment of moneys of
the Issuer:

(1) Government Obligations;

(i) direct obligations of, and obligations on which the full and timely payment of
principal and interest isunconditionally guaranteed by, any agency or instrumentality of the United
States of America (other than the Federal Home Loan Mortgage Corporation) or direct obligations
of the World Bank, which obligations are rated in the Highest Rating Category;

(iii)  obligations, in each case rated in the Highest Rating Category, of (a) any state or
territory of the United States of America, (b) any agency, instrumentality, authority or political
subdivision of astateor territory, (c) any public benefit or municipal corporationtheprincipal of and
interest on which are guaranteed by such state or political subdivision or (d) any state or territory
of the United States of Americaor any agency, instrumentality, authority or political subdivision of
astate or territory which have been advance refunded and are secured by Government Obligations
or by other such pre-refunded municipal securities;

(iv)  anywrittenrepurchaseagreement enteredintowithaQualified Financia Institution
whose unsecured short-term obligations are rated in the Highest Rating Category;

(V) commercial paper rated in the Highest Rating Category;

(vi) interest-bearing negotiable certificates of deposit, interest-bearing time deposits,
interest-bearing savings accounts and bankers’ acceptances, issued by a Qualified Financia
Institution if the Qualified Financial Institution’s unsecured short-term obligations are rated in the
Highest Rating Category;

(vii)  anagreement held by the Trustee for the investment of moneys at a guaranteed rate
(an "Investment Agreement") with (a) the Credit Provider or (b) a Qualified Financial Institution
whose unsecured long-term obligations are rated in the Highest Rating Category, or whose
obligations are unconditionally guaranteed or insured by a Qualified Financial Institution whose
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unsecured long-term obligations are rated in the Highest Rating Category, provided that the
Investment Agreement isin aform acceptabl e to the Issuer, the Construction Phase Credit Facility
Provider (so long as the Construction Phase Facility Provider isin effect) and the Credit Provider,
that notice of the Investment Agreement shall be provided to the Rating Agency prior to the
execution and delivery and provided, further, that the Investment Agreement includesthefollowing
restrictions:

D theinvested fundsareavailablefor withdrawal without penalty or premium
at any time that (a) the Trustee is required to pay moneys from the Fund(s) to which the
Investment Agreement is applicable or (b) any Rating Agency indicates that it will lower,
suspend or withdraw or actually lowers, suspends or withdraws the rating on the Bonds on
account of the rating of the Qualified Financial Institution providing, guaranteeing or
insuring, as applicable, the Investment Agreement;

(2 thelnvestment Agreement istheunconditional and general obligation of the
Qualified Financia Ingtitution providing, and, if applicable, the Qualified Financial
Institution guaranteeing or insuring, the Investment Agreement, and is not subordinated to
any other obligation;

3 the Trustee receivesan Opinion of Counsel that the Investment Agreement
islegal, valid, binding and enforceable, in accordance with itsterms, upon the Qualified
Financial Institution providing the Investment Agreement and, if applicable, an Opinion of
Counsel that any guaranty or insurance policy provided by aQualified Financia Institution
guaranteeing or insuring the Investment Agreement islegal, valid, binding and enforceable,
in accordance with its terms, upon such Qualified Financial Institution; and

(4) the Investment Agreement provides that if during its term the rating of the
Qualified Financial Institution providing, guaranteeing or insuring, as applicable, the
Investment Agreement is withdrawn or suspended by any rating agency or falls below the
Highest Rating Category, such Qualified Financial Institution will, within ten (10) days
following the withdrawal, suspension or downgrade, either: (a) (1) collateralize the
Investment Agreement (if the Investment Agreement is not already collateralized) with
Permitted Investments described in paragraph (i) or (ii) above by depositing such collateral
with the Trustee or athird party custodian, such collateralization to be effected in amanner
and in an amount sufficient to maintain (A) the integrity of the Cash Flow Projection most
recently provided with respect to the Bonds and (B) the then-current rating of the Bonds, or,
if the Investment Agreement isalready collateralized, increasethe collateral with Permitted
Investments described in paragraph (i) or (ii) above by depositing such collateral with the
Trustee or athird party custodian, such collateralization to be effected in a manner and in
an amount sufficient to maintain (C) theintegrity of the Cash Flow Projection most recently
provided with respect to the Bonds and (D) the then-current rating of the Bonds, (2) transfer
the Investment Agreement and the rights and obligations of the Qualified Financial
Institution under the Investment Agreement to a Qualified Financial Institution acceptable
to the Issuer whose unsecured long-term obligations are rated in the Highest Rating
Category or whose obligations are unconditionally guaranteed or insured by a Qualified
Financial Institution whose unsecured long-term obligations are rated in the Highest Rating
Category or (3) deliver aguarantee from a Qualified Financial Institution acceptable to the
Issuer whose unsecured long-term obligations are rated in the Highest Rating Category or
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(b) at the direction of the Trustee and the Issuer, following the failure of the Qualified
Financial Institution to take one or more of the actions described in the foregoing clauses
(&)(2)-(2)(3), repay the principal of and accrued but unpaid interest on the investment, in
either casewith no penalty or premiumto the Trustee unlessrequired by law (thelnvestment
Agreement may provide that the Qualified Financial Institution providing the Investment
Agreement shall have theright to elect among the actionsdescribed in clauses (a)(1), (8)(2)
and (a)(3), but shall not have the right to elect the action described in clause (b) as an
aternative to the actions described in clauses (a)(1), (8)(2) and (a) (3);

(viii)  any money market mutual fund (including those of the Trustee and its affiliates)
registered under the Investment Company Act of 1940, asamended, that have beenrated"AAAM-G"
or "AAAM" by S& Pand "Aaa" by Moody’s, so long as the portfolio of such money market mutual
fundislimited to Government Obligations and/or agreementsto purchase Government Obligations;
if approved in writing by the Credit Provider, a money market mutual fund portfolio may also
contain obligations and agreements to repurchase obligations described in paragraphs (ii) or (iii)
above;

(ix) the Investment Agreement dated November 30, 2000 between Bayerische Hypo-
und Vereinsbank AG, New York Branch, (which has a rating of Aa3/P-1from
Moody’s) and the Trustee; and

(x) any other investment authorized by the laws of the State if such investment is
approved by the Credit Provider, the Construction Phase Credit Facility Provider (so long as the
Construction Phase Facility Provider isin effect), the Issuer, and the Rating Agency; provided that
Permitted Investments shall not include the following: (1) any investment with afinal maturity or
any agreement with a term greater than one year from the date of the investment (except (a)
obligations that provide for the optional or mandatory tender, at par, by the holder of such
obligations at least once within one year of the date of purchase, (b) Government Obligations
irrevocably deposited with the Trustee for payment of Bonds pursuant to Article VIII and (c)
investments listed in paragraph (vii) and (ix) above), (2) any obligation (other than obligations
described in paragraph (i) and (ii) above) with a purchase price greater or |less than the par value of
such obligation, (3) any asset-backed security, including mortgage-backed securities, real estate
mortgage investment conduits, collateralized mortgage obligations, credit card receivable
asset-backed securities and auto | oan asset-backed securities, (4) any interest-only or principal-only
stripped security, (5) any obligation bearing interest at an inverse floating rate, (6) any investment
which may be prepaid or called at apricelessthanits purchase price prior to stated maturity, (7) any
investment theinterest rate on which isvariable and is established other than by referencetoasingle
interest rate index plusasingle fixed spread, if any, and which interest rate moves proportionately
with that index, (8) any investment described in paragraph (iv) or (vii) above with a Qualified
Financial Institution (as defined in clause (d) of the definition of "Qualified Financial Institution")
if the Qualified Financial Institution does not agree to submit to jurisdiction, venue and service of
process in the United States of America in the Investment Agreement and (9) any investment to
which the Rating Agency has added an "r" highlighter.

If an Investment Agreement isentered into which doesnot requirethe Qualified Financial Institution
providing the Investment Agreement to either (@) satisfy one or more of the requirements of clause
(a) of subparagraph (4) of paragraph (vii) above upon awithdrawal or suspension of, or downgrade
in the rating of the Qualified Financial Institution providing the Investment Agreement or (b)
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compensate the Trustee for any loss in yield upon reinvestment if the Investment Agreement is
terminated following a withdrawal or suspension of, or downgrade in, the rating of the Qualified
Financial Institution providing, guaranteeing or insuring the Investment Agreement, theyield onthe
Investment Agreement above the minimum yield permitted by the Rating Agency (presently 2.5%
per annum) shall not be taken into account in any Cash Flow Projection provided to the Rating
Agency in connection with its rating of the Bonds.

" Person” means any natural person, firm, partnership, association, limited liability company,
corporation, company or public body.

" Pre-Conver sion L oan Equalization Payment" meansan optional prepaymentinpart onor before
the Termination Datein order to equalize the principal amount of the M ortgage L oanto the Permanent Phase
Mortgage Loan Amount as a means of satisfying one of the conditions to Conversion.

" PreferenceClaim” meansthe Trustee'sreceipt of notice of the making of any claimin connection
with seeking the avoidance as a preferential transfer.

" Principal Office" of the Trustee, the Remarketing Agent or the L oan Servicer means, respectively,
the office of the Trustee, the Remarketing Agent or the Loan Servicer at the respective address set forth in
the Indenture, or such other address as may be specified in writing by the Trustee, the Remarketing Agent
or the Loan Servicer, as applicable, as provided in the Indenture.

" Proceeds' means proceeds of insurance from any casualty to, or proceeds of any award from
condemnation, or any award as part of a settlement in lieu of condemnation, of the Project.

" Project” meansthe multifamily rental housing apartment project located in Germantown, MD to
be known as Waters Landing Il Apartments.

" Project Account" means the Project Account of the Mortgage L oan Fund.

" Purchased Bond" means any Bond (a) tendered for purchase by a Bondholder pursuant to the
Indentureand purchased by the Trusteefor theaccount of the Borrower, with amounts provided by the Credit
Provider under the Credit Facility, and (b) pledged to the Custodian under the Pledge Agreement for the
benefit of the Credit Provider. A Bond isa"Purchased Bond" only during the period (&) beginning on and
including the date of its purchase by the Borrower and (b) ending on and excluding the date on which the
Amount Available under (and as defined in) the Credit Facility with respect to the Bond isreinstated under
the Credit Facility.

" Qualified Financial I nstitution" meansany (&) bank or trust company organized under thelaws
of any state of the United States of America, (b) national banking association, (c) savings bank, a savings
and loan association, or an insurance company or association chartered or organized under the laws of any
state of the United States of America, (d) federal branch or agency pursuant to the International Banking Act
of 1978 or any successor provisions of law or adomestic branch or agency of aforeign bank which branch
or agency isduly licensed or authorized to do business under the laws of any state or territory of the United
Statesof America, (€) government bond deal er reporting to, trading with, and recognized asaprimary deal er
by the Federal Reserve Bank of New Y ork, (f) securities dealer approved in writing by the Credit Provider,
the liquidation of which is subject to the Securities Investors Protection Corporation or other similar
corporation and (g) other entity specifically approved by Fannie Mae.
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"Rating Agency" means any national rating agency then maintaining a rating on the Bonds.
"Rating Category" means one of the generic rating categories of the Rating Agency.

"Rebate Analyst" means a person that is (a) qualified and experienced in the calculation of rebate
payments under Section 148 of the Code and in compliance with the arbitrage rebate regulations promulgated
under the Code, (b) chosen by the Borrower and (c) engaged for the purpose of determining the amount of
required deposits, if any, to the Rebate Fund.

"Rebate Analyst's Annual Fee" means the annual fee of the Rebate Analyst in the amount equal
to $500 per annum payable semiannually in advance on each Interest Payment Date commencing August 1,
2001.

"Rebate Fund" means the Rebate Fund created by the Indenture.

"Record Date" means, with respect to any Interest Payment Date, the fifteenth day of the month
preceding the month in which the Interest Payment Date falls.

"Redemption Account" means the Redemption Account of the Revenue Fund.

"Redemption Date" means any date upon which Bonds are to be redeemed pursuant to the
Indenture.

"Registered Owner" means the registered owner of any Bonds, as shown in the Bond Register.

"Regulatory Agreements" means the Tax Regulatory Agreement and the Extended Low-Income
Housing Covenant for Low-Income Housing Tax Credits.

"Reimbursement Agreement" means the Reimbursement Agreement, between the Credit Provider
and the Borrower, as amended, modified, supplemented or restated from time to time or any agreement
entered into in substitution therefor.

"Remarketing Agent" means Ferris, Baker Watts, Incorporated and any successor designated in
the manner provided in the Indenture.

"Remarketing Agreement” means the Remarketing Agreement, between the Borrower and the
Remarketing Agent, as amended, modified, supplemented or restated from time to time, or any agreement
entered into in substitution therefor with a substitute Remarketing Agent.

"Remarketing Date" means the Initial Remarketing Date and, if the Bonds Outstanding on such
date or on any subsequent Remarketing Date are remarketed pursuant to the Indenture for a Remarketing
Period which does not extend to the final maturity of the Bonds, the day after the last day of the Remarketing
Period.

"Remarketing Expenses" means the costs and expenses incurred by the Trustee and its counsel,
the Remarketing Agent and its counsel, the Issuer and its counsel, the Loan Servicer and its counsel, the
Credit Provider and its counsel and Bond Counsel in connection with the remarketing of the Bonds, including
bond printing and registration costs, costs of funds advanced by the Remarketing Agent, registration and
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filing fees, rating agency fees and other costs and expenses incurred in connection with or properly
attributable to the remarketing of Bonds.

"Remarketing Expenses Account” means the Remarketing Expenses Account of the Bond
Purchase Fund.

" Remarketing Period" means the period beginning on a Remarketing Date and ending on the last
day of the term for which Bonds are remarketed pursuant to the Indenture or the final Maturity Date of the
Bonds, as applicable.

" Remar keting ProceedsAccount” meansthe Remarketing Proceeds A ccount of the Bond Purchase
Fund.

" Remarketing Rate" meanstheinterest rate established pursuant to the Indenture and borne by the
Bondsthen Outstanding fromandincluding each Remarketing Dateto, but not including, the next succeeding
Remarketing Date or the final Maturity Date of the Bonds, as applicable.

" Replacement Credit Facility" means, at the request of the Credit Provider, the Credit Provider
for anew credit facility that the Trustee exchanged with the Credit Facility.

" Requisition" means, with respect to the Mortgage L oan Fund, the requisition in theform required
by the Indenture required to be submitted in connection with disbursements from the Mortgage L oan Fund,
and with respect to the Costs of I1ssuance Fund, therequisition in theform required by the Indenture required
to be submitted in connection with disbursements from the Costs of Issuance Fund.

"Reserved Rights' means those certain rights of the Issuer under the Financing Agreement to
indemnification and to payment or reimbursement of fees and expenses of the Issuer, its right to give and
receive notices and to enforce notice and reporting requirements and restrictions on transfer of ownership,
itsright to inspect and audit the books, records and premi ses of the Borrower and of the Mortgaged Property,
its right to collect attorneys fees and related expenses, its right to specifically enforce the Borrower’s
covenant to comply with applicable federal tax law and State law (including the Act and the rules and
regulations of the Issuer, if any), and its right to give or withhold consent to amendments, changes,
modifications and aterations to the Financing Agreement and the Regulatory Agreement.

" Revenue Fund" means the Revenue Fund created by the Indenture.

"Revenues' meansall (a) payments made under the Mortgage Note, (b) payments made under the
Credit Facility and (c¢) Investment Income (excluding Investment Income earned from moneys on deposit in
the Rebate Fund and the Costs of Issuance Deposit Account of the Costs of 1ssuance Fund).

" S& P" means Standard & Poor’sRatings Services, adivision of TheMcGraw-Hill Companies, Inc.,
and its successors and assigns, or if it shall be dissolved or shall no longer assign credit ratings to long term
debt, then any other nationally recognized statistical rating agency, designated by the Issuer and acceptable
to the Trustee, the Credit Provider and the Borrower, as shall assign credit ratings to long term debt.

" SecuritiesDepository” means, initialy, The Depository Trust Company, New Y ork, New Y ork,
and its successors and assigns, and any replacement securities depository appointed under the Indenture.
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" Security" means the Trust Estate and the Credit Facility.

" Security Instrument” meanstheMultifamily Deed of Trust, Security Agreement and Assignment
of Rents, dated as of November 1, 2000, together with all riders and exhibits, securing the Mortgage Note
and the Reimbursement Agreement, executed by the Borrower with respect to the Mortgaged Property, as
it may be amended, modified, supplemented or restated from time to time, or any security instrument
executed in substitution therefor, as such substitute security instrument may be amended, modified,
supplemented or restated from time to time.

" Set Ratelnterest” means (@) prior to the Conversion Date, the Facility Fee payable to the Credit
Provider and (b) on and after the Conversion Date, the sum of (1) the Facility Fee payable to the Credit
Provider and (2) the Servicing Fee payable to the Loan Servicer.

" Special Purchase Bonds' means Bonds purchased by the Trustee, at the written direction of the
Construction Phase Credit Facility Provider tothe Trustee, if all Bondsoutstanding are called for redemption
in whole under the Indenture at any time that the Construction Phase Credit Facility isin effect, in lieu of
such redemption.

" Special Purchase Date" meansthis date of purchase of the Special Purchase Bonds which shall
be the dates the Bonds are otherwise scheduled to be redeemed.

" Special Purchase Price" means the purchase price of the Special Purchase Bonds equal to the
principal amount of the Special Purchase Bonds, plusaccrued interest, if any, on the Special Purchase Bonds
to the Specia Purchase Date.

" State" means the State of Maryland.
" Supplemental Indenture" means any indenture duly authorized and entered into between the
Issuer and the Trustee amending or supplementing the Indenture in accordance with the provisions of the

Indenture.

"Tax Certificate" meanstheFederal Tax Certificatedated the Closing Date, executed and delivered
by the Issuer and the Borrower.

"TaxRegulatory Agreement” meanstheRegulatory Agreement and Declaration of Covenantsand
Restrictions relating to the Project, by and among the Issuer and the Borrower, as amended, modified,
supplemented or restated from time to time.

"Termination Date" meansDecember 1, 2002 unlessextended by the Credit Provider at therequest
of the Loan Servicer, including any Termination Date established retroactively by Fannie Mae.

"Third Party Fees' means, individually or collectively, asthe context shall require, the (@) Issuer’s
Annual Fee, (b) Trustee's Annual Fee and (c) Rebate Analyst's Annual Fee, if any.

"Trust Estate’ means the property, rights, money, securities and other amounts pledged and
assigned by the Issuer to the Trustee pursuant to the Indenture and the Assignment.
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"Trustee" means Allfirst Bank, a state-chartered commercial bank, duly organized and existing
under thelaws of the State of Maryland, or its successors or assigns, or any other corporation or association
resulting from or surviving any consolidation or merger to which it or its successors may be aparty and any
successor trustee at any time serving as successor trustee under the Indenture.

"Trustee'sAnnual Fee" meansthe annual ongoing trust administration fee of the Trustee equal to
$4,000 per annum payable as provided in the Financing Agreement, computed and payable semiannually in
advance on each Interest Payment Date.

"U.C.C." means the Uniform Commercial Code of the State as in effect now or in the future,
whether or not such Uniform Commercial Code is applicable to the parties or the transactions.

" Undelivered Bond" means any Bond that is required under the Indenture to be delivered to the
Remarketing Agent or the Trustee for purchase on a Remarketing Date but that has not been received on the
date such Bond is required to be so delivered.

"Verification Agent" means an independent firm of certified public accountants, an independent
financial advisory firm or other independent third party designated by the Borrower and acceptable to the
Credit Provider and the Issuer, qualified and experienced in the verification of the mathematical accuracy
of scheduled cash flows and other funds to pay the principal of and interest on bonds and fees, which has
been engaged to prepare a Verification Report.

"Verification Report" meansareport prepared by aV erification Agent verifying the mathematical
accuracy of a Cash Flow Projection.

"Wrongful Dishonor" meansarefusal or failure by the Credit Provider to make an Advanceto the

Trustee upon the proper presentation of a Certificate (and accompanying documents) which conformsto the
terms and conditions of the Credit Facility.
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APPENDIX B
SUMMARY OF CERTAIN PROVISIONSOF THE INDENTURE
The following isa summary of certain provisions of the Indenture. The summary does not purport
to be complete or definitive and is qualified in its entirety by reference to the Indenture, a copy of whichis
on file with the Trustee.
Creation of Fundsand Accounts

The Indenture creates the following Funds and Accounts with the Trustee:

(1) the Mortgage Loan Fund and within the Mortgage L oan Fund, a Project Account
and a Capitalized Interest Account;

(i) the Revenue Fund and within the Revenue Fund, the General Account, the
Redemption Account, the Credit Facility Account and the Fees Account;

(iif)  the Costs of Issuance Fund and within the Costs of Issuance Fund, a Costs of
Issuance Deposit Account and a Net Bond Proceeds Account;

(iv)  the Rebate Fund; and

(V) the Bond Purchase Fund and within the Bond Purchase Fund, a Remarketing
Proceeds Account and a Remarketing Expenses Account.

Mortgage L oan Fund

Disbursements. Amountson deposit in the Project Account shall be disbursed by the Trustee, with
the approval of the Construction Phase Credit Facility Provider, from time to time for the sole purpose of
paying Costsof the Mortgage Property approved by the Construction Phase Credit Facility Provider pursuant
to the Construction Phase Credit Documents. Amounts on deposit in the Capitalized Interest Account shall
betransferred automatically by the Trusteeto the General Account monthly, infull or partial satisfaction of
monthly paymentsof interest payabl e by the Borrower under the M ortgage Note until the Capitalized Interest
Account isdepleted. Transfersfrom the Capitalized Interest Account to the General Account shall be made
not later than three (3) Business Days prior to the respective dates on which the Borrower’s monthly
payments of interest are due.

Revenue Fund - General Account

DepositsInto the General Account. The Indenture provides that the Trustee shall deposit each of
the following amounts into the General Account of the Revenue Fund:

(1) on the Closing Date, the accrued interest, if any, on the Bonds,

(i) on the Closing Date, the Initial Debt Service Deposit;
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(iif) &l moneys transferred from the Capitalized Interest Account pursuant to the
Indenture;

(iv)  al regularly scheduled payments of principal, if any, and interest on the Mortgage
Loan;

(V) interest paid in connection with any prepayment of the Mortgage L oan;

(vi) &l Investment Income on the Funds and Accounts (except that Investment Income
earned on amounts on deposit in the Accounts of the Mortgage L oan Fund shall be credited to and
be retained in the respective Accounts of the Mortgage Loan Fund, Investment Income earned on
accounts on deposit in the Rebate Fund shall be credited to and be retained in the Rebate Fund and
Investment Income earned on amounts on deposit in the costs of issuance deposit account of the
Costs of Issuance Fund shall be credited to and be retained in the costs of issuance deposit account
of the Costs of Issuance Fund);

(vii)  from time to time, upon receipt, Available Moneys provided pursuant to the
Indenture to fund the interest portion of any End-Period Payment; and

(viii)  any other moneys made available for deposit into the General Account from any
other source, including, but not limited to, any excess amounts in the Bond Purchase Fund.

Disbursements From the General Account. The Trustee shall disburse or transfer, as applicable,
moneys on deposit in the General Account at the following times and apply such moneysin the following
manner and in the following order of priority:

0) on each Interest Payment Date, the Trustee shall disburse, first from moneys
transferred from the Capitalized Interest Account to the General Account and then from any other
fundsin the General Account, an amount equal to the amount of interest due on the Bonds on such
Interest Payment Date and shall apply such amount to the payment of such interest so due;

(i) on each Redemption Date on which a mandatory sinking fund redemption is
scheduled to take place, the Trustee shall transfer to the Redemption Account an amount of principal
equal to the sinking fund redemption payment due on such Redemption Date;

(iii)  oneach Maturity Date and the date of acceleration of the Bonds, the Trustee shall
disburse an amount equal to the principal due on the Bonds on such date and shall apply such
amount to the payment of such principal so due;

(iv) (A) on each Interest Payment Date, the Trustee shall transfer from the General
Account an aggregate amount equal to that portion of the Issuer's Annual Fee, the Trustee’s Annual
Fee and the Rebate Analyst's Annual Fee (to the extent included in the M ortgage Note Rate and not
paid in advance on the Closing Date) payable on such date (or on any date prior to the next Interest
Payment Date) to the Fees Account; and (B) on each Interest Payment Date on or before the
Conversion Date, the Trustee shall remit to the Credit Provider, out of the General Account, in
accordance with the procedure set forth in the Indenture, the amount set forth in the Indenture; and
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(V) on each Interest Payment Date following the Conversion Date, and following the
disbursement, transfer and application of funds described in the preceding paragraphs (i) through
(iv), the Trustee shall transfer any amounts remaining in the General Account in excess of the
minimum balance required to be maintained (on the basis of the Cash Flow Projection attached to
the Indenture) to the Redemption Account and, following such transfer, shall apply any moneys so
transferred (including any moneys so transferred on any prior Interest Payment Date) to the
redemption of Bonds as provided in the Indenture.

Revenue Fund - Redemption Account

Deposits I nto the Redemption Account. The Indenture providesthat the Trustee shall deposit each
of the following amounts into the Redemption Account of the Revenue Fund:

0) any prepayment of principal of the Mortgage Loan, and any Available Moneys
provided by or on behalf of the Borrower pursuant to the Indenture to fund premium on the Bonds
to be paid in connection with such prepayment;

(i) that portion of any other deposit or transfer of funds representing principal
corresponding to the principal to be paid on any optional or special mandatory redemption of Bonds;

(iii)  any amounts required to be transferred to the Redemption Account pursuant to
various provisions in the Indenture;

(iv) after the Conversion Date, the amounts transferred from the General Account on
each Interest Payment Date, as described above; and

(V) any other amount received by the Trustee and required by the termsof the Indenture
or the Financing Agreement to be deposited into the Redemption Account.

Disbursements From the Redemption Account. The Trustee shall disburse moneys on deposit in
the Redemption Account at the following times and apply such monies in the following manner:

(1) on each Redemption Date on which a mandatory sinking fund redemption is
scheduled to take place, the Trustee shall apply amounts on deposit in the Redemption Account,
including amountstransferred fromthe General Account, to payment of the sinking fund redemption
due on such Redemption Date; and

(i) on each Redemption Date on which an optional or special mandatory redemption
is scheduled to take place, the Trustee shall apply amounts on deposit in the Redemption Account
to the payment of principal of and premium, if any, on the Bonds to be redeemed on such
Redemption Date.

Revenue Fund - Credit Facility Account
Deposits I nto the Credit Facility Account. The Trustee shall deposit all amounts advanced under

the Credit Facility, including amounts advanced in respect of the Special Purchase Price of Bonds to be
purchased in lieu of redemption, into the Credit Facility Account. No other moneys shall be deposited into
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the Credit Facility Account. The Credit Facility Account shall be closed at such time asthe Credit Provider
has no continuing liability under the Credit Facility.

Disbursements From the Credit Facility Account. The Trustee shall, on each date on which a
payment is due under the Indenture and in respect of which an Advance is made under the Credit Facility,
apply such Advance, on the date such payment isdue, to the payment of theamountsin respect of which such
Advance was made.

Revenue Fund - Fees Account

Deposits Into the Fees Account. The Trustee shall deposit into the Fees Account (a) amounts
provided for in the Indenture and (b) any payment of aThird Party Fee pursuant to the Financing Agreement
to the extent that such Third Party Fee is not included in the Mortgage Note Rate.

DisbursementsFrom the Fees Account. The Trustee shall disburse moneys on deposit in the Fees
Account on each Interest Payment Date to the payment of Third Party Feesin satisfaction of the obligations
of the Borrower under the Financing Agreement. Inthe event the amount inthe Fees Account isinsufficient
to pay such Third Party Fees, the Trustee shall inform the Loan Servicer and, so long as the Construction
Phase Credit Facility isin effect, the Construction Phase Credit Facility provider, make written demand on
the Borrower for the amount of such insufficiency and, pursuant to the terms of the Financing Agreement,
the Borrower shall be liable to promptly pay the amount of such insufficiency to the Trustee within Five
Business Days after the date of the Trustee's written demand.

Costs of | ssuance Fund

Deposits Into Costs of Issuance Fund. On the Closing Date the Borrower shall deliver to the
Trustee the Costs of Issuance Deposit (including any portion of the Costs of Issuance Deposit to be funded
with Net Bond Proceeds). On the Closing Date, the Trustee shall deposit that portion of the Costs of
Issuance Deposit paid directly by the Borrower into the Costs of Issuance Deposit Account of the Costs of
Issuance Fund and shall deposit that portion of the Costs of |ssuance Deposit funded with Net Bond Proceeds
into the Net Bond Proceeds Account of the Costs of Issuance Fund.

Disbursements from the Costs of | ssuance Fund. The Trustee shall disburse moneys on deposit
in the Costs of Issuance Fund pursuant to requisitions in the form required by the Indenture, signed by an
Authorized Borrower Representative, to pay Costs of Issuance. The Trustee may conclusively rely on such
requisitionsfor purposes of making such disbursements. Moneyson depositin the Costs of |ssuance Deposit
Account of the Costs of Issuance Fund shall not be part of the Trust Estate and shall be used solely to pay
Costsof Issuance. Moneyson deposit in the Net Bond Proceeds A ccount of the Costs of | ssuance Fund shall
be part of the Trust Estate and shall be used to pay Costs of Issuance.

Disposition of Remaining Amounts. Any moneys remaining in the (a) Costs of Issuance Deposit
Account of the Costs of Issuance Fund six (6) months after the Closing Date and not needed to pay still
unpaid Costs of Issuance shall be returned to the Borrower and/or (b) Net Bond Proceeds Account of the
Costs of Issuance Fund six (6) months after the Closing Date and not needed to pay still unpaid costs of
issuance shall be transferred to the Mortgage Loan Fund. Upon final disbursement, the Trustee shall close
the Costs of Issuance Fund.
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Rebate Fund

On any date on which any amounts are required by applicable federal tax law to be rebated to the
federal government, amountsshall bewithdrawn by the Trusteefromthe General Account and depositedinto
the Rebate Fund for such purpose asdirected by the Issuer. All money at any time deposited into the Rebate
Fund shall be held by the Trustee in trust, to the extent required to satisfy any rebate requirement (as
calculated by the Rebate Analyst) to the United States Government. Neither the Issuer, the Borrower, the
Bondholdersnor the Credit Provider shall haveany rightsin or claimto such moneys. All amountsdeposited
into or on deposit in the Rebate Fund shall be governed by the Indenture, the Financing Agreement and the
Tax Certificate.

The Bond Purchase Fund

Creation; Deposits; Application. Thelndenture providesthat the Trustee shall deposit intothe Bond
Purchase Fund:

() into the Remarketing Proceeds Account, all proceeds of the remarketing of Bonds
remitted to the Trustee by the Remarketing Agent; and

(i) into the Remarketing Expenses Account, all amounts paid to the Trustee by the
Borrower, the Issuer or the Credit Provider to pay Remarketing Expenses.

The Trustee shall apply amounts on deposit in the Remarketing Proceeds Account to pay the purchase price
of Bonds purchased under the Indenture to the former owners of such Bonds upon presentation of the Bonds
to the Trustee.

I nvestment Limitations

Moneys held as part of any Fund or Account shall be invested and reinvested in Permitted
Investments. Permitted Investments shall have maturities corresponding to, or shall be available for
withdrawal without penalty no later than, the dates upon which such moneyswill be needed for the purpose
for which such moneys are held. Moneys on deposit in the (a) General Account shall be invested only in
investments described in paragraphs (i), (ii), (iii), (vii) and (viii) of the definition of Permitted Investments,
(b) Redemption Account shall be invested only in investments described in paragraph (i) of the definition
of Permitted Investments, (c) Credit Facility Account and Bond Purchase Fund shall be held uninvested, and
(d) Costs of Issuance Fund shall, until transferred, disbursed or returned to the Borrower pursuant to the
Indenture, be invested only in investments described in paragraph (viii) of the definition of Permitted
Investments. Permitted Investments shall be held by or under the control of the Trustee. All Investment
Income from moneys held in all Funds and Accounts other than the Mortgage L oan Fund, the Rebate Fund
and the Costs of Issuance Fund (other than as provided below) upon receipt shall be deposited into the
General Account; Investment Income from moneys held in the Mortgage L oan Fund shall beretained in the
Mortgage L oan Fund to be disbursed pursuant to the Indenture; Investment Income from moneys held in the
Rebate Fund shall be retained in the Rebate Fund; Investment Income from moneys held in the Costs of
Issuance Deposit Account of the Costs of Issuance Fund shall be retained in the Costs of Issuance Fund.

B-5



Discharge of Lien and Security Interest

Discharge. Upon satisfaction of the conditions precedent set out in the Indenture, the Trustee shall
(a) execute and deliver to the Issuer such instruments in writing prepared by the Issuer or its counsel and
provided to the Trustee and the Credit Provider as shall be required to cancel and discharge the Indenture
and the pledge and assignment of the Trust Estate, (b) reconvey, assign and deliver to the Issuer so much of
the Trust Estate as may be in its possession or subject to its control (except for (1) moneys and Government
Obligations held for the purpose of paying Bonds and (2) moneys and Permitted Investments held in the
Rebate Fund for payment to the United States Government), and (c) return the Credit Facility to the Credit
Provider.

Defeasance

Provision for Payment of Bonds. Any Bond shall be deemed to have been paid within the meaning
of the Indentureiif:

0) therehasbeenirrevocably deposited withthe Trusteeeither (A) sufficient Available
Moneys or (B) Government Obligations, which are not subject to early redemption and which are
purchased with Available Moneys, of such maturities and interest payment dates and bearing such
interest as will, without further investment or reinvestment of either the principal amount of such
Government Obligationsor theinterest earningson Government Obligations (the earningsto beheld
intrust also), be sufficient, together with any Avail able M oneysdeposited pursuant tothe provisions
of the Indenture, in each case as verified by a written report of an independent certified public
accountant, for the payment on their respective maturity dates, or redemption dates prior to maturity,
of the principal of such Bondsand redemption premium, if any, and interest to accrue on such Bonds
to such maturity or redemption dates, provided, that the Trustee has received, at the expense of the
Borrower (a) an Opinion of Counsel rendered by bankruptcy counsel that such Available Moneys
or Government Obligations purchased with Available Moneys are not subject to avoidance under
Section 547 or 544 and are not subject to an automatic stay pursuant to Section 362 of the
Bankruptcy Code or any successor statute, and, as such, are not recoverable under Section 550(a)
of the Bankruptcy Code or other applicableinsolvency law, should there be a petition by or against
the Borrower, any managing member of a general partner or managing partner of the Borrower or
the Issuer under the Bankruptcy Code or any other bankruptcy act, and (b) an Opinion of Bond
Counsel to the effect that such deposit with the Trustee and consequent defeasance of the Bonds
does not adversely affect the excludability of the interest payable on the Bonds from gross income
for federal income tax purposes,

(i) al Third Party Fees due or to become due have been paid or sufficient additional
moneys to make the required payments have been irrevocably deposited with the Trustee; and

(iii) ~ for any such Bondsto be redeemed on any date prior to their maturity, the Trustee
has received in form satisfactory to it irrevocable instructions to redeem such Bonds on a date on
which the Bonds are subject to redemption, and either evidence satisfactory to the Trustee that all
redemption notices required by the Indenture have been given or irrevocable power authorizing the
Trustee to give such redemption notices.

The Trustee shall redeem the Bonds specified by such irrevocabl e instructions on the date specified by such
irrevocable instructions.
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Events of Default; Preliminary Notice
Events of Default. Each of the following shall constitute an Event of Default:

0) default in the payment of any interest due on any Bond (other than a Purchased
Bond) (including, unless the Construction Phase Credit Facility Provider specifies otherwise by
written notice to the Trustee, a Special Purchase Bond) on any Interest Payment Date or any other
date when and as the same becomes due;

(i) default in the payment of the principal of any Bond (other than a Purchased Bond)
(including, unless the Construction Phase Credit Facility Provider specifies otherwise by written
noticeto the Trustee, a Special Purchase Bond) when and as the same becomes due, whether at the
stated maturity of the Bond or upon any redemption of the Bond,;

(iii)  defaultinthe observance or performance of any other of the covenants, agreements
or conditionson the part of the Issuer included in the Indenture or in the Bonds (other than an Event
of Default set forth in paragraph (i) or (ii) above) and the continuance of such default for a period
of 30 days after written notice of the default from the Trustee to the Issuer and the Borrower (with
copies of such notices to the Loan Servicer and the Credit Provider (the failure of the Trustee to
provide such copies shall not excuse the default)), provided that the Credit Provider has consented
in writing to the same constituting an Event of Default;

(iv) an Act of Bankruptcy; or
(V) aWrongful Dishonor under a Credit Facility.

Non-Default and Prohibition of Mandatory Redemption Upon Event of Taxability. The
occurrence of any event (a" Tax Event") which resultsin the interest payable on the Bonds being includable
for federal income tax purposes, in the gross income of the Bondholders, including, but not limited to, any
violation of any provision of the Regulatory Agreement or any of the other Bond Documents, shall not (@)
constitute an Event of Default under the Indenture, the Bonds or any of the other Bond Documents, or permit
any party (other than the Credit Provider) to accelerate, or require accel eration of, the Mortgage L oan or the
Bonds, or give rise to a mandatory redemption of the Bonds, unless the Credit Provider, in its sole and
absol utediscretion, provideswritten noticetothe Trusteethat such Tax Event constitutesan Event of Default
under the Security Instrument and, by crossdefault, adefault under the corresponding Financing Agreement,
or (b) give rise to the payment to the Bondholders of any amount, denoted as "supplemental interest,”
"additional interest,” "penalty interest,” "liquidated damages' or otherwise, in addition to the amounts
payable to the owners of the Bonds prior to the occurrence of the Tax Event. Nothing contained in the
Indenture shall be deemed to amend or modify the terms of the M ortgage L oan Documents. Promptly upon
determining that a Tax Event has occurred, the Issuer or the Trustee shall by notice in writing inform the
Credit Provider, the Construction Phase Credit Facility Provider (if the Tax Event occursat such timeasthe
Construction Phase Credit Facility is in effect), and the Loan Servicer that a Tax Event has occurred and
whether the Tax Event has been cured, is curable within a reasonable period, or is incurable.
Notwithstanding the availability of the remedy of specific performance to cure a Tax Event that is curable
within areasonable period, neither theIssuer nor the Trustee shall have, and each of them acknowledgesthat,
except at the direction of the Credit Provider, they shall not have, upon the occurrence of a Tax Event, any
right or obligation to cause or direct acceleration of the Bonds or the Mortgage Loan, to enforce the
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Mortgage Note or to forecl ose the Security Instrument, to accept adeed to the Project in lieu of foreclosure,
or to effect any other comparable conversion of the Mortgage L oan.

Remedies; Rights of Bondholders
Acceleration; Rescission of Acceleration. Upon:

) the occurrence of an Event of Default described in clauses (i) or (ii) above, the
Trustee may, and shall upon the written request of Bondholders owning not less than 51% in
aggregate principal amount of Bonds then Outstanding, by written notice to the Issuer, the
Borrowers, the Credit Provider, the Construction Phase Credit Facility Provider (so long as the
Construction Phase Credit Facility isin effect) and the Loan Servicer, declare the principal of al
Bonds then Outstanding (if not then due and payable) and the interest accrued, and to accrue, on the
Outstanding Bonds to the date of such acceleration immediately due and payable;

(i) the occurrence of an Event of Default described in clause (iii) or (iv) above, the
Trustee may, upon receiving the prior written consent of the Credit Provider, and shall, upon the
written direction of the Credit Provider, by written notice to the Issuer, the Borrower, the Credit
Provider, the Construction Phase Credit Facility Provider (so long as the Construction Phase Credit
Facility isin effect) and the Loan Servicer, declare the principal of all Bonds then Outstanding (if
not then due and payable) and the interest accrued, and to accrue, on the Outstanding Bonds to the
date of declaration immediately due and payable; or

(iii)  the occurrence of the Event of Default described in clause (v) above, the Trustee
may, and shall upon the written request of Bondholders owning not less than 51% in aggregate
principal amount of Bondsthen Outstanding, by written noticetothelssuer, theBorrower, the Credit
Provider and the Loan Servicer, declare the principal of all Bondsthen Outstanding (if not then due
and payable) and the interest accrued, and to accrue, on the Outstanding Bonds to the date of
payment immediately due and payable.

Upon any such declaration of acceleration, the Indenture provides that the Trustee shall (a) give
immediate notice to the Credit Provider and request an Advance under the Credit Facility pursuant to the
Indenture, (b) exercise such rightsasit may have under the Mortgage Noteto declare all payments under the
Mortgage Note to be immediately due and payable and (iii) give the notice required by the Indenture.

Other Remedies. Upon the occurrence and continuance of an Event of Default, the Trustee may,
with or without accelerating the payment of the Bonds, but only with the prior written consent of the Credit
Provider, and shall, upon thewritten direction of the Credit Provider if the Event of Default occursunder the
provisions of the Indenture described in clauses (iii) and (iv) under the heading "Events of Default”, pursue
any of the following remedies:

(i) an action in mandamus or other suit, action or proceeding at law or in equity (a) to
enforce the payment of the principal of, premium, if any, or interest on the Bonds then Outstanding,
(b) for the specific performance of any covenant or agreement contained in the Indenture or in the
Financing Agreement or the Regulatory Agreement or (c) to requirethe Issuer to carry out any other
covenant or agreement with Bondholders and to performits duties under the Act;

(i) the liquidation of the Trust Estate pledged under the Indenture; or
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(iif)  anaction or suit in equity, to enjoin any acts or things which may be unlawful or in
violation of therights of the Bondholdersand to execute any other papersand documentsand do and
perform any and all such acts and things as may be necessary or advisable in the opinion of the
Trusteein order to have the respective claims of the Bondholders against the Issuer alowed in any
bankruptcy or other proceeding.

Rightsto Direct Proceedings. The Credit Provider itself or Bondholders owning not lessthan 51%
in aggregate principal amount of Bonds then Outstanding, but only with the prior written consent of the
Credit Provider, shall have the right, at any time, by an instrument or instruments in writing executed and
delivered to the Trustee, to direct the method and place of conducting all proceedings to be taken in
connectionwiththe enforcement of thetermsand conditions of thisIndentureor any other proceedingsunder
this Indenture, provided that such direction shall not be otherwise than in accordance with the provisions of
law and of the Indenture, and provided that the Trustee shall be indemnified to its satisfaction (except for
actions required under the acceleration provisions of the Indenture). See "Rights of the Credit Provider"
below.

Preservation of Security and Remediesif Wrongful Dishonor Occurs; Rights of Bondholders

Upon the occurrence and during the continuance of Wrongful Dishonor, the Trustee may proceed,
and upon the written request of the holders of not less than 25% of the aggregate principal amount of the
Bonds Outstanding and the receipt of indemnity reasonably satisfactory to the Trustee, shall proceed, to
protect and enforceitsrights and the rights of the Bondhol ders under the Indenture by such suits, actions or
specia proceedings in equity or at law, or by proceedings in the office of any board or officer having
jurisdiction, whether for the specific performance of any covenant or agreement contained in the Indenture
or the Financing Agreement, or in aid of the execution of any power granted in the Indenture, or in the
Financing Agreement or by the Act, or for the enforcement of any legal or equitable right or remedy, asthe
Trustee, being advised by counsel, shall deem most effectiveto protect and enforce such rightsor to perform
any of its duties under the Indenture.

Acceleration Rescinded. If the principal of al the Bonds has been declared due and payable, and
if such declaration is thereafter rescinded pursuant to the Indenture, then in the event that the principal of
al the Bonds shall later become or be declared due and payable, the moneys shall be applied in accordance
with the Indenture.

The Trustee

Resignation of Trustee. The Trustee may resign only upon giving 60 days prior written notice to
the Issuer, the Credit Provider, the Construction Phase Credit Facility Provider (so long asthe Construction
Phase Credit Facility isin effect), the Loan Servicer, the Borrower and to each Registered Owner of Bonds
then outstanding as shown on Bond Register. Notwithstanding such notice, such resignation shall take effect
only upon the appointment of a successor Trustee in accordance with the Indenture and the acceptance of
such appointment by such successor Trustee.

Removal of Trustee. The Trustee may be removed at any time, upon 30 days prior written notice
to the Trustee, (a) by the Issuer, with the prior written consent of the Credit Provider, (b) by an instrument
or concurrent instruments in writing delivered to the Issuer, the Credit Provider, the Loan Servicer, the
Trustee and the Borrower, signed by the ownersof not lessthan 51% in aggregate principal amount of Bonds
then Outstanding, and approved by the Credit Provider, which written instrument shall designate asuccessor
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trustee, or (c) by the Credit Provider, with the prior written consent of the Issuer. Such removal shall not be
effectiveuntil asuccessor Trustee satisfying the requirements of the Indentureis appointed and has accepted
its appointment.

Supplemental Indentures Not Requiring Bondholder Consent

The Issuer and the Trustee, without the consent of or notice to any of the Bondholders, may enter
into an indenture or indentures supplemental to the Indenture for one or more of the following purposes:

(i) to cure any ambiguity or to correct or supplement any provision contained in the
Indenture or in any supplemental indenture which may be defective or inconsistent with any other
provision contained in the Indenture or in any supplemental indenture;

(i) to amend, modify or supplement the Indenture in any respect if, in the judgment of
the Trustee, such amendment, modification or supplement is not materially adverseto the interests
of the Bondholders;

(iif)  to grant to or confer upon the Trustee for the benefit of the Bondholders any
additional rights, remedies, powers or authority that may lawfully be granted to or conferred upon
the Bondholders or the Trustee, or to grant or pledge to the Trustee for the benefit of the
Bondholders any additional security other than that granted or pledged under the Indenture;

(iv) tomodify, amend or supplement thelndenture or any supplemental indentureinsuch
manner asto permit thequalification of the Indenture or such supplemental indenture under the Trust
Indenture Act of 1939, as amended, or any similar federal statute then in effect, or to permit the
qualification of the Bondsfor sale under the securitieslaws of any of the States of the United States;

(V) to appoint a successor trustee, separate trustee or co-trustee, or a separate Bond
Registrar, in the manner provided in the Indenture;

(vi)  tomakeany changerequested by the Credit Provider which, in thejudgment of the
Trustee, is not materially adverse to the interests of the Bondholders, including, but not limited to,
provision of a Credit Facility other than or in substitution for the Credit Facility then in effect,
provided that the provision of such other Credit Facility does not adversely affect therating thenin
effect for the Bonds,

(vii)  to make any change in the Indenture or in the terms of the Bonds necessary or
desirablein order to maintain therating of "AAA" and/or "Aaa' awarded to the Bonds by the Rating
Agency or to otherwise to comply with the requirements of any Rating Agency then rating the
Bonds;

(viii)  to comply with the Code and the regulations and rulings issued with respect to the
Code, to the extent determined as necessary or desirable in the Opinion of Bond Counsel;

(ix)  toimplement any secondary market disclosure, required under applicablelaw with
respect to the Bonds, the Issuer, the Borrower or the Project;
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x) to modify thetermsof the Indenture or the Bondsto be effective as of aRemarketing
Dateif asupplemental indentureisexecuted and delivered at |east 30 days prior to such Remarketing
Date and notice of the execution and delivery together with a copy of the supplemental indenture or
asummary of the provisions of the supplemental indenture is given to all Bondholders and to the
Rating Agency not later than the time notice of remarketing of Bonds is given to Bondholders
pursuant to the Indenture;

(xi) to change any of the time periods for provision of notice relating to: (a) the
remarketing of Bonds and (b) the determination of the interest rate on the Bonds; or

(xii)  to change or modify any provision of the Indenture in connection with the
remarketing of Bonds following any mandatory tender of the Bonds pursuant to the Indenture but
only upon the condition that such change is effective only after mandatory purchase.

If the Trustee has received written confirmation from the Rating Agency to the effect that such
supplemental indenture will not result in the suspension, withdrawal or reduction of the then current rating
on the Bonds and all conditions precedent in the Indenture have been satisfied, the Trustee shall join the
Issuer in the execution of any such supplemental indenture. The Trustee shall promptly furnish acopy of any
such supplemental indenture to the Credit Provider, the Remarketing Agent, the Loan Servicer, the
Construction Phase Credit Facility Provider (so long as the Construction Phase Credit Facility isin effect)
and the Borrower.

Supplemental Indentures Requiring Bondholder Consent

Exclusive of supplemental indentures described above and subject to the terms and provisions
described in the Indenture, the Issuer, in its sole discretion, and the Trustee may, with the consent of
Bondholders owning not less than 51% or more in aggregate principal anount of Bonds then Outstanding,
from time to time, execute indentures supplemental to the Indenture for the purpose of modifying, altering,
amending, adding to or rescinding, in any particular, any of thetermsor provisionscontained in the Indenture
or in any supplemental indenture, provided that nothing in the Indenture shall permit, or be construed as
permitting:

(i) an extension of the maturity of the principal of or interest on, or the mandatory
redemption date of, any Bond, without the consent of the owners of al of the Bonds then
Outstanding;

(i) areduction in the principal amount of, or therate of interest on, any Bond, without
the consent of the owner of such Bond,;

(i) a preference or priority of any Bond or Bonds over any other Bond or Bonds,
without the consent of the owners of al such Bonds;

(iv)  thecreationof alien prior to or on parity with thelien of the Indenture, without the
consent of the owners of all of the Bonds then Outstanding;

(V) achangein the percentage of Bondholders necessary to waive an Event of Default

or otherwise approve matters requiring Bondhol der approval under the Indenture, including consent
to any supplemental indenture, without the consent of the owners of al the Bondsthen Outstanding;
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(vi)  atransfer, assignment or release of the Credit Facility (or modification of the
provisions of the Indenture governing such transfer, assignment or release), other than as permitted
by the Indenture, the Assignment or the Credit Facility;

(vii)  areduction in the aggregate principal amount of the Bonds required for consent to
such supplemental indenture, without the consent of the holders of all the Bonds then Outstanding;

(viii)  thecreation of any lien other than alien ratably securing all of the Bondsat any time
Outstanding under the Indenture, without the consent of the holders of all of the Bonds then
Outstanding; or

(ix) the amendment of the provision of the Indenture described under this subheading,
without the consent of the holders of al of the Bonds then Outstanding.

Amendments to Financing Agreement Not Requiring Bondholder Consent

Thelssuer and the Trustee, without the consent of or noticeto any of the Bondhol ders, (a) may enter
into or permit any amendment of the Financing Agreement and (b) shall, at the direction of the Credit
Provider, enter into any amendment of the Financing Agreement, for one or more of the following purposes:

(i) to cure any ambiguity or to correct or supplement any provision contained in the
Financing Agreement which may be defective or inconsistent with any other provision of the
Financing Agreement;

(i) to make such other provisionswith regard to matters or questions arising under the
Financing Agreement which are not materially adverse to the interests of the Bondholders;

(iif)  toamend, modify or supplement the Financing Agreement in any respect if, in the
judgment of the Trustee, such amendment, modification or supplement is not materially adverse to
the interests of the Bondholders;

(iv)  togranttoor confer uponthelssuer or the Trusteefor thebenefit of theBondholders
any additional rights, remedies, powers or authority that may lawfully be so granted or conferred,
or to grant or pledge to the Issuer or the Trustee for the benefit of the Bondholders any additional
security;

(V) to make any change requested by the Credit Provider which, in the judgment of the
Trustee, is not materially adverse to the interests of the Bondholders;

(vi)  tocomply with the requirements of any Rating Agency then rating the Bonds;

(vii)  tocomply with regulations or rulingsissued with respect to the Code, to the extent
determined as necessary or desirable in the opinion of Bond Counsel;

(viii)  topermittheBorrower to enter into amodification of any Mortgage L oan Document
on terms approved by the Credit Provider, provided that there hasfirst been delivered to the Trustee
(a) written evidence of such approval and the approval by the Credit Provider of the proposed form
of amendment and any other documents relating to the amendment and (b) written evidence from
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the Rating Agency that such modificationsand any related changesto the terms of thefinancing will
not adversely affect the rating then applicable to the Bonds; or

(ix) in connection with any other change which, in the judgment of the Trustee, is not
materially adverse to the interests of the Bondholders.

Amendmentsto Financing Agreement Requiring Bondholder Consent

Except asdescribed above under " Amendmentsto Financing Agreement Not Requiring Bondhol der
Consent," the Issuer and the Trustee shall not enter into any other modification or amendment of the
Financing Agreement, nor shall any such modification or amendment become effective, without the written
consent of the owners of not less than 51% in aggregate principal amount of Bonds then Outstanding, such
consent to be obtained in accordance with the Indenture. No such amendment may, without the consent of
the owners of all the Outstanding Bonds, reduce the amounts or delay the payments on the Mortgage L oan
under the Financing Agreement, provided that any such amounts may be reduced without such consent solely
to the extent that such reduction (a) results from a partial redemption from other than sinking fund
installments or (b) represents areduction in any fees payable from such amounts (including, but not limited
to, areduction in Set Rate Interest). The Trustee shall provide acopy of such modification or amendment
to the Issuer, the Credit Provider, the Construction Phase Credit Facility Provider (so long as the
Construction Phase Credit Facility isin effect), the Remarketing Agent, the Loan Servicer and the Borrower.

Amendments; Changes and Modificationsto the Credit Facility and the Regulatory Agreement

The Credit Facility. The Trustee may, without notice to or the consent of the owners of the Bonds,
accept any amendment to aCredit Facility (a) in connection with any changeinthe Credit Facility, including
a revised Mortgage Loan Payment Amortization Schedule to the Credit Facility as a result of a partial
prepayment and re-amortization of the Mortgage Loan or otherwise or (b) as may be required for purposes
of curing any ambiguity, formal defect or omission which is not materially adverse to the interests of the
Bondholders or which does not prejudice in any material respect the interests of the Bondholders. Except
for such amendments, the Credit Facility may be amended only with the written consent of the owners of not
less than 51% in aggregate principal amount of Bonds then Outstanding, except that, without the written
consent of the owners of all Outstanding Bonds, no amendment may be made to the Credit Facility which
would reduce the amounts required to be paid under the Credit Facility or change the time for payment of
such amounts; provided that any such amounts may be reduced without such consent solely to the extent that
such reduction represents a written agreement to reduce fees payable from such amounts.

The Tax Regulatory Agreement. Subject to the Indenture, the Borrower, the Trustee and the | ssuer
may enter into any amendment or modification of the Tax Regulatory Agreement without the consent of the
owners of the Bonds, provided that the Borrower shall furnish to the Trustee and the Issuer (a) an Opinion
of Bond Counsel to the effect that such amendment or modification of the Regulatory Agreement will not
adversely affect the exclusion of interest on the Bonds from gross income for federal income tax purposes
and (b) the written consent of the Credit Provider.
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Rights of the Credit Provider

Notwithstanding anything contained in the Indenture to the contrary, all provisions of the Indenture
regarding consents, approvals, directions, waivers, appointments, requests or other actions by the Credit
Provider will bedeemed not torequireor permit such consents, approvals, directions, waivers, appointments,
requestsor other actionsand will beread asif the Credit Provider were not mentioned therein (@) during any
period during which thereis a Wrongful Dishonor under the Credit Facility, or (b) after the Credit Facility
ceases to be valid and binding on the Credit Provider, or will be declared to be null and void by final
judgement of acourt of competent jurisdiction; provided, however, that the payment of amounts due to the
Credit Provider pursuant to the terms of the Indenture will continuein full force and effect.
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APPENDIX C

SUMMARY OF CERTAIN PROVISIONS OF
THE TAX REGULATORY AGREEMENT

The following isa summary of certain provisions of the Tax Regulatory Agreement. This summary
does not purport to be complete or definitive and is qualified in its entirety by reference to the Tax
Regulatory Agreement, a copy of which is on file with the Trustee.

Residential Rental Property

Under the Tax Regulatory Agreement, the Borrower or any subsequent owner of the Project agrees,
among other things, that (a) none of the unitsin the Project shall at any time be used on atransient basis,
none of the unitsin the Project shall ever be leased or rented for a period of less than 30 days, and no part
of the Project shall ever be used asahotel, motel, dormitory, fraternity house, sorority house, rooming house,
hospital, nursing home, sanitarium, rest home, or trailer park or court; (b) all of the unitsin the Project shall
be rented or available for rental on a continuous basis to members of the general public, and the Borrower
shall not give preferencein renting unitsto any particular classor group of personsexcept asmay berequired
in order to comply with the restrictions contained in the Tax Regulatory Agreement; (c) the Project will not
be owned or leased by a cooperative housing corporation; (d) the Borrower will permit the Issuer, the
Trustee, or any monitoring agent appointed by the Issuer or any of their respective officers, agents, or
employees, after prior notice and at reasonabl einterval sduring normal business hours, toinspect the Project,
and to inspect the books and records of the Borrower pertaining to the occupancy of the Project and any
certifications relating thereto; and (€) neither the Borrower nor any employee of the Borrower will occupy
any unit in a building that has fewer than five units.

The Tax Regulatory Agreement provides that the foregoing requirements will be complied with
during the period beginning on the first day on which at least 10% of the units in the Project were first
occupied following issuance of the Bonds, and ending on the latest of (i) the datewhichis 15 years after the
date on which 50% of the units in the Project were first occupied following issuance of the Bonds, (ii) the
date on which any assistance provided with respect to the Project under Section 8 of the United States
Housing Act of 1937 terminates, or (b) thefirst day on which no tax-exempt bond issued with respect to the
Project is outstanding (the "Qualified Project Period").

Lower Income Tenants and Occupancy Requirements

In addition to the federal tax law requirements described below regarding Lower Income Tenants,
the Act imposes additional requirementswith respect to Familiesof Limited Income, which are summarized
below under the caption " Additional Covenants Required by the Issuer”.

In order to satisfy the requirement of Section 142 of the Code that 40% or more of the unitsin the
Project are occupied by individuals having incomes of 60% or |ess of the area median grossincome, andin
order to provide for compliance with certain of the conditions and requirements imposed by the Issuer as
conditions precedent to its issuance of the Bonds, the Borrower will agree that at all times during the
Qualified Project Period, 40% of the unitsin the Project shall be rented to and occupied by individuals or
families whose income is 60% or less of the area median gross income, adjusted for family size ("Lower
Income Tenants"). For purposes of satisfying this covenant, increasesin aLower Income Tenant’sincome
of up to 140% of the applicablelimit will not result in disqualification. If the Lower Income Tenant’sincome

C1



increasesto alevel of more than 140% of the applicable limit, the Lower Income Tenant may no longer be
counted among the 40% of units that satisfy the requirement unless thereafter the next units of comparable
or smaller size which become available are rented to Lower Income Tenants until the Project isagain in
compliance.

Tax-Exempt Status of Bonds

@ TheBorrower will represent, warrant and covenant that it has not and will not take any action or fail
to take any action, which would adversely affect the exclusion from gross income for federal income tax
purposes of interest payable on any CDA tax-exempt bonds.

(b) The Borrower covenants that all of the proceeds of the Mortgage Loan will be used to finance
buildings and equipment that qualify asaqualified residential rental project within the meaning of Section
142(d) of the Code.

Limitation Upon Transfer or Other Disposition of Project

@ The Borrower will not sell, convey, transfer, or otherwise dispose of the Project without the prior
written consent of the Issuer and the Trustee, which consent will not be unreasonably withheld.
Notwithstanding any other provision of the Tax Regulatory Agreement, the consent of the Issuer will not be
required for any transfer of the Project to the Credit Provider or its designee, and nothing in the Tax
Regulatory Agreement will be interpreted to restrict, prohibit, or require the consent of any party to, or be
applicablewith respect to atransfer of title to the Project asaresult of the exercise of any rights or remedies
under any mortgage or deed of trust, including atransfer asaresult of aforeclosure or pursuant to adeed in
lieu of foreclosure.

(b) The Borrower will not cause or permit the Bonds to be refunded without the written consent of the
Issuer.

Additional Covenants Required by the | ssuer

TheIssuer has established additional requirementsas conditions precedent toitsparticipationin the
refinancing of rental housing projects such as the Project (the "State Requirements'), including those
summarized below:

(@ 51% of thetotal number of unitsin the Project (the "Designated Units") must be rented to " Families
of Limited Incomes', which isdefined as asingle person or two or more persons who occupy the same unit,
and whose annual income does not exceed the upper income limits established from time to time by the
Secretary of the Department pursuant to the Act. The 40% established by federal law is credited against the
51% established by State law.

(b) Except as otherwise provided in the Tax Regulatory Agreement, the Borrower may not approve any
person or family for occupancy unless, at thetime of approval, the Designated Units have been rented in the
proportion required in the Tax Regulatory Agreement to Families of Limited Income and to L ower Income
Tenants.
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(© The Borrower may not require as an initial condition of the leasing of any unit in the Project, and
may neither accept or allow any employee or agent to accept, any consideration other than the prepayment
of the first month’s rent plus security deposit not in excess of one month’s rent.

(d) The Borrower will comply with all legal requirements prohibiting discrimination in housing on the
grounds of race, color, religion, sex, handicap, familial status, or national origin, and in the renting and
occupancy of unitsin the Project, there will be no discrimination against households with children.

(e The Borrower shall monthly, within 15 days after they are provided to Credit Provider or the Loan
Servicer, provide the Issuer copies of its monthly property operating statements.

) The Borrower will permit the Issuer to inspect the physical conditions of the unitsin the Project on
an annual basis, or more often as deemed necessary by the Issuer, to ensurethat the Project continuesto meet
the Issuer’s requirements for safe, decent, and sanitary housing.

(9) The Borrower will providethe Issuer with written notice of any rent increase for unitsin the Project
within 30 days of any increase.

(h) The Management Agreement to be executed between the Borrower and its management agent shall
be substantially in the form attached to the Tax Regulatory Agreement as an exhibit and will not be
materially modified without the mutual consent of the parties and the Issuer. Any successor management
agent will be approved or rejected by the Issuer in accordance with the Management Agreement within 30
days of arequest therefor, and the consent of the Issuer will not be unreasonably withheld.

(1) Thelssuer will havetheright to terminate the M anagement Agent with Cause, asthat termisdefined
in the Management Agreement, under the circumstances and procedures specified in the Management
Agreement.

@) The Borrower will maintain the Project in decent, safe and habitable condition.
Annual Report and Certifications

@ TheBorrower will submit to the I ssuer within 30 days after each anniversary date of commencement
of the Qualified Project Period, areport certified as accurate by or on behalf of the Borrower (a) identifying
the tenancies, the dates of occupancy (or vacancy) and the monthly rentals for all Designated Units at all
times during such year, and the commencement date of each tenancy; (b) stating the percentage of the units
that were occupied, or treated asif occupied, by Lower Income Tenants or Families of Limited Income (or
held vacant and available for occupancy by Lower Income Tenants or Families of Limited Income) during
each calendar month of such year; (c) stating that, to the best knowledge of the person executing such
certificate after dueinquiry, (i) al unitswererented or availablefor rental on acontinuous basisduring such
year to members of the general public except for units either occupied by Families of Limited Income or
Lower Income Tenants or held vacant for repair or restoration or occupied by resident employees of the
Borrower, which units and the periods of vacancy or occupancy shall be specified, (ii) approximately 51%
of the units were Designated Units, (iii) the Designated Units were reasonably distributed throughout the
Project and not grouped together or concentrated in one portion of the Project, and (iv) there was no
discrimination against households with children in the renting and occupancy of units in the Project; (d)
certifying that any Designated Units which were vacant at any time during the preceding year were not
occupied at any time by any person who was not a Lower Income Tenant or Family of Limited Income for
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a period exceeding 31 days; (e) certifying that all things necessary and all actions required to assure
compliance with the Borrower’s obligations under the Tax Regulatory Agreement and management and
operation of the Project in accordance with the Code have been done, do exist and are continuing; and (f)
certifying that the Borrower was not, to the best of itsknowledge, otherwisein default in any material respect
under the Tax Regulatory Agreement during such year.

(b) The Issuer shall be entitled to rely on the information contained in the reports required under this
section of the Tax Regulatory Agreement and will have no duty to make independent investigation asto their
accuracy.

Consideration; Beneficiaries

The Borrower will represent, and warrant that the issuance and sale of the Bonds by the I ssuer and
the use of the proceeds thereof to make the Mortgage L oan to the Borrower are necessary for the Borrower
to finance the costs of the Project. The Borrower will acknowledge that the restrictions, covenants, and
provisions contained in the Tax Regulatory Agreement are necessary to ensure that (i) the Project will be
operated as a Project for residential rental housing within the meaning of the Code, (ii) the interest on the
Bondsin the hands of the Bondholders will be exempt from federal income tax under the Code, and (iii) the
Project will continueto qualify asa"community development project” asdefined inthe Act. Therefore, the
Borrower will agree and acknowledge that (x) the Issuer has relied on the Tax Regulatory Agreement in
determining to issue and sell the Bonds, and (z) each of the Bondholders has relied on this Agreement in
determining to purchase or otherwise become the registered owner or owners of any of the Bonds.

Covenantsto Run With Land

TheBorrower and the I ssuer agree that the covenants, restrictionsand provisionsset forthin the Tax
Regulatory Agreement shall be deemed covenants running with the land on which the Project is situated and
an equitable servitude for the benefit of the Issuer, the Bondholders, and the Trustee, and shall passto and
be binding upon the Project and all owners of the Project.

Duration, Termination and M odification

Unless terminated sooner as provided in the Tax Regulatory Agreement, the covenants and
restrictions shall continuein full force and effect during the Qualified Project Period. The Tax Regulatory
Agreement or any provision in it may be terminated, modified or extended upon an amendment to the Code
provided the Issuer obtains an opinion of Bond Counsel to the effect that upon such termination, extension
or amendment, interest on the Bonds shall remain excludable from gross income for federal income tax
purposes.

The provisions, restrictions and covenants of the Tax Regulatory Agreement will automatically
terminate in the event of involuntary non-compliance caused by condemnation, fire, seizure, requisition,
foreclosure, transfer or title by adeed in lieu of foreclosure, change in afederal law or action of afederal
agency after the Bonds are issued which prevents compliance with the covenants and restrictions, but only
if, within areasonable period, either (i) the Bonds are redeemed and paid in full, or (ii) amounts received as
a conseguence of such event are used to provide a project which meets the requirements of Section 142(d)
of the Code.
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The State Requirements shall remain in effect and shall bind the Borrower and its successors and
assigns so long as the Bonds or the Loan are outstanding.

Remedies; Enforceability

Inthe event of aviolation of, non-compliancewith or default under any of therestrictions, covenants
or provisions of the Tax Regulatory Agreement, either the Issuer, the Trustee or any monitoring agent
appointed by the Issuer may institute and prosecute any action or proceeding at law or in equity to abate,
prevent or enjoin any such violation, non-compliance or default or to avail itself of any other remedy
permitted by law, or take such other action to correct any violation or, non-compliancewith, or default under
any of such restrictions, covenants or agreements.

In addition, in the event that the violation, non-compliance or default results from the occupancy of
any Designated Unit by one or more persons who were not Lower Income Tenants or Families of Limited
Income at the time he, she or they commenced occupancy of such unit, the Issuer, the Trustee or such
monitoring agent, may institute or cause the Borrower to institute, an action to evict or otherwise terminate
the occupancy of aDesignated Unit by one or more personswho are not Lower Income Tenants or Families
of Limited Income without regard to the remaining term of the lease.

Except for the provisions of the Tax Regulatory Agreement regarding enforcement of the Tax
Regulatory Agreement by the Issuer, Trustee, and any monitoring agent, so long as Credit Provider isnot in
default of its obligations under the Credit Facility, neither the Issuer, the Trustee, the monitoring agent nor
any other person shall: (@) initiate or take any action that would interfere with or attempt to influence the
exercise by Credit Provider of any of its rights under the Mortgage Loan Documents; or (b) upon the
occurrence of any default under the Mortgage L oan Documents, take any action to accelerate or otherwise
commence foreclosure, enforce payment or seek other remedies with respect to the Mortgage Loan
Documents while the Credit Facility isin effect.

Except asprovided inthe Tax Regulatory Agreement, all obligations of the Borrower under the Tax
Regulatory Agreement for the payment of money and all claims for damages against the Borrower caused
by breach by the Borrower of itsobligationsunder the Tax Regul atory Agreement, includingindemnification
obligations, shall not be alien on the Project, and no person shall have the right to enforce such obligations
other than directly against the Borrower. No subsequent owner of the Project shall beliable or obligated for
the breach or default of any obligation of the Borrower under the Tax Regulatory Agreement on the part of
any prior owner. These obligations are enforceable against the person who wasthe Borrower at thetimethe
default or breach was aleged to have occurred, and that Person shall remain liable for any damages
occasioned thereby even after that person ceases to be the Borrower. The Tax Regulatory Agreement will
not bedeemed to create alien or security interest of any kind in the Project infavor of thelssuer, the Trustee,
or any other person with respect to any monetary obligations of the Borrower arising under the Tax
Regulatory Agreement, and no such person will have recourse to the Project in respect thereof.
Notwithstanding the foregoing, nothing therein will prohibit the Issuer from exercising any right or remedy
at law that may result in ajudgment lien being filed against the property of the Borrower.

The occurrence of an event of default under the Tax Regulatory Agreement will not be deemed,
under any circumstances whatsoever, to be a default under the Mortgage L oan Documents, except as may
be otherwise specified in the Mortgage Loan Documents. The maturity date of the Mortgage may be
accelerated solely by the Credit Provider on the occurrence of a default on the part of the Borrower under
the Mortgage L oan Documents in accordance with their terms, and for no other reason.
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Amendments

Notwithstanding adetermination by thelssuer that compliancewith the Code or any other applicable
provision of federal law isno longer necessary to assure the tax-exempt status of the Bonds, unless otherwise
agreed by the Issuer (i) the State Requirements shall continue to apply to the Project as long as the Bonds
or the Loan are Outstanding, and (ii) to the extent that the occupancy requirements for Lower Income
Tenants are no longer in force, the occupancy requirements for Families of Limited Income shall be
expanded so that the total number of units restricted to Families of Limited Incomeis equal to 51% of the
units in the Project.

Priority of Mortgage L oan Documents

The terms, covenants and restrictions of the Tax Regulatory Agreement shall at all times hereafter
remain subject and subordinate, in al respects, to the liens, rights and interests created under the Mortgage
L oan Documents, except as otherwise provided inthe Tax Regulatory Agreement with respect to restrictions
on transfer of the Project, the exercise of remedies, the State Requirements and provisions necessary to
maintain the tax-exempt status of the Bonds.

Rights of Fannie Mae

€)] Notwithstanding anything contained inthe Tax Regul atory Agreement to the contrary, all provisions
regarding consents, approvals, directions, waivers, appointments, requests, or other actions by the Credit
Provider will be deemed not to requireor permit such consents, approvals, directions, waivers, appoi ntments,
requests or other actions and will be read as if the Credit Provider were not mentioned therein during any
period during which thereis a payment default under the Credit Facility. Theforegoing shall not affect any
other rights of the Credit Provider.

(b) The parties to the Tax Regulatory Agreement recognize and agree that the terms of the Tax
Regulatory Agreement and the enforcement thereof are essential to the security of the Credit Provider and
are entered into for the benefit of the Credit Provider. The Credit Provider will have contractual rightsin
the Tax Regulatory Agreement and will be entitled (but not obligated) to enforce, separately or jointly with
the Issuer and the Trustee, or to cause the Issuer or the Trustee to enforce, the terms of the Tax Regulatory
Agreement. Inaddition, the Credit Provider isintended to be and will beathird-party beneficiary of the Tax
Regulatory Agreement and will have the right (but not the obligation) to enforce the terms of the Tax
Regulatory Agreement insofar as the Tax Regulatory Agreement sets forth obligations of the Borrower.

(c) All provisions relating to the rights of the Credit Provider will be of no force and effect if thereis
no Credit Facility in effect and there are no Purchased Bonds (as defined in the Indenture) or Bondsin which
the Credit Provider hasasecurity interest pursuant to the Pledge Agreement (asdefined in the Indenture) and
al amounts owing to the Credit Provider under the Reimbursement Agreement have been paid.
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APPENDIX D
SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING AGREEMENT

Thefollowing is a summary of certain provisions of the Financing Agreement. The summary does
not purport to be complete or definitive and is qualified in its entirety by reference to the Financing
Agreement, a copy of which is on file with the Trustee.

The Mortgage L oan

Terms. The Mortgage Loan shall (@) be evidenced by the Mortgage Note, (b) be in a principal
amount approved by the Credit Provider, (C) bear interest at the Mortgage Note Rate, (d) be payable on the
terms provided in the Mortgage Note, (€) be secured by, among other instruments, the Security Instrument
and as otherwise provided in the other Mortgage L oan Documents and/or the Financing Agreement and (f)
be subject to optional and mandatory prepayment at the times, in the manner and on theterms, and have such
other terms and provisions as are, set forth in the Mortgage Loan Documents.

Mortgage Loan Payments. All regularly scheduled payments due under the Mortgage Note shall
be timely paid by the Borrower, when due, in immediately available funds. All payments of interest,
principal or other amounts payabl e by the Borrower under the M ortgage Note shall be paid (a) on and before
the Conversion Date (and with respect of payments due on and before the Conversion Date), to the Trustee,
and (b) after the Conversion Date, to the Loan Servicer (or other entity then servicing the Mortgage Loan
for the Credit Provider). Paymentsreceived by the Loan Servicer areto beremitted (net of Set Rate Interest)
to the Trustee. The Borrower agrees to hold the Issuer, the Trustee, the Loan Servicer, the Construction
Phase Credit Facility Provider and the Credit Provider harmless from any liability on account of any failure
of the Borrower to make such payments.

Prepayment

Optional Prepayment and Redemption. In the event of an optional redemption of Bonds pursuant
to the Indenture, the Borrower shall timely pay, or cause to be paid, (a) an amount equal to the unpaid
principal balance of the Mortgage Loan, (b) interest on the Mortgage L oan to the date of prepayment, (c)
interest payable on the Bonds to the redemption date, (d) the premium, if any, payable with respect to the
Bonds (the premium to be paid with Available Moneys), (€) any other amount (to be paid with Available
Moneys) that is part of the End Period Payment, (f) an amount sufficient to pay any fees, costs and expenses
in connection with such redemption and (g) all other amounts payable under the Bond Documents and the
Mortgage L oan Documentsin connection with the prepayment of the M ortgage L oan and the corresponding
redemption of the Bonds on the applicable redemption date.

Mandatory Prepayment and Special Mandatory Redemption. In the event of a mandatory
prepayment of the Mortgage Loan in connection with a special mandatory redemption of Bonds:

(1) in part, pursuant to those provisions of the Indenture regarding the use of excess
moneysin the Mortgage L oan Fund, the Borrower shall timely pay, or cause to be paid, in addition
to the proceeds of the Bonds on deposit in the Mortgage L oan Fund to be applied to the redemption
of Bonds, (a) interest on the portion of the Mortgage Loan prepaid, to the date of prepayment, (b)
interest payable on the Bondsto be redeemed to the redemption date, (¢) an amount sufficient to pay
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any fees, costs and expenses in connection with such redemption and (d) al other amounts payable
under the Bond Documents and the M ortgage L oan Documents in connection with the prepayment
of theM ortgage L oan and the corresponding redemption of such Bondson the applicableredemption
date;

(i) inwholeor inpart, pursuant to those provisions of the Indenturerelating to casualty
or condemnation, the Borrower shall timely pay or cause to be paid (a) in the event of the
involuntary destruction or loss of the Project in its entirety or nearly in its entirety as a result of
casualty or condemnation, the unpaid principal balance of the Mortgage Loan and an amount
sufficient to effect the corresponding redemption of the Bonds on the applicable redemption date or
(b) in the event of an involuntary destruction or loss of the Project in part as aresult of a casualty
or condemnation, a principal amount equal to theinsurance or condemnation proceeds received by
the Borrower and applied, in accordance with the Mortgage L oan Documents, to the prepayment,
in part, of the Mortgage Loan and the corresponding redemption of Bonds on the applicable
redemption date and, in the case of (a) or (b), (1) interest on the Mortgage Loan to the date of
prepayment, (2) interest payable on the Bondsto be redeemed to the redemption date, (3) an amount
sufficient to pay any fees, costs and expenses in connection with such redemption and (4) all other
amounts payabl e under the Bond Documents and the M ortgage L oan Documentsin connection with
the prepayment of the Mortgage Loan and the corresponding redemption of the Bonds to be
redeemed on the applicable redemption date; and

(iif)  in whole pursuant to those provisions of the Indenture relating to a failure of
Conversion, or in whole or in part pursuant to those provisions of the Indenture relating to events
of default under the Security Instrument or the Financing Agreement, the Borrower shall timely pay,
or cause to be paid (a) the principa amount of the Mortgage L oan if the redemption isin whole, or
aprincipal amount of the Mortgage L oan, as specified by the Credit Provider, corresponding to the
principal amount of Bonds, as specified by the Credit Provider, to be redeemed at the written
direction or with the prior written consent of the Credit Provider, if the redemption isin part, (b)
interest on the Mortgage Loan to the date of prepayment, (c) interest payable on the Bonds to be
redeemed to the redemption date, (d) an amount sufficient to pay any fees, costs and expensesin
connection with such redemption and (€) al other amounts payable under the Bond Documents and
the Mortgage Loan Documents in connection with the prepayment of the Mortgage L oan and the
corresponding redemption of the Bonds to be redeemed on the applicable redemption date.

Pre-Conversion Loan Equalization Payment and Special Mandatory Redemption. In the event
of a Pre-Conversion Loan Equalization Payment and a special mandatory redemption of Bonds in part,
pursuant to the Indenture, the Borrower shall pay, or cause to be paid (a) a principal amount sufficient to
equalizethe principal amount of the Mortgage L oan to the Permanent Phase Mortgage L oan Amount and to
redeem a corresponding principal amount of Bonds, (b) interest on the Mortgage Loan to the date of
prepayment, (c) interest payable on the Bonds to be redeemed to the redemption date, (d) an amount
sufficient to pay any fees, costs and expensesin connection with such redemption and (€) all other amounts
payable under the Indenture and the Financing Agreement in connection with the prepayment of the
M ortgage L oan and the corresponding redemption of the Bondsto be redeemed ontheapplicable redemption
date.
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Nonrecourse Liability

The obligations of the Borrower under the Mortgage Note are secured by the Security Instrument
and are non-recourse obligations as and to the extent set forth in the Mortgage Note. Except for obligations
under the Financing Agreement which are obligations under the Mortgage Note, the obligations of the
Borrower under the Financing Agreement shall (i) be unsecured general obligations of the Borrower with
recourseto the Borrower personally, (ii) be subordinate and junior in priority, right of payment and all other
respectsto any and all obligationsof the Borrower (&) with respect to the Reserved Rights or (b) to the Credit
Provider under or in respect of the Mortgage L oan Documents and Credit Facility Agreement, and (iii) shall
not be secured by or constitute alien on the Project in any manner.

Covenantsof the Borrower

The covenants contained in the Financing Agreement are not intended to modify or limit any
provisions of the Mortgage Loan Documents.

Maintenanceof Project; | nsurance; Operation. TheFinancing Agreement obligatesthe Borrower
to (a) own and operate the Project (1) in accordance with the requirements of the Financing Agreement, the
Tax Regulatory Agreements, the Mortgage Loan Documents, the Act and with all other applicable federal,
state and local laws, ordinances, orders, rules and regulations, including, without limitation, those relating
to zoning, building, safety and environmental quality, and (2) strictly for Project Purposes, (b) keep and
maintain the Project, including al appurtenancesto it and any personal property in or on the Project (other
than property of tenants), in good repair and good operating condition and (c) insure the Project as required
by the Mortgage L oan Documents.

Taxes; Other Governmental Chargesand Utility Charges. The Financing Agreement obligatesthe
Borrower to pay, or cause to be paid, promptly as the same become due and payable, every obligation of
every kind and nature, foreseen or unforeseen, for the payment of which the Issuer, the Trustee or the Credit
Provider, or any other party, isor may becomeliable by reason of itsor their estate or interest in the Project,
by reason of any right or interest of the Issuer, the Trustee or the Credit Provider in or under the Financing
Agreement, or by reason of or in any manner connected with or arising out of the possession, operation,
maintenance, alteration, repair, rebuilding, use or occupancy of the Project or any portion of it, including,
without limitation, all taxes, assessments, whether general or special, and governmental charges of any kind
that may at any time be lawfully assessed or levied against or with respect to the Project or any machinery,
equipment or other property installed or brought by the Borrower in or on the Project; provided that any
amounts payabl e under the Financing Agreement that are al so required to be paid by thetermsof the Security
Instrument shall be paid on the terms provided in the Security Instrument. Upon request, the Borrower will
furnish to thelssuer, the Trustee, the L oan Servicer and the Credit Provider proof of the payment of any such
tax, assessment or other governmental or similar charge, or any other charge payable by the Borrower.

Compliance With Laws. The Financing Agreement obligatesthe Borrower to, throughout theterm
of the Financing Agreement, promptly comply or cause compliance with al laws, ordinances, rules,
regulations and requirements of duly constituted public authorities which may be applicable to the Project
or to the construction, repair and alteration of the Project, or to the use or manner of use of the Project,
including, but not limited to, the Act, the ADA, Environmental Laws and all federal, State and local labor,
health and saf ety laws, rules and regulations. Subject to the provisions of the Mortgage L oan Document and
the Construction Phase Credit Document, the Borrower may, at its expense and in its own name, provided
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itisnot in default under any Mortgage L oan Document and the Construction Phase Credit Document or any
Bond Document, in good faith contest compliance with any such legal requirement and, in the event of any
such contest, upon notice to the Issuer, the Trustee, the Construction Phase Credit Facility Provider (during
the Construction Phase), the Loan Servicer and the Credit Provider, may permit the legal requirement so
contested to remain in noncompliance during the pendency of such contest and any appeal from it, unless
the Issuer, the Trustee, the Loan Servicer, the Construction Phase Credit Facility Provider (during the
Construction Phase) or the Credit Provider shall notify the Borrower that, in the opinion of counsel to the
Issuer, the Trustee, the L oan Servicer, the Construction Phase Credit Facility Provider or the Credit Provider,
noncompliance with any such legal requirement may subject the Project or any part of it to foreclosure or
forfeiture, in which event thelegal requirement must be complied with. Nothing contained in the provision
of the Financing Agreement described in this paragraph isintended to modify or limit any provisions of the
Regulatory Agreements or any Mortgage L oan Document.

Maintenance of Legal Existence. During the term of the Financing Agreement, the Financing
Agreement obligatesthe Borrower to maintain its existence and good standing and to not terminate, dissolve
or dispose of al or substantially all of its assets; provided, however, that the Borrower may, in all events
subject to the Construction Phase Credit Documents, and with the prior written consent of the Construction
Phase Credit Facility Provider, the Credit Provider and the Issuer, consolidate with or merge into another
entity or permit one or more other entitiesto consolidate with or mergeintoit, or transfer all or substantially
al of itsassetsto another entity, but only on the conditionsthat (a) the assignee entity or the entity resulting
from or surviving a merger or consolidation (if other than the Borrower), or the entity to which atransfer
shall be made, is duly organized and existing and in good standing under the laws of a state of the United
States of America, isqualified to do businessin and isin good standing under the laws of the State and will
remain so continuously during the term of the Financing Agreement, and expressly assumesin writing and
agreesto performall of the Borrower’sobligationsunder the Borrower Documents, (b) the Borrower delivers
an Opinion of Bond Counsd to the Issuer, the Trustee, the Credit Provider, the Construction Phase Credit
Facility Provider (prior to Conversion) and the Loan Servicer to the effect that the consolidation or merger
will not cause the interest payable on the Bonds to be included in gross income for federal income tax
purposes and (c) any transfer of the Project is effected in accordance with the terms of the Regulatory
Agreements and the Mortgage Loan Documents. Nothing in the Financing Agreement shall be deemed to
relieve the Borrower of its obligations to comply with the provisions of the Mortgage Loan Documents.

Disposition of Project. The Financing Agreement obligates the Borrower not to sell, transfer or
otherwise dispose of the Project except as permitted by the Tax Regulatory Agreement and the Security
Instrument. The Borrower agreesthat any sale, transfer or other disposition of the Project in violation of the
Financing Agreement shall be null, void and without effect and shall be ineffective to relieve the Borrower
of its obligations under the Financing Agreement, provided that the provision of the Financing Agreement
described in this paragraph shall not be construed to prohibit (a) the granting by the Borrower of (1) the
Security Instrument, or (2) theinstrument securing the obligationsof the Borrower to the Construction Phase
Credit Facility Provider or (3) any other subordinate instrument or instruments approved by the Credit
Provider (each, in this clause (a)(3), a" Subordinate Mortgage"), provided that each Subordinate Mortgage
shall be subject to a subordination agreement (the "Subordination Agreement™) in form and substance
acceptable to the Credit Provider, or (b) the (1) foreclosure of the Security Instrument, acceptance of a
deed-in-lieu of foreclosure or comparable conversion of the Mortgage L oan, or (2) foreclosure, subject to
the terms and conditions of the Construction Phase Financing Agreement, of the instrument securing the
Construction Phase Credit Facility Provider or (3) the foreclosure of any Subordinate Security Instrument
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by the holder of the Mortgage Note or the beneficiary of the Subordinate Security Instrument subject, in all
cases, to the terms and conditions of the applicable Subordination Agreement.

Damage, Destruction and Condemnation

If prior to full payment of the Bonds (or provision for payment of the Bonds in accordance with the
provisions of the Indenture) the Project or any portion of it is destroyed (in whole or in part) or is damaged
by fire or other casualty, or title to, or the temporary use of, the Project or any portion of it shall be taken
under the exercise of the power of eminent domain by any governmental body or by any person, firm or
corporation acting under governmental authority, or shall be transferred pursuant to an agreement or
settlement in lieu of eminent domain proceedings, the Borrower shall nevertheless be obligated to continue
to pay the amounts specified in the Financing Agreement and in the Mortgage Note to the extent the
Mortgage Loan is not prepaid in accordance with the terms of the Mortgage L oan Documents.

Obligation to Acquire and Construct the Project

The Financing Agreement requires the Borrower to proceed with reasonabl e dispatch to complete
the acquisition and construction and equipping of the Project. If amounts on deposit in the Mortgage L oan
Fund designated for the Project and available to be disbursed to the Borrower are not sufficient to pay the
costs of such acquisition and construction and equipping, the Borrower shall pay such costs from its own
funds. Neither the Issuer nor the Credit Provider nor the Construction Phase Credit Facility Provider shall
beliableto the Borrower, the Bondholdersor any other person if for any reason the Project is not completed
or if the proceeds of the Mortgage Loan are insufficient to pay all Costs of the Project.

Events of Default and Remedies

Events of Default. Each of the following shall constitute an event of default under the Financing
Agreement:

0) the failure by the Borrower to pay any amounts due under the Financing Agreement at thetimesand
in the amounts required by the Financing Agreement (other than afailure to pay that portion of the Trustee’s
Annual Fee whichis not included in the Mortgage Note Rate);

(i) the failure by the Borrower to observe or perform any covenants, agreements or obligationsin the
Financing Agreement on its part to be observed or performed (other than as provided in paragraph (i) above)
for aperiod of 30 daysafter receipt of written notice from the Trustee specifying such failure and requesting
that it be remedied; provided, however, that if the failure is such that it cannot be corrected within such
period, it shall not constitute an Event of Default if the failureis correctable without material adverse effect
onthevalidity or enforceability of the Bonds or on the exclusion from grossincome, for federal income tax
purposes, of the interest on the Bonds, and if corrective action is instituted by the Borrower within such
period and diligently pursued until the failure is corrected, and provided further that any such failure shall
have been cured within 90 days of receipt of notice of such failure;

(iii)  the occurrence of a default under, the Regulatory Agreements, including any exhibits to the
Regulatory Agreements;
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(iv)  the determination by the Issuer, the Trustee, the Loan Servicer or the Credit Provider that any
representation or warranty made by the Borrower in the Financing Agreement or in any document delivered
by or on behalf of the Borrower to the Trustee, the Loan Servicer, the Credit Provider or the Issuer in
connection with the Project, the Mortgage Loan or the Bonds was untrue or misleading in any material
respect as of the date made or deemed made;

(V) the occurrence of an Event of Default under and as defined in the Indenture or under and as defined
in any other Bond Document caused by the Borrower’sfailure to comply with the terms or conditions of any
such Bond Document;

(vi) the occurrenceof any of thefollowing: the Borrower shall generally not pay itsdebtsasthey become
due, or shall admit in writing itsinability to pay its debts generally, or shall make a general assignment for
the benefit of creditors or shall institute any proceeding or voluntary case seeking to adjudicateit abankrupt
or insolvent or seeking liquidation, winding up, reorganization, arrangement, adj ustment, protection, relief
or composition of it or its debts under any law relating to bankruptcy, insolvency or reorganization or relief
or protection of debtors, or seeking the entry of an order for relief or the appointment of areceiver, trustee,
custodian or other similar official for it or for any substantial part of its property; or the Borrower shall take
any action to authorize any of the actions described in this paragraph, or any proceeding shall beinstituted
against the Borrower seeking to adjudicate it a bankrupt or insolvent or seeking liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief or composition of it or its debts under any law
relating to bankruptcy, insolvency or reorganization or relief or protection of debtors, or seeking the entry
of an order for relief or the appointment of areceiver, trustee, custodian or other similar official for it or for
any substantial part of its property, and, if such proceedingisbeing contested by the Borrower in good faith,
such proceeding shall remain undismissed or unstayed for a period of 60 days,

(vii)  thefiling or making of any claim against the Trust Estate as a result of any action or proceeding
described in the preceding clause (vi) by, or with respect to, the Issuer; or

(viii) an Event of Default as aresult of adetermination by the Credit Provider pursuant to the Financing
Agreement.

Cross Default.  The occurrence of a default under the Mortgage Loan Documents, shall not
constitute an Event of Default under the Financing Agreement unless the default is declared by the Credit
Provider, inits sole and absol ute discretion, to be an Event of Default under the Financing Agreement, such
declaration to be made by written notice to the Trustee. The occurrence of an Event of Default under the
Financing Agreement shall not constitute adefault under any Mortgage L oan Document unlessthe Event of
Default is declared by the Credit Provider, in its sole and absolute discretion, to be a default under the
Mortgage Loan, such declaration to be made by written notice to the Trustee.

Remedies Upon an Event of Default.

General. Whenever any Event of Default shall have occurred and be continuing under the Financing
Agreement, the Trustee may take any one or more of the following remedia steps:

(1) giveimmediatenoticetothelssuer, theL oan Servicer, the Construction Phase Credit Facility
Provider (so long as the Construction Phase Credit Facility isin effect) and the Credit Provider and, if the
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Event of Default isthe failure to receive a Required Mortgage Payment (as defined in the Credit Facility),
the Trustee shall present an appropriate certificate for an Advance under the Credit Facility; or

(i) if the principal and interest accrued on the Bonds shall have been declared immediately due
and payable pursuant to the Indenture, the Trustee shall give notice to the Issuer, the Loan Servicer, the
Construction Phase Credit Facility Provider (so long as the Construction Phase Credit Facility isin effect)
and the Credit Provider and present an appropriate certificate for an Advance under the Credit Facility;
provided, however, that if the Trustee shall rescind or annul adeclaration of acceleration of Bonds pursuant
to the Indenture, the Issuer, the Loan Servicer, the Trustee and the Credit Provider shall be restored to their
former rightsand positions, and all rights, duties and obligations of the partiesshall continueasif no adverse
proceeding had been taken, subject to the limits of any adverse determination; or

(iii)  takesuch action asis permitted by the Mortgage Loan Documents but only with the prior
written consent of the Credit Provider; or

(iv)  totheextent of any insufficiency in the payment of the Bonds after the Trustee shall have
received an Advance under the Credit Facility, the Trustee may, by any suit, action or proceeding, pursue
al remedies now or hereafter existing at law or in equity to collect all amounts then due and thereafter to
become due under the Financing Agreement, to enforce the performance of any covenant, obligation or
agreement of the Borrower under the Financing Agreement (subject to the nonrecourse provisions of the
Financing Agreement and the Regulatory Agreements) or to enjoin acts or things which may be unlawful
or in violation of the rights of the Issuer or the Trustee; or

(V) at thewritten direction or with the prior written consent of the Credit Provider, apply in any
court of competent jurisdiction for specific performance by the Borrower of its covenants, obligations and
agreement under the Financing Agreement or for injunctiverelief to prevent any violation of the covenants,
obligations or agreements on the part of the Borrower to be observed or performed under the Financing
Agreement (the Borrower acknowledges and agrees that money damages alone would not be an adequate
remedy at law for adefault by the Borrower arising from afailure to comply with the Financing Agreement;
therefore, the Borrower agreesthat the remedy of specific performanceor injunctiverelief shall beavailable
to the Trustee in any such case); or

(vi)  at the written direction or with the prior written consent of the Credit Provider, take
whatever other action at law or in equity may appear necessary or desirable to enforce any obligation of the
Borrower under the Financing Agreement.

In addition, upon the occurrence of an Event of Default, the Issuer, the Construction Phase Credit Facility
Provider (so long as the Construction Phase Credit Facility is in effect), the Credit Provider, the Loan
Servicer, and the Trustee shall have accessto and may inspect, examine, audit and make copies of the books
and records and any and all accounts, data and income tax and other tax returns of the Borrower.

Permitted Cures by the Borrower of an Event of Default. The Trustee may, with the prior written
consent of the Credit Provider, or, at the written direction of the Credit Provider, permit the Borrower, for
a period specified by the Credit Provider, to cure any default under the Mortgage Note and the Security
Instrument, but only if (a) the Borrower pays to the Trustee or the Loan Servicer, as the case may be, for
proper remittance, all overdue payments of principal and interest on the Mortgage Note, (b) the Borrower
cures any nonmonetary defaults under the Mortgage Note, the Security Instrument and the other Mortgage
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Loan Documents to the satisfaction of the Credit Provider, and (c) the Borrower pays all fees, costs and
expenses of the Trustee, the ssuer, the L oan Servicer and the Credit Provider, including, without limitation,
Extraordinary Items due to the Trustee and all legal fees and expenses, incurred in connection with the
default. TheBorrower acknowledgesin the Financing Agreement that any cure of any default will not affect
any subsequent default under the Mortgage Loan Documents.

Waiver and Annulment. If, after any Event of Default, (a) all amountswhichwould then be payable
under the Financing Agreement by the Borrower if such Event of Default had not occurred and was not
continuing shall have been paid by or on behalf of the Borrower, and (b) the Borrower shall have also
performed all other obligationsin respect of which it isthenin default under the Financing Agreement and
shall have paid the reasonabl e fees and expenses of the Issuer, the Trustee, the Credit Provider and the Loan
Servicer, including reasonabl e attorney fees and expenses paid or incurred in connection with such default,
then, and in every such case, such Event of Default shall be waived and annulled by the Trustee, but only
if so directed by the Credit Provider, in its sole and absolute discretion; no such waiver or annulment shall
extend to or affect any subsequent Event of Default or impair any right or remedy consequent on such Event
of Defaullt.
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APPENDIX E

FORM OF
CONTINUING DISCLOSURE AGREEMENT

$11,000,000

Community Development Administration
Maryland Department of Housing and Community Development
Multifamily Development Revenue Bonds
(WatersLanding Il Apartments Project)
Series 2000 A

This Continuing Disclosure Agreement (the "Disclosure Agreement"), dated as of November 1,
2000, isexecuted and delivered by Locbury DriveL.P. (the"Borrower"), Allfirst Bank, Baltimore, Maryland,
in its capacity as Trustee, and Allfirst Bank, Baltimore, Maryland (the "Dissemination Agent"), in
connection with theissuance and sal e by the Community Devel opment Administration (the "lssuer” ) of the
captioned bonds (the "Bonds"). The Bonds are being issued pursuant to a Trust Indenture dated as of
November 1, 2000 (the "Indenture"), between the Issuer and the Trustee. The proceeds of the Bonds are
being loaned by the Issuer to the Borrower pursuant to a financing agreement (the "Financing Agreement™)
dated as of November 1, 2000, by and between the Issuer and the Borrower.

SECTION1. Purposeof theDisclosure Agreement. ThisDisclosure Agreementisbeing executed
and delivered by the Borrower, the Trustee and the Dissemination Agent for the benefit of the holders of the
Bondsand in order to assist the " Participating Underwriter” (asdefined bel ow) in complyingwiththe"Rule"
(defined below). The Borrower and the Dissemination Agent acknowledge that the Issuer has undertaken
no responsibility with respect to any reports, noticesor disclosuresprovided or required under thisDisclosure
Agreement, and has no liability to any person, including any Holder of the Bonds, with respect to any such
reports, notices or disclosures.

SECTION 2.  Definitions. Inaddition to the definitions set forth in the Indenture, which apply to
any capitalized term used in this Disclosure Agreement unless otherwise defined herein or in this Section,
the following capitalized terms shall have the following meanings:

"Annual Report" meansany Annual Report provided by the Borrower pursuant to, and as described
in, Sections 3 and 4 of this Disclosure Agreement.

"Disclosure Representative” means the managing general partner of the Borrower or his or her
designee, or such other person as the Borrower shall designate in writing to the Dissemination Agent from
timeto time.

"Dissemination Agent" means Allfirst Bank, acting in its capacity as Dissemination Agent
hereunder, or any successor Dissemination Agent designated in writing by the Borrower and which hasfiled
with the Trustee a written acceptance of such designation.



"Listed Events' means any of the events listed in Section 5(a) of this Disclosure Agreement.

"National Repository” means any Nationally Recognized Municipal Securities Information
Repository for purposes of the Rule. Currently, the following are National Repositories:

1 DPC DataInc.
One Executive Drive
Fort Lee, New Jersey 07024
(201) 346-0701 (phone)
(201) 947-0107 (fax)
E-mail: nrmsir@dpcdata.com

2. Standard & Poor’s, J.J. Kenney Repository
55 Water Street
45th Floor
New York, New York 10041
(212) 438-4595 (phone)
(212) 438-3975 (fax)
E-mail: nrmsir_repository@sandp.com

3. Bloomberg Municipal Repositories
P.O. Box 840
Princeton, New Jersey 08542-0840
(609) 279-3225 (phone)
(609) 279-5962 (fax)
Email: Munis@Bloomberg.com

4, Interactive Data
Attn: Repository
100 Williams Street
New York, NY 10038
(212) 771-6899 (phone)
(212) 771-7390 (fax)
E-mail: NRM SIR@interactivedata.com

"Participating Underwriter" means Ferris, Baker Watts, Incorporated, and their successors and
assigns.

"Repository” means each National Repository and each State Repository.

"Rule" means Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Commission under the
Securities Exchange Act of 1934, as the same may be amended from time to time.

"State Repository” means any public or private repository or entity designated by the State of

Maryland asastate repository for the purpose of theRule. Asof the date of thisDisclosure Agreement, there
isno State Repository.
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"Tax-exempt" meansthat interest on the Bondsisexcludablefrom grossincomefor federal income
tax purposes, whether or not such interest isincludable as an item of tax preference or otherwise includable
directly or indirectly for purposes of calculating any other tax liability, including any alternative minimum
tax or environmental tax.

SECTION 3.  Provision of Annual Reports.

€)] The Borrower shall, or shall cause the Dissemination Agent to, not later than June 30 of each year,
commencingin 2002, provideto each Repository an Annual Report whichisconsistent with therequirements
of Section 4 of this Disclosure Agreement. If the Dissemination Agent isto provide such Annual Report to
each Repository, not later than 15 Business Days prior to said date, the Borrower shall provide the Annual
Report to the Dissemination Agent. The Borrower shall provide a written certification with the Annual
Report furnished to the Dissemination Agent to the effect that such Annual Report constitutes the Annual
Report required to befurnished by the Borrower hereunder. The Dissemination Agent may conclusively rely
upon such certification of the Borrower. In each case, the Annual Report may be submitted as a single
document or as separate documents comprising a package, and may cross-reference other information as
provided in Section 4 of this Disclosure Agreement; provided that the audited financial statements of the
Borrower may be submitted separately from the balance of the Annual Report. The Dissemination Agent’s
obligation to deliver the information at the times and with the contents described above shall be limited to
the extent the Borrower has provided such information to the Dissemination Agent as required hereby.

(b) If by 15 Business Days prior to the date specified in subsection (a) for providing the Annual Report
to the Repositories, the Dissemination Agent has not received a copy of the Annua Report, the
Dissemination Agent shall contact the Borrower inwriting to inquire if the Borrower isin compliance with
subsection (a).

(© If the Borrower does not provide awritten certification to the Dissemination Agent to the effect that
an Annua Report has been provided to the Repositories by the date required in subsection (a), the
Dissemination Agent shall send a notice to each Repository in substantially the form attached as Exhibit A.

(d) The Dissemination Agent shall:

(1) determine each year prior to thedate for providing the Annual Report the nameand
address of each National Repository and each State Repository, if any (insofar as determinations
regarding the National Repositories are concerned, the Dissemination Agent may conclusively rely
on the list of National Repositories maintained by the United States Securities and Exchange
Commission); and

(i) to the extent the Borrower has provided the Annual Report to the Dissemination
Agent, file areport with the Borrower and the Issuer certifying that the information represented to
the Dissemination Agent by the Borrower asthe Annual Report has been provided pursuant to this
Disclosure Agreement, stating the date it was provided, and listing al the Repositories to which it
was provided.

SECTION 4. Content of Annual Reports. The Borrower's Annual Report shall contain or
incorporate by reference the following:
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1 annual financial statements (operating statement and balance sheet) of the project being
financed by the Bonds, audited by an independent certified public accountant.

Any or al of the items listed above may be incorporated by reference from other documents, including
official statements of debt issueswith respect to which the Borrower is an obligated person (as defined by
the Rule), which have been filed with each of the Repositories or the Securities and Exchange Commission.
If the document incorporated by reference is a final official statement, it must be available from the
Municipa Securities Rulemaking Board. The Borrower will clearly identify each such other document so
incorporated by reference.

SECTION 5. Reporting of Significant Events.

@ This Section 5 shall govern the giving of notices of the occurrence of any of the following events:

1 Principal and interest payment delinquencies on the Bonds;

2. Non-payment related defaults on the Bonds;

3. Unscheduled draws on debt service reserves relating to the Bonds reflecting financial
difficulties;

4. Unscheduled draws on credit enhancements relating to the Bonds reflecting financial
difficulties;

5. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions or events affecting the tax-exempt status of the Bonds;

7. Modifications to rights of Bondholders;

8. Bond redemptions (other than pursuant to mandatory sinking fund redemption);

0. Defeasance of the Bonds;

10. Release, substitution, or sale of property securing repayment of the Bonds; and
11. Rating changes on the Bonds.

(b) The Trustee shall, promptly after obtaining actual knowledge of the occurrence of any of the Listed
Events (except events listed in clauses (a)(1), (8) or (9) in which case the Trustee shall notify the
Dissemination Agent and the Borrower) contact the Issuer and the Disclosure Representative, inform such
persons of the event, and request that the Borrower promptly notify the Dissemination Agent in writing
whether or not to report the event pursuant to subsection (f). It isagreed and understood that the duty to
make the disclosures herein isthat of the Borrower and not that of the Trustee or the Dissemination Agent.
It is agreed and understood that the Trustee has agreed to give the foregoing notice to the Issuer and the
Borrower as an accommodation to assist them in monitoring the occurrence of such event, but is under no
obligation to investigate whether any such event has occurred. For purposes of this Disclosure Agreement,
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actual knowledge of such Listed Events shall mean knowledge by an officer of the Trustee at its Corporate
Trust Office with responsibility for matters related to the Indenture.

(c) Whenever the Borrower obtains knowledge of the occurrence of aListed Event, because of anotice
fromthe Trustee pursuant to subsection (b) or otherwise, the Borrower shall within five businessdaysadvise
the Issuer whether in the Borrower’s determination such event would constitute material information, within
the meaning of such term under federal securitieslaws, for Holdersof Bonds, provided, that any event under
subsection (a)(11) will always be deemed to be material.

(d) If either the Issuer or the Borrower has determined that knowledge of the occurrence of a Listed
Event would be material, the Borrower shall promptly notify the Dissemination Agent in writing. Such
noticeshall instruct the Dissemination Agent to report the occurrence pursuant to subsection (f). Such notice
shall be accompanied with the text of the disclosure that the Borrower desires to make, the written
authorization of the Issuer for the Dissemination Agent to disseminate such information as provided herein,
and the date the Borrower desires for the Dissemination Agent to disseminate the information.

(e If in response to arequest under subsection (b), the Borrower determines, with the concurrence of
theIssuer, that the Listed Event would not be material, the Borrower shall so notify the Dissemination Agent
in writing and instruct the Dissemination Agent not to report the occurrence pursuant to subsection (f).

()] If the Dissemination Agent has been instructed by the Borrower, with the concurrence of the Issuer,
to report the occurrence of a Listed Event, the Dissemination Agent shall file a notice of such occurrence
with each Repository with a copy to the Borrower. Notwithstanding the foregoing:

() notice of the occurrence of aListed Event described in subsections (a)(1), (8) or (9)
shall begiven by the Dissemination Agent unlessthe Borrower and thelssuer givethe Dissemination
Agent affirmative instructions not to disclose such occurrence; and

(i) notice of Listed Events described in subsections (a)(8) and (9) shall not be given
under this subsection any earlier than the notice (if any) of the underlying event is given to the
Holders of affected Bonds pursuant to the Indenture.

SECTION 6. Termination of Reporting Obligation. The obligations of the Borrower, the
Dissemination Agent and the Trustee under this Disclosure Agreement shall terminate upon the legal
defeasance, prior redemption or payment in full of all of the Bonds. If the Borrower’s obligations under the
Financing Agreement are assumed in full by some other entity, such person shall be responsible for
compliance with this Disclosure Agreement in the same manner asif it were the Borrower, and the original
Borrower shall have no further responsibility hereunder.

SECTION 7. Dissemination Agent. The Borrower may, from time to time, appoint or engage a
Dissemination Agent to assist it in carrying out its obligations under this Disclosure Agreement, and may
discharge any such Agent, with or without appointing a successor Dissemination Agent. The Dissemination
Agent may resign at any time by providing thirty days written notice to the Borrower.

SECTION 8. Amendment; Waiver. Notwithstanding any other provision of this Disclosure
Agreement, the Borrower, the Trustee and the Dissemination Agent may amend this Disclosure Agreement
(and the Dissemination Agent shall agreeto any amendment so requested by theBorrower) and any provision
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of this Disclosure Agreement may be waived, if such amendment or waiver is supported by an opinion of
counsel expertinfederal securitieslaws acceptableto both the Borrower and the Dissemination Agent to the
effect that such amendment or waiver does not materially impair the interests of holders of the Bonds and
would not, in and of itself, cause the undertakings herein to violate the Rule if such amendment or waiver
had been effective on the date hereof but taking into account any subsequent change in or official
interpretation of the Rule; provided neither the Trustee, the Borrower or the Dissemination Agent shall be
obligated to agree to any amendment modifying their respective duties or obligations without their consent
thereto.

SECTION 9.  Additional Information. Nothing in this Disclosure Agreement shall be deemed to
prevent the Borrower from disseminating any other information, using the means of dissemination set forth
in this Disclosure Agreement or any other means of communication, or including any other information in
any Annua Report or notice of occurrence of a Listed Event, in addition to that which is required by this
Disclosure Agreement. If the Borrower choosesto include any information in any Annual Report or notice
of occurrence of a Listed Event, in addition to that which is specifically required by this Disclosure
Agreement, the Borrower shall have no obligation under this Disclosure Agreement to update such
information or include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10. Default. In the event of a failure of the Borrower or the Dissemination Agent to
comply with any provision of this Disclosure Agreement, the Trustee at the written direction of any
Participating Underwriter or theHol dersof at |east 25%in aggregate principal amount of Outstanding Bonds,
shall, solely to the extent indemnified to its satisfaction (including attorney fees and expenses), or any
Bondholder may take such actions as may be necessary and appropriate, including seeking mandamus or
specific performance by court order, to cause the Borrower or the Dissemination Agent, asthe case may be,
to comply with itsobligations under this Disclosure Agreement. A default under this Disclosure Agreement
shall not be deemed an Event of Default under the Indenture or the Financing Agreement, and the sole
remedy under this Disclosure Agreement in the event of any failure of the Borrower or the Dissemination
Agent to comply with this Disclosure Agreement shall be an action to compel performance.

SECTION 11. Duties, Immunitiesand Liabilities of Trustee and Dissemination Agent. Article X
of the Indenture is hereby made applicable to this Disclosure Agreement as if this Disclosure Agreement
were (solely for this purpose) contained in the Indenture. Neither the Trustee nor the Dissemination Agent
shall have any duty with respect to the content of any disclosures made pursuant to the terms hereof. The
Dissemination Agent (if other than the Trustee or the Trustee in its capacity as Dissemination Agent) shall
have only such duties as are specifically set forth in this Disclosure Agreement, and the Borrower agreesto
indemnify and save the Dissemination Agent and the Trustee and their respective officers, directors,
employees and agents, harmless against any 0ss, expense and liabilities which they may incur arising out
of or in the exercise or performance of their powers and duties hereunder, including the costs and expenses
(including attorneys fees) of defending against any claim of liability, but excluding liabilities due to the
Trustee's or Dissemination Agent’s gross negligence or wilful misconduct. The Dissemination Agent shall
have no duty or obligation to review or verify any information provided toit by the Borrower or to determine
the materiality of a Listed Event and shall not be deemed to be acting in any fiduciary capacity for the
Borrower, Bondowners or any other party. The Dissemination Agent shall have no responsibility for the
Borrower’s failure to report to the Dissemination Agent a Listed Event. The obligations of the Borrower
under this Section shall survive resignation or removal of the Dissemination Agent or Trustee and payment
of the Bonds.
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The Trustee and the Dissemination Agency may, from time to time, consult with legal counsel of
itsown choosing in the event of any disagreement or controversy, or question or doubt asto the construction
of any of the provisions hereof or their respective duties hereunder, and neither of them shall incur any
liability and shall be fully protected in acting in good faith upon the advice of such legal counsel. The
Borrower shall pay the Dissemination Agent from the Trustee's Fee under the Indenture.

UNDER NO CIRCUMSTANCES SHALL THE TRUSTEE OR THE DISSEMINATION AGENT BE
LIABLETOA BONDHOLDERORBENEFICIAL OWNEROFANY BOND ORANY OTHER PERSON,
IN CONTRACT OR IN TORT, FOR DAMAGES RESULTING IN WHOLE OR IN PART FROM ANY
BREACH BY THE TRUSTEE OR THE DISSEMINATION AGENT, RESPECTIVELY, WHETHER
NEGLIGENT OR WITHOUT FAULT ON ITS PART, OR ANY COVENANT SPECIFIED IN THIS
AGREEMENT. EVERY RIGHT AND REMEDY OF ANY SUCH PERSON, IN CONTRACT ORTORT,
FOR OR ON ACCOUNT OF ANY SUCH BREACH SHALL BE LIMITED TO AN ACTION FOR
MANDAMUS OR SPECIFIC PERFORMANCE. NOTHING HEREIN SHALL, HOWEVER, LIMIT A
BONDHOLDER'SOR BENEFICIAL OWNER'SRIGHTSUNDER OTHERAPPLICABLE SECURITIES
LAWS. THE TRUSTEE ISUNDER NO OBLIGATION NOR ISIT REQUIRED TO BRING SUCH AN
ACTION.

SECTION 12. Beneficiaries. This Disclosure Agreement shall inure solely to the benefit of the
Issuer, the Borrower, the Trustee, the Dissemination Agent, the Participating Underwriter, and the Holders
from time to time of the Bonds, and shall create no rightsin any other person or entity.

SECTION 13. Governing Law. This Disclosure Agreement shall be governed by the laws of the
State of Maryland.

SECTION 14. Counterparts. ThisDisclosure Agreement may beexecutedin several counterparts,
each of which shall be an original and all of which shall constitute but one and the same instrument.

Allfirst Bank,
as Dissemination Agent
By:

Allfirst Bank,
as Trustee
By:

Locbury Drive L.P.

By:
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EXHIBIT A
NOTICE TO REPOSITORIES OF FAILURE TO FILE ANNUAL REPORT

Name of Issuer: Community Development Administration, Maryland Department of Housing and
Community Development

Name of Bond Issue:  $
Community Development Administration
Maryland Department of Housing and Community Devel opment
Multifamily Development Revenue Bonds
(Waters Landing Il Apartments Project)
Series 2000A

Name of Borrower: Locbury Drive L.P.
Obligated Person: Borrower
Date of Issuance: November 30, 2000
NOTICE ISHEREBY GIVEN that the Borrower has not provided an Annua Report with respect
to the above-named Bonds as required by the Continuing Disclosure Agreement, dated as of November 1,

2000, among the Borrower and Allfirst Bank, as trustee and as dissemination agent. The Borrower has
notified the Dissemination Agent that it anticipatesthat the Annual Report will befiled by

Dated:

Allfirst Bank,
as Dissemination Agent

cc: Borrower
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APPENDIX F

FORM OF BOND COUNSEL OPINION

[Closing Date]
Community Development Administration
Maryland Department of Housing and
Community Development
100 Community Place
Crownsville, Maryland 21032
$11,000,000

COMMUNITY DEVELOPMENT ADMINISTRATION
MARYLAND DEPARTMENT OF HOUSING AND COMMUNITY DEVELOPMENT
MULTIFAMILY DEVELOPMENT REVENUE BONDS
(WatersLanding |1 Apartments Project)
Series 2000 A

Ladies and Gentlemen:

We have acted as Bond Counsel to the Community Development Administration (the
"Administration™), an agency in the Division of Development Finance of the Department of Housing and
Community Development (the "Department™), a principal department of the government of the State of
Maryland (the" State"), in connection with theissuance and sale of $11,000,000 aggregate principal amount
of itsMultifamily Development Revenue Bonds (WatersLanding 11 Apartments Project), Series2000 A (the
"Bonds").

The Bonds are being issued under and pursuant to Sections 2-201 through 2-208 of Article 83B of
the Annotated Code of Maryland, as amended (the "Act") and in accordance with the terms and provisions
of aTrust Indenture dated as of November 1, 2000 (the"Indenture"), by and between the Administration and
Allfirst Bank, as Trustee. The Director of the Administration determined, pursuant to Section 2-206(c) of
the Act, that the issuance of the Bondsis necessary to achieve one or more purposes of the Administration,
and such determinati on was approved by the Secretary of Housing and Community Devel opment. Capitalized
terms used in this opinion and not otherwise defined in this opinion shall have the meanings set forth in the
Indenture or the Act.

Applicable provisions of the Internal Revenue Code of 1986, as amended (the "Code") establish
certain requirements which must be met subsequent to the delivery of the Bonds in order to assure that
interest on the Bondswill beand will remain excludablefrom grossincome for Federal incometax purposes
under the Code. The Administration has covenanted in the Indentureto at all times do and perform all acts
and things permitted by law and necessary or desirable in order to assure that interest on the Bonds will be
andwill remain excludablefromgrossincomefor Federal incometax purposes. The Administration hasalso
delivered a certificate dated the date of this opinion containing representations, provisions, and procedures
relating to compliance with the requirements of the Code. Noncompliance by the Administration with such
provisions and procedures may require the inclusion of interest on the Bonds in gross income for Federal
income tax purposes retroactive to the date of issuance, regardless of when such noncompliance occurs or
is discovered. In rendering this opinion, we have assumed compliance by the Administration with the
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Community Development Administration
[Closing Date]
Page 2

aforementioned covenant and representations, provisions, and procedures set forth in the aforementioned
certificate.

Based upon the foregoing, we are of the opinion that:

1) Under the Constitution and laws of the State, the Act is valid and the Administration has
been duly created and validly exists as an agency in the Division of Development Finance
of the Department with such political and corporate powers as set forth in the Act and with
good, right and lawful authority, among other things, to issue the Bonds to provide fundsto
refinance the Projects and to perform its obligations under the terms and conditions of the
Indenture.

2) The Indenture has been duly authorized, executed and delivered by the Administration and,
assuming due authorization, execution and delivery by the Trustee, constitutesthevalid and
legaly binding limited obligation of the Administration enforceable against the
Administration in accordance with its terms.

3) TheBondsarevalid and legally binding limited obligations of the Administration, payable
solely fromthe Trust Estate pledged therefor under the Indenture. The Indenture createsthe
valid pledge of and the valid lien which it purportsto create upon the Trust Estate, subject
only to the provisions of the Indenture permitting the use and payment thereof for or to the
purposes and on the terms and conditions set forth in the Indenture.

4) Under existing law, interest on the Bonds is excludable from gross income for Federal
income tax purposes pursuant to Section 103 of the Code, except that no opinion is
expressed as to such exclusion of interest on any Bond for any period during which such
Bondisheld by aperson whoisa"substantial user” of thefacilitiesfinanced with the Bond
proceeds or a"related person”, both within the meaning of Section 147(a) of the Code. In
addition, interest on the Bonds istreated as a preference item in calculating the alternative
minimum tax imposed under the Code with respect to individuals and corporations.

5) Under existing law, the Bonds, their transfer, the interest payable thereon, and any income
derived therefrom, including any profit realized on the sale or exchange thereof, are exempt
from taxation of every kind and nature whatsoever by the State of Maryland, except, that no
opinionisexpressed with respect to any exemption from Maryland franchise taxes or estate
or inheritance taxes.

The foregoing opinion is qualified only to the extent that the enforceability of the Bonds and the
Indenture may be limited by bankruptcy, moratorium, insolvency, or other laws affecting creditors rightsor
remedies generally and is subject to general principles of equity (regardless of whether such enforceability
isconsidered in aproceeding in equity or at law).

Very truly yours,
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