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the Bonds will be secured as described under the captions “INTRODUCTION” and “SECURITY AND SOURCES OF 
PAYMENT FOR THE BONDS” herein.

This cover page of the Official Statement contains certain information for quick reference only.  It is not a complete summary 
of the Bonds or their security.  Investors should read the entire Official Statement to obtain information essential to the making of 
an informed investment decision.
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MATURITY SCHEDULE

$25,200,000 Series 2017 G

$5,265,000 Series 2017 G Serial Bonds

Maturity
Principal 
Amount

Interest
Rate CUSIP1 Maturity

Principal 
Amount

Interest 
Rate CUSIP1

March 15, 2018 $195,000 0.800% 57419RQ24 September 15, 2023 $240,000 1.850% 57419RR56
September 15, 2018 210,000 0.900 57419RQ32 March 15, 2024 240,000 1.950 57419RR64
March 15, 2019 210,000 1.000 57419RQ40 September 15, 2024 245,000 2.050 57419RR72
September 15, 2019 215,000 1.100 57419RQ57 March 15, 2025 250,000 2.150 57419RR80
March 15, 2020 215,000 1.200 57419RQ65 September 15, 2025 255,000 2.200 57419RR98
September 15, 2020 220,000 1.300 57419RQ73 March 15, 2026 260,000 2.300 57419RS22
March 15, 2021 220,000 1.375 57419RQ81 September 15, 2026 265,000 2.375 57419RS30
September 15, 2021 225,000 1.450 57419RQ99 March 15, 2027 265,000 2.500 57419RS48
March 15, 2022 230,000 1.550 57419RR23 September  15, 2027 275,000 2.550 57419RS55
September 15, 2022 230,000 1.625 57419RR31 March 15, 2028 280,000 2.650 57419RS63
March 15, 2023 235,000 1.750 57419RR49 September 15, 2028 285,000 2.700 57419RS71

$19,935,000 Series 2017 G Term Bonds

Maturity
Principal 
Amount

Interest 
Rate CUSIP1

September 15, 2032 $2,510,000 3.15% 57419RS89
September 15, 2034 17,425,000 3.35 57419RS97

Price of all Bonds:  100%

1	 �CUSIP is a registered trademark of American Bankers Association.  CUSIP data herein are provided by CUSIP Global Services, which is 
managed by S&P Capital IQ, a division of McGraw Hill Financial Inc.  CUSIP data herein are set forth for convenience of reference only.  
Neither the Administration nor the Underwriters of the Bonds assume any responsibility for the selection or use of CUSIP numbers or for the 
accuracy of such data.  The CUSIP number for a specific maturity is subject to change after the issuance of the Bonds.



USE OF INFORMATION IN THIS OFFICIAL STATEMENT 
 

No broker, dealer, salesperson or other Person has been authorized by the Administration 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 the Administration.  This Official Statement does not constitute an offer to sell 
or the solicitation of an offer to buy, nor will there be any sale of the Bonds, by any Person in any jurisdiction 
in which it is unlawful for such Person to make such offer, solicitation or sale.  The information set forth 
herein has been obtained from the Administration and other sources believed to be reliable.  This 
information is not guaranteed as to accuracy and is not to be construed as a representation of such by the 
Administration.  The information and expressions of opinion herein are subject to change without notice, 
and neither the delivery of this Official Statement nor any sale made hereunder will, under any 
circumstances, create any implication that there has been no change in the information or opinions set forth 
herein since the date hereof.  

The information set forth herein relating to the Mortgaged Property (as defined in Appendix A) and 
the Borrower has been obtained from the Borrower, and all other information herein has been obtained by 
other sources believed to be reliable, but is not to be construed as a representation by the Administration.  
The information herein is subject to change without notice, and neither the delivery of this Official 
Statement nor any sale made hereunder shall under any circumstances create any implication that there has 
been no change in the affairs of the Borrower or the Administration since the date hereof. 

The Underwriters have provided the following sentence for inclusion in this Official Statement:  
The Underwriters have reviewed the information in this Official Statement in accordance with, and as a 
part of, their responsibility to investors under the federal securities laws as applied to the facts and 
circumstances of this transaction, but the Underwriters do not guarantee the accuracy or completeness of 
such information. 

Fannie Mae has not provided or approved any information in this Official Statement except with 
respect to the descriptions under the caption “FANNIE MAE” and takes no responsibility for any other 
information contained in this Official Statement.  Fannie Mae makes no representation as to the contents of 
this Official Statement (other than as described above), the suitability of the Bonds for any investor, the 
feasibility or performance of the Mortgaged Property, or compliance with any securities, tax or other laws 
or regulations.  Fannie Mae’s role will be limited to entering into the Credit Facility described herein. 

Upon issuance, the Bonds will not be registered under the Securities Act of 1933, as amended, or 
listed on any stock or other securities exchange and the Indenture (as defined herein) will not have been 
qualified under the Trust Indenture Act of 1939, as amended, in reliance upon exemptions contained in such 
Acts.  The exemption from registration or qualification of the Bonds in accordance with applicable 
provisions of the securities laws of various states likewise cannot be regarded as a recommendation of the 
Bonds.  Neither these states nor any of their agencies have passed upon the merits of the Bonds or the 
accuracy or the completeness of this Official Statement.  Any representation to the contrary may be a 
criminal offense.  Neither the Securities and Exchange Commission nor any other federal, state, municipal 
or other governmental entity has passed upon the accuracy or adequacy of this Official Statement. 

 

 

 



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-
ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET 
PRICE OF THE BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL 
IN THE OPEN MARKET.  SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED 
AT ANY TIME.  THE UNDERWRITERS MAY OFFER AND SELL THE BONDS TO CERTAIN 
DEALERS AND DEALER BANKS AND OTHERS AT A PRICE LOWER THAN THE PUBLIC 
OFFERING PRICE STATED ON THE INSIDE COVER PAGE HEREOF AND SAID PUBLIC 
OFFERING PRICE MAY BE CHANGED FROM TIME TO TIME BY THE UNDERWRITERS. 

IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN 
EXAMINATION OF THE TERMS OF THE OFFERING INCLUDING THE MERITS AND RISKS 
INVOLVED.  THE BONDS HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION, NOR 
HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES 
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THIS OFFICIAL 
STATEMENT. 

THIS OFFICIAL STATEMENT CONTAINS STATEMENTS WHICH, TO THE EXTENT 
THEY ARE NOT RECITATIONS OF HISTORICAL FACT, CONSTITUTE “FORWARD LOOKING 
STATEMENTS”.  IN THIS RESPECT, THE WORDS “ESTIMATE”, “PROJECT”, “ANTICIPATE”, 
“EXPECT”, “INTEND”, “BELIEVE” AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY 
FORWARD LOOKING STATEMENTS.  A NUMBER OF IMPORTANT FACTORS AFFECTING THE 
ADMINISTRATION, FANNIE MAE AND THE BORROWER COULD CAUSE ACTUAL RESULTS 
TO DIFFER MATERIALLY FROM THOSE STATED IN THE FORWARD LOOKING STATEMENTS.   

References in the Official Statement to statutes, laws, regulations, resolutions, agreements, reports 
and documents do not purport to be comprehensive or definitive, and all such references are qualified in 
their entirety by reference to the particular document, the full text of which may contain qualifications of 
and exceptions to statements made herein. This Official Statement is distributed in connection with the sale 
of the Bonds referred to herein and may not be reproduced or used, in whole or in part, for any other 
purpose. 

The information in this Official Statement concerning DTC and DTC’s book-entry only system has 
been obtained from DTC and the Administration takes no responsibility for the accuracy or completeness 
thereof. Such information has not been independently verified by the Administration and the Administration 
makes no representation as to the accuracy or completeness of such information. 

References to World Wide Web internet addresses are intended to be inactive textual references 
only and in no event shall the inclusion of any such address be deemed to incorporate by reference the 
information available electronically therefrom. 



Table of Contents 
 

Page 

 

 i  
 

INTRODUCTION ....................................................................................................................................... 1 
THE ADMINISTRATION .......................................................................................................................... 3 
THE BONDS ............................................................................................................................................... 5 
SECURITY AND SOURCES OF PAYMENT FOR THE BONDS ......................................................... 13 
FANNIE MAE ........................................................................................................................................... 14 
PLAN OF FINANCING ............................................................................................................................ 17 
THE BORROWER AND THE MORTGAGED PROPERTY .................................................................. 17 
THE LOAN SERVICER ........................................................................................................................... 21 
CERTAIN BONDHOLDERS’ RISKS ...................................................................................................... 21 
TAX MATTERS ........................................................................................................................................ 24 
FINANCIAL STATEMENTS OF BOLTON NORTH, LLC .................................................................... 27 
CONTINUING DISCLOSURE ................................................................................................................. 27 
UNDERWRITING .................................................................................................................................... 28 
FINANCIAL ADVISORS ......................................................................................................................... 29 
RATING .................................................................................................................................................... 29 
CERTAIN LEGAL MATTERS................................................................................................................. 29 
ABSENCE OF LITIGATION ................................................................................................................... 30 
ENFORCEABILITY OF REMEDIES ...................................................................................................... 30 
MISCELLANEOUS .................................................................................................................................. 30 
 
APPENDIX A DEFINITIONS OF CERTAIN TERMS 
APPENDIX B SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 
APPENDIX C SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING AGREEMENT 
APPENDIX D SUMMARY OF CERTAIN PROVISIONS OF THE REGULATORY AGREEMENT 
APPENDIX E FORM OF ASSIGNMENT AND INTERCREDITOR AGREEMENT 
APPENDIX F SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT 
APPENDIX G FORM OF CREDIT FACILITY 
APPENDIX H FORM OF OPINION OF BOND COUNSEL 
APPENDIX I FORM OF CONTINUING DISCLOSURE AGREEMENT 
APPENDIX J AUDITED FINANCIAL STATEMENTS OF BOLTON NORTH, LLC 



[THIS PAGE INTENTIONALLY LEFT BLANK] 



 

 

OFFICIAL STATEMENT 

$25,200,000 
Community Development Administration 

Maryland Department of Housing and Community Development 
Multifamily Development Revenue Bonds 

(Bolton North) 
Series 2017 G 

 
INTRODUCTION 

The following is a summary of certain information contained in this Official Statement, to which 
reference should be made for a more complete statement thereof.  The Bonds are described to potential 
investors only by means of the entire Official Statement.  Capitalized terms used but not defined herein will 
have the meanings ascribed to them as set forth under “APPENDIX A – DEFINITIONS OF CERTAIN 
TERMS.” 

The following introductory statement is subject in all respects to more complete information 
contained elsewhere in this Official Statement.  The order and placement of materials in this Official 
Statement, which includes the cover page and Appendices hereto, are not to be deemed to be a determination 
of relevance, materiality or relative importance, and this Official Statement, including the cover page and 
Appendices hereto, must be considered in its entirety.  Certain capitalized terms used in this Official 
Statement are defined herein and in the Appendices hereto.   

General 

The purpose of this Official Statement is to provide information in connection with the issuance by 
the Community Development Administration (the “Administration”), a unit of the Division of Development 
Finance of the Department of Housing and Community Development (the “Department”), a principal 
department of the State of Maryland (the “State”), of the above-captioned bonds (the “Bonds”).  The 
Administration is authorized to issue the Bonds pursuant to Sections 4-101 through 4-255 of the Housing 
and Community Development Article of the Annotated Code of Maryland, as amended (the “Act”).  The 
Bonds are issued pursuant to the Trust Indenture dated as of August 1, 2017 (the “Indenture”) by and 
between the Administration and Wilmington Trust, National Association, as trustee (the “Trustee”).  The 
Administration is using the proceeds of the Bonds to make a mortgage loan (the “Loan”) to Bolton North, 
LP, a limited partnership duly organized and existing under the laws of the State of Maryland (the 
“Borrower”), to provide for the financing of the acquisition, rehabilitation and equipping of a multifamily 
rental housing apartment building in Baltimore City, Maryland.  See “THE BORROWER AND THE 
MORTGAGED PROPERTY” herein. 

Fannie Mae (“Fannie Mae” or the “Credit Provider”) will provide credit enhancement for the 
Bonds, pursuant to, and subject to the limitations of, a Stand-By Irrevocable Transferable Credit 
Enhancement Instrument (the “Credit Facility”), provided by Fannie Mae to the Trustee.  The form of the 
Credit Facility is attached hereto as “APPENDIX G – FORM OF CREDIT FACILITY.” See also “FANNIE 
MAE” herein. 

The Credit Facility will provide credit support for certain payments due on the Bonds.  The Credit 
Facility will be a stand-by facility, providing coverage in the event there are insufficient funds available to 
make certain payments due on the Bonds as required under the Indenture.  The Credit Facility will also 
cover the risk of disgorgement in bankruptcy.  Payments made under the Credit Facility, if made timely and 
in full, are intended to be sufficient to pay the principal of and interest on the Bonds.  Fannie Mae will have 
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no obligation under the Credit Facility to pay premium, if any, on the Bonds.  Fannie Mae’s obligation to 
make payments under the Credit Facility will be absolute, unconditional and irrevocable.  Such obligation 
will be a general, unsecured obligation of the Fannie Mae.  If Fannie Mae fails to perform such obligation, 
the Trustee will receive only payments and other recoveries on the Loan itself, and a delinquency or default 
on the Loan at that time would adversely affect monthly payments to the Trustee. 

To evidence the obligation of the Borrower to reimburse the Fannie Mae for any funds provided 
by the Fannie Mae under the Credit Facility, the Borrower and Fannie Mae will enter into a Reimbursement 
Agreement, dated as of August 1, 2017 (the “Reimbursement Agreement”).  See “APPENDIX F – 
SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT” attached 
hereto. 

FANNIE MAE’S OBLIGATIONS WITH RESPECT TO THE BONDS ARE 
SOLELY AS PROVIDED IN THE CREDIT FACILITY.  THE OBLIGATIONS OF 
FANNIE MAE UNDER THE CREDIT FACILITY WILL BE OBLIGATIONS SOLELY 
OF FANNIE MAE, A FEDERALLY CHARTERED CORPORATION, AND WILL NOT 
BE BACKED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF 
AMERICA.  THE BONDS ARE NOT A DEBT OF THE UNITED STATES OF AMERICA 
OR ANY OTHER AGENCY OR INSTRUMENTALITY OF THE UNITED STATES OF 
AMERICA OR OF FANNIE MAE.  THE BONDS ARE NOT GUARANTEED BY THE 
FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA. 

 
The Loan will be made pursuant to a Financing Agreement dated as of August 1, 2017 (the 

“Financing Agreement”), by and among the Administration, the Trustee and the Borrower, and upon the 
satisfaction of various conditions contained therein and in the Indenture. 

The Loan will be evidenced by a Multifamily Note (the “Note”) executed by the Borrower.  The 
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 to 
the Administration and Fannie Mae, as their interest may appear.  The Note and the Security Instrument 
will, pursuant to the Assignment, as described below, be assigned by the Administration to the Trustee and 
Fannie Mae, as their interests may appear, and will continue to be part of the Trust Estate securing the 
Bonds. 

Pursuant to an Assignment and Intercreditor Agreement, dated as of the date of the Indenture (the 
“Assignment”), among the Administration, Fannie Mae and the Trustee and acknowledged by the 
Borrower, the Administration will assign the Loan to the Trustee and Fannie Mae, as their interests may 
appear, without recourse, and upon such assignment, the Loan will be part of the Trust Estate. (See 
“APPENDIX E – FORM OF ASSIGNMENT AND INTERCREDITOR AGREEMENT”). The right, 
power and authority to make all decisions in connection with the Loan and all rights and remedies (other 
than Reserved Rights) under the Note, the Security Instrument, the Financing Agreement and all of the 
other Loan Documents (as defined in Appendix A) (collectively, the “Assigned Documents”) will be vested, 
pursuant to the Assignment, exclusively in Fannie Mae, unless either all obligations owed by the Borrower 
to Fannie Mae have been satisfied, or a Wrongful Dishonor continues and is not timely remedied after the 
giving of notice and request to remedy, in which case such right, power and authority will be vested in the 
Trustee.  Fannie Mae also will have the right at any time, upon filing with the Trustee a certification 
reaffirming Fannie Mae’s obligations under the Credit Facility, to direct the Trustee to assign all of its right, 
title and interest in and to the Assigned Documents to Fannie Mae. 
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In order to assure compliance with the applicable provisions of the Internal Revenue Code of 1986, 
as amended (the “Code”), the Administration and the Borrower will enter into a Regulatory Agreement, 
dated as of the Closing Date.  The Regulatory Agreement requires that the residential rental units in the 
Mortgaged Property be occupied or held for occupancy by tenants with incomes below the levels described 
in “APPENDIX D – SUMMARY OF CERTAIN PROVISIONS OF THE REGULATORY 
AGREEMENT” at restricted rents.  The Mortgaged Property will be further restricted as described under 
the heading “THE BORROWER AND THE MORTGAGED PROPERTY” herein. 

PNC Bank, National Association (the “Loan Servicer”) will act as servicer for the Loan, and 
payments on the Loan will be made by the Borrower to the Loan Servicer for the benefit of the Trustee.  
See “THE LOAN SERVICER” herein. 

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ADMINISTRATION, A UNIT OF THE 
DIVISION OF DEVELOPMENT FINANCE OF THE DEPARTMENT, A PRINCIPAL DEPARTMENT 
OF THE STATE, 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, ANY POLITICAL SUBDIVISION THEREOF, THE 
ADMINISTRATION OR THE DEPARTMENT, OR A PLEDGE OF THE FAITH, CREDIT OR TAXING 
POWER OF THE STATE, ANY POLITICAL SUBDIVISION THEREOF, THE ADMINISTRATION OR 
THE DEPARTMENT. 

Brief descriptions of the Administration, the Bonds, the security for the Bonds, Fannie Mae, the 
Borrower, the Mortgaged Property, the Indenture, the Financing Agreement, the Assignment, the Credit 
Facility, the Regulatory Agreement, the Reimbursement Agreement and the Security Instrument are 
included in this Official Statement.  All references herein to the Indenture, the Financing Agreement, the 
Assignment, the Credit Facility, the Regulatory Agreement, the Reimbursement Agreement, the Security 
Instrument and other documents and agreements are qualified in their entirety by reference to such 
documents and agreements, copies of which are available for inspection at the offices of the Trustee. 

THE ADMINISTRATION  

The information under this heading has been provided solely by the Administration and has not 
been independently verified by the Trustee, the Borrower, the Underwriters, Fannie Mae, the Loan Servicer 
or any of their respective counsel, members, officers or employees or Bond Counsel.  No representation 
whatsoever as to the accuracy, adequacy or completeness of such information is made by the Trustee, the 
Borrower, the Underwriters, Fannie Mae, the Loan Servicer or any of their respective counsel, members, 
officers or employees or Bond Counsel. 

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 a unit of the Division of Development Finance of the Department. 

The Secretary is the head of the Department and is appointed by the Governor of the State with the 
advice and consent of the Senate.  The Department consists of five divisions: the Division of Development 
Finance, the Division of Credit Assurance, the Division of Finance and Administration, the Division of 
Neighborhood Revitalization and the Division of Information Technology. 
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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 a unit of the Division 
of Development Finance. 

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 Directors of the 
Administration and the other senior staff members of the Administration.  The Act establishes 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 provides budget, accounting, 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. The 
Administration’s finance office reports directly to the Director of the Administration. 

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

The Division of Neighborhood Revitalization provides state and federal financial assistance 
including loans, grants, guaranties and state tax credits to Maryland's sustainable communities and priority 
funding areas; provides technical assistance programs to local governments, nonprofit organizations and 
small businesses to reinvest in these communities; and provides financial assistance to enable foreclosure 
prevention/mitigation housing and legal counseling. 

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

The office of the Administration is located at 7800 Harkins Road, Lanham, Maryland 20706.  
Inquiries for documents or concerning this Official Statement should be directed to Investor Relations at 
(301) 429-7897 or CDAbonds_mailbox.dhcd@maryland.gov. 

Limited Involvement of the Administration 

The Administration has no obligation to review, control or oversee the activities of the Trustee, 
Fannie Mae or the Borrower or the compliance by any of them with any covenants or provisions of any 
related documents, including (without limitation) any covenants that relate to the excludability from gross 
income of interest on the Bonds. 

THE ADMINISTRATION ASSUMES NO RESPONSIBILITY FOR THE ACCURACY, 
SUFFICIENCY OF DISCLOSURES OR COMPLETENESS OF ANY INFORMATION PROVIDED BY 
THE BORROWER, FANNIE MAE, THE TRUSTEE OR ANY OTHER PERSON FOR INCLUSION 
HEREIN. 

THE BONDS 

General 

The Bonds are issued in fully registered form and are registered in the name of Cede & Co., as 
registered owner and nominee of The Depository Trust Company, New York, New York (“DTC”).  DTC 
acts as securities depository for the Bonds.  Individual purchases are made in book-entry form.  Purchasers 
will not receive certificates representing their interest in the Bonds purchased.  So long as Cede & Co. is 
the registered owner of the Bonds, as nominee of DTC, references herein to the Bondholders or registered 
owners of the Bonds mean Cede & Co. and not the beneficial owners of the Bonds. 

So long as Cede & Co. is the registered owner of the Bonds, principal of and interest on the Bonds 
are payable by the Trustee by wire transfer of New York clearing house or equivalent next-day funds, to 
Cede & Co., as nominee for DTC.  DTC will, in turn, remit such amounts to any broker-dealer, bank or 
other financial institution for which DTC holds Bonds from time to time as securities depository (“DTC 
Participants”) for subsequent disbursement to the beneficial owners.  See “THE BONDS — Book-Entry 
Only System” herein. 

The Bonds shall be dated as of the Delivery Date and shall bear interest payable on each March 15 
and September 15 (each, an “Interest Payment Date”), commencing March 15, 2018, at the rates and mature 
on the dates set forth on the inside front cover hereof. 

Interest on the Bonds shall be computed on the basis of a 360-day year consisting of twelve 30-day 
months. The Bonds shall bear interest from the Interest Payment Date next preceding the date of 
authentication of the Bonds.  If the date of authentication of the Bonds by the Trustee 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.  If the date of authentication is prior 
to the Record Date for the first Interest Payment Date, the Bonds shall bear interest from the Delivery 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 
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previously been paid or made available for payment, or if no interest has been paid on the Bond, from the 
Delivery Date of the Bond. 

The principal of and the interest and any premium on the Bonds are payable in lawful money of the 
United States of America to the Registered Owners at the close of business on the applicable Record Date. 

While Bonds are held in the Book-Entry System, payment of interest thereon shall be made on each 
Interest Payment Date, and payment of the principal of any Bond and any premium shall be made on its 
Maturity Date or date fixed for purchase, redemption or other payment, in each case by wire transfer of 
New York Clearing House or equivalent next-day funds or in such other manner as is permitted by the 
Letter of Representations to the account of Cede & Co. at the address indicated for Cede & Co. in the Bond 
Register kept by the Trustee. 

With respect to any Bonds that are not held in the Book-Entry System, payment of interest on the 
Bonds shall be made on each Interest Payment Date by check drawn upon the Trustee and mailed by first 
class mail, postage prepaid, to the addresses of the Registered Owners as they appear on the Bond Register 
or to such other address as may be furnished in writing by any Registered Owner to the Trustee prior to the 
applicable Record Date.  Payment of the principal of any Bond and premium, if any, together with interest 
(other than interest payable on a regularly scheduled Interest Payment Date) shall be made by check only 
upon presentation and surrender of the Bond on or after its Maturity Date or date fixed for purchase, 
redemption or other payment at the office of the Trustee designated for that purpose.  Notwithstanding the 
foregoing, payment of principal of and interest and any premium on any Bond shall be made by wire transfer 
to any account within the United States of America designated by a Registered Owner owning $1,000,000 
or more in aggregate principal amount of Bonds if a written request for wire transfer in form and substance 
satisfactory to the Trustee is delivered to the Trustee by any such Registered Owner not less than five 
Business Days prior to the applicable payment date.  A request for wire transfer that specifies that it is 
effective with respect to all succeeding payments of principal, interest and any premium will be so effective 
unless and until rescinded in writing by the Registered Owner at least five Business Days prior to a Record 
Date. 

Any interest on any Bond that is due and payable, but is not punctually paid or duly provided for, 
on any Interest Payment Date (“Defaulted Interest”) shall be paid in the manner described in this paragraph.  
The Trustee, prior to the payment of the Defaulted Interest, shall establish a special record date (“Special 
Record Date”) for such payment.  A Special Record Date may not be more than 15 nor less than ten days 
prior to the date of the proposed payment. Payment of Defaulted Interest shall then be made by check or 
wire transfer, as permitted above, mailed or remitted to the Registered Owners in whose names the Bonds 
are registered on the Special Record Date. 

Payments Due on Non-Business Days 

In any case where a date of payment with respect to any Bonds shall be a day other than a Business 
Day, then such payment need not be made on such date but may be made on the next succeeding Business 
Day with the same force and effect as if made on such date, and no interest shall accrue for the period from 
and after such date provided that payment is made on such next succeeding Business Day. 

Book-Entry-Only System 

DTC will act as securities depository for the Bonds. 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 certificate will be issued 
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for each maturity of Bonds, each in the aggregate principal amount of such maturity, and will be deposited 
with DTC. 

DTC, the world’s largest securities depository, 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 and provides asset servicing for over 3.5 million issues 
of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments 
(from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC. DTC also 
facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in 
deposited securities, through electronic computerized book-entry transfers and pledges between Direct 
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct 
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust 
& Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing 
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC 
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others 
such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 
corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 
or indirectly (“Indirect Participants”). DTC has a Standard & Poor’s rating of AA+. The DTC Rules 
applicable to its Participants are on file with the Securities and Exchange Commission.  More information 
about DTC can be found at www.dtcc.com. 

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. Beneficial Owners 
are, however, 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 Bonds, except in 
the event that use of the book-entry system for the Bonds is discontinued. 

To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are 
registered in the name of DTC’s partnership nominee, 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 DTC 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. Beneficial Owners of Bonds may wish to take certain steps to augment 
the transmission to them of notices of significant events with respect to the Bonds, such as redemptions, 
tenders, defaults, and proposed amendments to the Bond Documents. For example, Beneficial Owners of 
Bonds may wish to ascertain that the nominee holding the Bonds for their benefit has agreed to obtain and 
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transmit notices to Beneficial Owners. In the alternative, Beneficial Owners may wish to provide their 
names and addresses to the registrar and request that copies of notices be provided directly to them. 

Redemption notices shall be sent to DTC. If less than all of the Bonds within an issue 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 any other DTC nominee) will consent or vote with respect to 
Bonds unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. 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 Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy). 

Payments of principal of, premium, if any, and interest 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 upon DTC’s receipt of funds and corresponding detail information from 
the Administration or the Trustee, on payable date 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 
Administration, or the Trustee, subject to any statutory or regulatory requirements as may be in effect from 
time to time. Payment of principal and interest payments and premium, if any, to Cede & Co. (or such other 
nominee as may be requested by an authorized representative of DTC) is the responsibility of the 
Administration or the Trustee, disbursement of such payments to Direct Participants will be the 
responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the 
responsibility of Direct and Indirect Participants. 

DTC may discontinue providing its services as depository with respect to the Bonds at any time by 
giving reasonable notice to the Administration or the Trustee. Under such circumstances, in the event that 
a successor depository is not obtained, Bond certificates are required to be printed and delivered. 

The Administration may decide to discontinue use of the system of book-entry-only transfers 
through DTC (or a successor securities depository). In that event, Bond certificates will be printed and 
delivered to DTC. 

The information in this section concerning DTC and DTC’s book-entry system has been obtained 
from sources that Administration believes to be reliable, but the Administration takes no responsibility for 
the accuracy thereof. 

The book-entry system for registration of the ownership of the Bonds shall be discontinued in the 
event that the Bonds are purchased in lieu of redemption pursuant to the Indenture. 

Redemption Provisions 

All redemptions must be in Authorized Denominations. 

Optional Redemption.  On and after September 15, 2026, the Bonds maturing on and after March 
15, 2027 are subject to optional redemption in whole or in part from optional prepayment of the Loan by 
the Borrower, at a redemption price equal to the principal amount to be redeemed, without premium, plus 
accrued interest, if any, to the Redemption Date. 
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Premium from Available Moneys other than the Credit Facility; Available Moneys Requirement.       
Optional redemption pursuant to the Indenture as described above is not permitted unless (i) the redemption 
is effected solely with Available Moneys or (ii) Fannie Mae provides its prior written consent to a 
redemption with funds other than Available Moneys. Notwithstanding any other provision of the Indenture 
to the contrary and regardless of any consent to redemption pursuant to the preceding clause (ii), optional 
redemption of the Bonds shall not be permitted unless on or before the Redemption Date, the Trustee has 
on hand Available Moneys in an amount sufficient to pay the premium, if any, payable in connection with 
the optional redemption of Bonds other than from an Advance under the Credit Facility.  None of the 
Administration, the Trustee, the Credit Provider or the Loan Servicer shall have any obligation to provide 
funds in connection with the optional redemption of the Bonds. 

Mandatory Redemption.  The Bonds are subject to mandatory redemption on the earliest 
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 as described in subparagraphs (a) and (b) 
below.  Bonds will be redeemed at a redemption price equal to 100% of the principal amount of such Bonds, 
without premium, plus accrued interest to the Redemption Date.  Bonds subject to mandatory redemption 
in part shall be redeemed in Authorized Denominations or shall be redeemed in such amounts so that the 
Bonds Outstanding following the redemption are in Authorized Denominations. If the Trustee receives an 
amount for the mandatory redemption of Bonds which is not equal to a whole integral multiple of the 
Authorized Denomination, the Trustee shall redeem Bonds in an amount equal to the next lowest whole 
integral multiple of the Authorized Denomination to the amount received by the Trustee and hold any 
excess amount in the Redemption Account. 

(a) Casualty or Condemnation.  The Bonds will be subject to redemption in whole or 
in part in the event and to the extent that proceeds of insurance from any casualty to, or proceeds 
of any award from any condemnation of, or any award as part of a settlement in lieu of 
condemnation of, the Mortgaged Property are applied in accordance with the Security Instrument 
to the prepayment of the Loan. 

(b) After an Event of Default Under the Reimbursement Agreement.  The Bonds will 
be subject to redemption in whole or in part in an amount specified by and at the written direction 
of the Credit Provider requiring that the Bonds be redeemed following any Event of Default under 
the Reimbursement Agreement.  The Redemption Date will be the earliest practicable date, but in 
no event will such redemption occur later than two Business Days prior to the date, if any, that the 
Credit Facility terminates on account of the Credit Provider’s giving of direction to the Trustee to 
redeem the Bonds in whole or in part. The giving of such direction is solely the option of the Credit 
Provider. See “APPENDIX F – SUMMARY OF CERTAIN PROVISIONS OF THE 
REIMBURSEMENT AGREEMENT – Events of Default” and “Remedies; Waivers.”  

(c) Sinking Fund Redemption. 

(i) The Bonds maturing September 15, 2032 will be redeemed at the times 
and in the amounts set forth in the following Sinking Fund Schedule (subject to the 
provisions of the Indenture permitting amounts to be credited toward part or all of any one 
or more Sinking Fund Payments): 
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Date 

Principal 
Amount

 
Date

Principal 
Amount 

  March 15, 2029 $290,000   March 15, 2031 $315,000 

  September 15, 2029 295,000   September 15, 2031  325,000 

  March 15, 2030 305,000   March 15, 2032  330,000 

  September 15, 2030 310,000   September 15, 2032† 340,000 
 
 †Final Maturity  

 
(ii) The Bonds maturing September 15, 2034 will be redeemed at the times 

and in the amounts set forth in the following Sinking Fund Schedule (subject to the 
provisions of the Indenture permitting amounts to be credited toward part or all of any one 
or more Sinking Fund Payments): 

 
Date 

Principal 
Amount

 
Date

Principal 
Amount 

  March 15, 2033 $345,000   March 15, 2034 $365,000 

  September 15, 2033 355,000  September 15, 2034† 16,360,000 
 
 †Final Maturity  

 

(iii)  If less than all of the Bonds of a specific maturity have been redeemed 
other than from Sinking Fund Payments applicable to such Bonds, the principal amount of 
the Bonds of such maturity to be redeemed in each year from Sinking Fund Payments shall 
be decreased pro rata among all Sinking Fund Payments applicable to such Bonds.  Any 
such proportional redemption shall be confirmed in writing to the Trustee by the Loan 
Servicer. 

(d) Unexpended Proceeds.  The Bonds will be redeemed in whole or in part to the 
extent amounts remaining in the Loan Fund are transferred to the Redemption Fund at the written 
direction of the Administration as described in “APPENDIX B – SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Loan Fund” hereto. 

The occurrence of a Tax Event (as defined in the Indenture) will not directly or indirectly constitute an 
Event of Default under the Indenture or permit any party (other than the Credit Provider) to accelerate, or 
require acceleration of, the Loan or the Bonds or give rise to a mandatory redemption of the Bonds. See 
“APPENDIX B – SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE – Events of Default; 
Preliminary Notice – Non-Default and Prohibition of Mandatory Redemption upon Tax Event” and 
“APPENDIX F – SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT 
AGREEMENT –  Events of Default” and “Remedies; Waivers.” 

Notice of Redemption 

For any redemption of Bonds described under: 

(1) the heading “Optional Redemption” or paragraphs (a) or (d) under the heading 
“Mandatory Redemption” above, the Trustee will give notice of redemption by first class mail, 
postage prepaid, not less than twenty 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 
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Register.  With respect to Book-Entry Bonds, if the Trustee sends notice of redemption to the 
Securities Depository pursuant to the Letter of Representations, the Trustee will not be required to 
give the notice set forth in the immediately preceding sentence. 

(2) paragraph (b) under the heading “Mandatory Redemption” above, the Trustee will 
give immediate notice of redemption upon receipt of the written direction of the Credit Provider. 

(3) paragraph (c) under the heading “Mandatory Redemption” above, the Trustee will 
give notice of redemption as described in “APPENDIX B – SUMMARY OF CERTAIN 
PROVISIONS OF THE INDENTURE – Disbursements from Redemption Account for Sinking 
Fund Payments – Redemption.” 

(4) the heading “Optional Redemption” above, the notice of redemption will state that 
it is conditioned upon receipt by the Trustee of sufficient moneys to redeem the Bonds, including 
Available Moneys to pay any redemption premium in full (“Conditional Redemption”), and such 
notice and optional redemption will be of no effect if either (i) by no later than the scheduled 
Redemption Date, sufficient moneys to redeem the Bonds and sufficient Available Moneys other 
than from an Advance under the Credit Facility to pay any redemption premium, have not been 
deposited with the Trustee, or, if such moneys are deposited, are not available on the Redemption 
Date or (ii) the Trustee at the written direction of the Credit Provider rescinds such notice on or 
prior to the scheduled Redemption Date.   

The Trustee will cause a second notice of redemption to be sent by first class mail, postage prepaid, 
on or within 10 days after the thirtieth day after the Redemption Date to any Bondholder who has not 
submitted its Bond to the Trustee for payment. 

Each notice of redemption must state: (i) the date of the redemption notice; (ii) the Closing Date 
and the complete official name of the Bonds, including the series designation; (iii) for each Bond to be 
redeemed, the interest rate, maturity date and in the case of a partial redemption of Bonds, the principal 
amount of each Bond to be redeemed; (iv) the CUSIP numbers of all Bonds being redeemed; (v) the place 
or places where the Bonds to be redeemed must be surrendered for payment and where amounts due upon 
such redemption will be payable upon surrender of the Bonds to be redeemed; (vi) the Redemption Date 
and redemption price of each Bond to be redeemed; (vii) the name, address and telephone number of the 
contact person at the office of the Trustee with respect to such redemption; (viii) that interest on all Bonds 
to be redeemed will not accrue from and after the Redemption Date; (ix) if a redemption is a Conditional 
Redemption, that redemption is conditional upon receipt by the Trustee of sufficient moneys to redeem the 
Bonds including Available Moneys other than from an Advance under the Credit Facility to pay any 
redemption premium and (x) that the Credit Provider may direct the Trustee to cancel such redemption 
upon the occurrence of any Event of Default under the Reimbursement Agreement. 

At the same time notice of redemption is sent to the Registered Owners the Trustee shall send notice 
of redemption by first class mail, overnight delivery service or such other means as is acceptable to the 
recipient, postage or delivery fee prepaid (or as specified below) (i) to the Rating Agency, (ii) if the Bonds 
are not subject to the Book-Entry System, to certain municipal registered Securities Depositories (described 
in the Indenture) which are known to the Trustee to be holding Bonds, on the second Business Day prior to 
the date the notice of redemption is mailed to the Bondholders, and (iii) at least two of the national 
Information Services that disseminate securities redemption notices.  

If notice is given as stated in the Indenture, failure of any Bondholder to receive such notice, or any 
defect in the notice, shall not affect the redemption or the validity of the proceedings for the redemption of 
the Bonds. 
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The Trustee shall rescind any Conditional Redemption if the conditions for optional redemption 
described above shall not have been met on or before the Redemption Date or the Trustee has received a 
direction to cancel the Conditional Redemption from the Credit Provider.  The Trustee shall give notice of 
rescission by the same means as is provided in the Indenture for the giving of notice of redemption or by 
Electronic Means confirmed in writing.  The optional redemption shall be canceled once the Trustee has 
given notice of rescission.  Any Bonds subject to Conditional Redemption where redemption has been 
rescinded shall remain Outstanding, and neither the rescission nor the failure of funds being made available 
in part or in whole on or before the Redemption Date shall constitute an Event of Default.  Notwithstanding 
notice having been given in the manner described above, any optional redemption of Bonds shall be 
canceled with the consent of or at the direction of the Credit Provider if the Credit Provider has notified the 
Trustee in writing that an Event of Default under the Reimbursement Agreement has occurred. 

Redemption Payments 

If notice of redemption has been given and the conditions for such redemption, if applicable, have 
been met, the Bonds called for redemption shall become due and payable on the Redemption Date, interest 
on those Bonds will cease to accrue from and after the Redemption Date and the called Bonds will no longer 
be Outstanding.  The holders of the Bonds so called for redemption shall 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 Bonds to the Trustee.  All moneys held by or on behalf of the Trustee for the 
redemption of particular Bonds will be held in trust for the account of the holders of the Bonds to be 
redeemed. 

Selection of Bonds to be Redeemed Upon Partial Redemption 

If less than all of the Outstanding Bonds of any maturity are called for redemption, the Trustee shall 
select by lot, in such manner as it determines in its discretion, the Bonds, or portions of the Bonds in 
Authorized Denominations, to be redeemed.  Bonds which have previously been selected for redemption 
will not be deemed Outstanding for these purposes.  Notwithstanding the foregoing, the Securities 
Depository for Book-Entry Bonds shall select the Bonds for redemption within particular maturities 
according to its stated procedures. 

Purchase of Bonds in Lieu of Redemption 

If the Bonds are called for redemption in whole or in part pursuant to an optional redemption or a 
mandatory redemption after an Event of Default under the Reimbursement Agreement, and Available 
Moneys are held in any Fund or Account for such redemption, the Bonds so called for redemption may be 
purchased in lieu of redemption as described under this heading. 

Purchase in Lieu of Redemption.  Purchase in lieu of redemption shall be available for all or a 
portion of the Bonds called for redemption as described under “THE BONDS – Optional Redemption” 
herein or under paragraph (b) of “THE BONDS – Mandatory Redemption” herein for which Available 
Moneys are held in any Fund or Account for such redemption.  The Credit Provider (with respect to Bonds 
called for redemption as described under “THE BONDS – Optional Redemption” herein or under paragraph 
(b) of “THE BONDS – Mandatory Redemption” herein), or the Borrower with the written consent of the 
Credit Provider (with respect to Bonds called for redemption as described under “THE BONDS – Optional 
Redemption” herein), may direct the Trustee to purchase all or such lesser portion of the Bonds so called 
for redemption. 
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If so directed, the Trustee shall purchase such Bonds on the date which otherwise would be the 
Redemption Date.  Any of the Bonds called for redemption that are not purchased in lieu of redemption 
shall be redeemed as otherwise required by the Indenture on the Redemption Date. 

Purchase Price.  The purchase price of the Bonds shall be equal to the outstanding principal of, 
accrued and unpaid interest on and the redemption premium, if any, which would have been payable on 
such Bonds on the Redemption Date for such redemption. To pay the purchase price of such Bonds, the 
Trustee shall use Available Moneys (unless Fannie Mae has provided its prior written consent to an optional 
redemption with other than Available Moneys, in which event, with respect to clause (1) below, sufficient 
moneys), if any, in: 

(1) the Interest Account or the Redemption Account to pay the principal and interest 
components of the purchase price; and 

(2) the Redemption Account to pay the redemption premium component of the 
purchase price; 

that the Trustee would have used to pay the outstanding principal of, accrued and unpaid interest on and 
the redemption premium, if any, that would have been payable on the redemption of such Bonds on the 
Redemption Date.  The Trustee shall not purchase the Bonds as described under this heading if by no later 
than the Redemption Date, sufficient Available Moneys, or sufficient moneys, as applicable, have not been 
deposited with the Trustee, or such moneys are deposited, but are not available. 

No Notice to Bondholders.  No notice of the purchase in lieu of redemption shall be required to be 
given to the Bondholders (other than the notice of redemption otherwise required under the Indenture). 

SECURITY AND SOURCES OF PAYMENT FOR THE BONDS 

General 

Under the Indenture, to secure the payment of the principal of and interest and any premium on and 
the purchase price of the Bonds according to their tenor and effect, to secure, on a parity basis, all 
obligations owed to the Credit Provider under the Credit Facility Documents and the Loan Documents, and 
to secure the performance and observance by the Administration of the covenants expressed or implied in 
the Indenture and in the Bonds, the Administration absolutely and irrevocably pledges and assigns the 
property described in the following paragraphs (1) through (5) to the Trustee for the benefit of the 
Bondholders and to the Credit Provider, as their interests may appear, subject to the Assignment and the 
provisions of the Indenture permitting the application of such property for the purposes set forth in the 
Indenture: 

(1) all right, title and interest of the Administration in and to the Loan, including the Note, the 
Security Instrument and the other Loan Documents and in and to the Financing Agreement, reserving, 
however, the Reserved Rights; 

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

(3) all right, title and interest of the Administration in and to the Revenues, the Net Bond 
Proceeds and the accrued interest, if any, derived from the sale of the Bonds, and all Funds and Accounts 
under the Indenture (including, without limitation, moneys, documents, securities, investments, Investment 
Income, instruments and general intangibles on deposit or otherwise held by the Trustee) but excluding all 
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moneys in the Fees Account, the Rebate Fund and the Costs of Issuance Fund (including within such 
exclusion Investment Income retained in the Costs of Issuance Fund and the Rebate Fund); 

(4) all funds, moneys and securities and any and all other rights and interests in property, 
whether tangible or intangible, from time to time conveyed, mortgaged, pledged, assigned or transferred by 
delivery or by writing of any kind to the Trustee as additional security under the Indenture for the benefit 
of the Bondholders and the Credit Provider; and 

(5) all of the proceeds of the foregoing, including, without limitation, Investments and 
Investment Income (except as excluded above). 

Limited Obligations 

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ADMINISTRATION, A UNIT OF 
THE DIVISION OF DEVELOPMENT FINANCE OF THE DEPARTMENT, A PRINCIPAL 
DEPARTMENT OF THE STATE, 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, ANY POLITICAL 
SUBDIVISION THEREOF, THE ADMINISTRATION OR THE DEPARTMENT, OR A PLEDGE 
OF THE FAITH, CREDIT OR TAXING POWER OF THE STATE, ANY POLITICAL 
SUBDIVISION THEREOF, THE ADMINISTRATION OR THE DEPARTMENT. 

FANNIE MAE’S OBLIGATIONS WITH RESPECT TO THE BONDS ARE SOLELY AS 
PROVIDED IN THE CREDIT FACILITY.  THE OBLIGATIONS OF FANNIE MAE UNDER THE 
CREDIT FACILITY WILL BE OBLIGATIONS SOLELY OF FANNIE MAE, A FEDERALLY 
CHARTERED CORPORATION, AND WILL NOT BE BACKED BY THE FULL FAITH AND 
CREDIT OF THE UNITED STATES OF AMERICA.  THE BONDS ARE NOT A DEBT OF THE 
UNITED STATES OF AMERICA OR ANY OTHER AGENCY OR INSTRUMENTALITY OF 
THE UNITED STATES OF AMERICA OR OF FANNIE MAE.  THE BONDS ARE NOT 
GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA. 

The Credit Facility 

To provide security for the Bonds it is a condition to the issuance of the Bonds that Fannie Mae 
will enter into the Credit Facility with the Trustee.  See “FANNIE MAE” and “APPENDIX G – FORM OF 
CREDIT FACILITY” hereto. 

FANNIE MAE 

The information under this heading has been provided solely by Fannie Mae and has not been 
independently verified by the Administration, the Borrower, the Underwriters, the Loan Servicer or any of 
their respective counsel, members, officers or employees.  No representation whatsoever as to the accuracy, 
adequacy or completeness of such information is made by the Administration, the Borrower, the 
Underwriters, the Loan Servicer or any of their respective counsel, members, officers or employees. 

Fannie Mae is a federally chartered corporation organized and existing under the Federal National 
Mortgage Association Charter Act, 12 U.S.C. 1716 et seq.  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. 
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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. 

 
On September 6, 2008, Fannie Mae’s safety and soundness regulator, the Federal Housing Finance 

Agency, or FHFA, placed Fannie Mae into conservatorship.  As the conservator, FHFA succeeded to all 
rights, titles, powers and privileges of Fannie Mae, and of any stockholder, officer, or director of Fannie 
Mae with respect to Fannie Mae and the assets of Fannie Mae.   

 
On September 7, 2008 Fannie Mae, through its conservator, entered into two agreements with the 

U.S. Department of the Treasury (“Treasury”) – a Senior Preferred Stock Purchase Agreement (“Stock 
Purchase Agreement”) and a Common Stock Warrant (“Warrant”).  Pursuant to the Stock Purchase 
Agreement, Fannie Mae issued to Treasury 1,000,000 shares of Senior Preferred Stock with an initial 
liquidation preference of $1,000 per share.  Under the terms of the Warrant Treasury may purchase, for a 
nominal price, shares of common stock equal to 79.9% of the outstanding common stock of Fannie Mae.   

 
The Senior Preferred Stock and the Warrant were issued to Treasury as an initial commitment fee 

for Treasury’s commitment (the “Commitment”), set forth in the Stock Purchase Agreement, to provide 
funds to Fannie Mae under the terms and conditions set forth therein.    Fannie Mae generally may draw 
funds under the Commitment on a quarterly basis if Fannie Mae’s total liabilities exceed its total assets on 
its consolidated balance sheet calculated in accordance with generally accepted accounting principles as of 
the end of a quarter.  As of May 15, 2017, the amount of remaining funding from Treasury that is available 
under the Commitment is $117.6 billion.   

 
The Senior Preferred Stock provides for the quarterly payment of dividends.  Fannie Mae’s 

dividend payments on the Senior Preferred Stock for a dividend period are based on Fannie Mae’s net 
worth, if any, as of the end of the immediately preceding fiscal quarter.  If Fannie Mae does not have a 
positive net worth as of the end of the immediately preceding fiscal quarter, or if Fannie Mae’s net worth 
does not exceed a specified capital reserve at the end of the immediately preceding fiscal quarter, then no 
dividend will accrue or be payable for the applicable dividend period on the Senior Preferred Stock. If 
Fannie Mae does have a positive net worth as of the end of the immediately preceding fiscal quarter in 
excess of a specified capital reserve amount, such amount, if declared as a dividend, will be paid to the 
holder of the Senior Preferred Stock in accordance with the terms of the Senior Preferred Stock.  The 
specified capital reserve amount will decline to zero in 2018. 

 
The Stock Purchase Agreement and the Warrant contain covenants that significantly restrict Fannie 

Mae’s business activities.  These covenants include a prohibition on the issuance of equity securities (except 
in limited instances), a prohibition on the payment of dividends or other distributions on Fannie Mae’s 
equity securities (other than the Senior Preferred Stock or the Warrant), a prohibition on Fannie Mae’s 
issuance of subordinated debt securities, and limitations on the amount of debt securities Fannie Mae may 
have outstanding and the size of Fannie Mae’s mortgage assets portfolio. 

 
Fannie Mae is incorporating by reference in this Official Statement the documents listed below that 

Fannie Mae publishes from time to time. This means that Fannie Mae is disclosing information to you by 
referring you to those documents. Those documents are considered part of this Official Statement, so you 
should read this Official Statement, and any applicable supplements or amendments, together with those 
documents before making an investment decision. 
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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. 

 
Information on Fannie Mae and its financial condition are contained in periodic reports that are 

filed with the Securities and Exchange Commission (the “SEC”).  Fannie Mae’s SEC filings are available 
at the SEC’s website at www.sec.gov, and are also available on Fannie Mae’s web site at 
http://www.fanniemae.com or from Fannie Mae at the Office of Investor Relations at 202-752-7115. 

 
You should rely only on the information provided or incorporated by reference in this Official 

Statement and any applicable supplement, and you should rely only on the most current information. 
 
Fannie Mae incorporates by reference the following documents Fannie Mae has filed, or may file 

with the SEC: 
 
-  Fannie Mae’s Form 10-K for the fiscal year ended December 31, 2016, filed with the SEC on 
February 17, 2017;  
 
- Fannie Mae’s Form 10-Q for the quarterly period ended March 31, 2017, filed with the SEC on 
May 5, 2017; and 
 
- all other proxy statements that Fannie Mae files with the SEC, and all documents Fannie Mae 
files with the SEC pursuant to Section 13(a), 13(c) or 14 of the Exchange Act after the date of this 
Official Statement and prior to the termination of the offering of securities under the Official 
Statement, excluding any information “furnished” to the SEC on Form 8-K. 
 
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 Facility and exercising the rights reserved to it in the Indenture 
and the Reimbursement Agreement. 

 

 

[Remainder of this page intentionally left blank] 
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PLAN OF FINANCING 

The sources and uses of funds for the Mortgaged Property are projected to be approximately as 
follows: 

Sources of Funds  
Bond Proceeds $25,200,000 
Tax Credit Equity1 11,324,450 
Deferred Developer Fee 3,101,691 
Developer Equity    482,084 

Total $40,108,225 
 
Uses of Funds2 

 

Acquisition Costs and Related Expenditures $26,247,381 
Construction Costs 5,151,561 
Construction Contingency 515,156 
Fees, Reserves, Soft Costs, Etc. 5,092,436 
Deferred Developer Fee 3,101,691 

Total $40,108,225 
  _________________ 

1 On or about the Delivery Date, proceeds of a Term Loan (as defined under “THE BORROWER AND THE 
MORTGAGED PROPERTY - Low Income Housing Tax Credits” herein) in the amount of $11,324,450 will 
be available to finance a portion of the costs of rehabilitation of the Mortgaged Property until Tax Credit Equity 
(as defined under “THE BORROWER AND THE MORTGAGED PROPERTY - Low Income Housing Tax 
Credits” herein) becomes available. 
2 The Underwriters’ fee does not constitute a direct project cost and therefore is not reflected in this table, but 
will be paid from funds of the Borrower. See “UNDERWRITING.” 
 

THE BORROWER AND THE MORTGAGED PROPERTY 

The following has been provided solely by the Borrower.  Certain financial information with 
respect to the Mortgaged Property is included herein.  Neither the Administration nor the Underwriters 
nor any of their respective officers or employees makes any representations as to the accuracy or sufficiency 
of such information. 

The Mortgaged Property 

The Bonds are being issued to finance a portion of the acquisition and rehabilitation costs of a 209-
unit rental apartment complex known as Bolton North Apartments, consisting of one 15-story apartment 
building located at 1600 West Mount Royal Avenue, Baltimore, Maryland 21217 (the “Mortgaged 
Property”).  The rehabilitation of the Mortgaged Property is anticipated to commence in August 2017, and 
is expected to be completed by January 9, 2019.   

The Mortgaged Property is intended to be affordable housing for low and moderate income 
households.  Mortgaged Property amenities are expected to include laundry facilities, surface parking, a 
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leasing office and a community room.  The level of occupancy of the Mortgaged Property as of June 12, 
2017 was 96.2%.  The unit mix of the Mortgaged Property is as follows: 

Number 
Of Units 

 
Composition 

Approximate 
Square Footage 

 
208 One Bedroom 496 

1 Two Bedrooms 1500 
 

The acquisition and rehabilitation of the Mortgaged Property will be financed from (a) the proceeds 
of the Bonds and (b) certain other funds available to the Borrower as described below.  The Mortgaged 
Property also receives rental subsidy for 208 of the Mortgaged Property’s residential rental units from a 
project-based Section 8 Housing Assistance Payments contract with the U.S. Department of Housing and 
Urban Development (“HUD”) which has an expiration date of August 31, 2036 (the “HAP Contract”).  

Due to the inherent uncertainty of future events and conditions, no assurance can be given that 
revenues generated by the Mortgaged Property will be sufficient to pay debt service on the operating 
expenses of the Mortgaged Property and amounts due under the Note.  The ability of the Borrower to 
generate sufficient revenues will be affected by a variety of factors including, but not limited to, the 
maintenance of a sufficient level of occupancy, the ability to achieve increases in rent to cover debt service 
and operating expenses, the funding of the HAP Contract, the level of operating expenses, Mortgaged 
Property management, adverse changes in applicable laws and regulations, general economic conditions 
and other factors in the surrounding market area for the Mortgaged Property.  Adverse changes may occur 
from time to time with respect to any of the preceding factors or other factors or events which may have a 
negative impact on the occupancy level and rental income of the Mortgaged Property.  A default by the 
Borrower under the Note may result in a redemption of all or a portion of the Bonds.  See “THE BONDS 
– Redemption Provisions — Mandatory Redemption – After an Event of Default Under the Reimbursement 
Agreement” herein.  

The Borrower 

The Borrower is Bolton North, LP, a Maryland limited partnership that will undertake the 
rehabilitation of the Mortgaged Property.  It is not engaged in any other business operation and has no assets 
other than its interest in the Mortgaged Property.  Accordingly, it is expected that the Borrower will not 
have any sources of funds to make payments on the Note other than revenues generated by the Mortgaged 
Property. 

The general partner of the Borrower is NDFD II, LLC, a Delaware limited liability company (the 
“General Partner”).  The General Partner and/or its delegates will have the responsibility for supervising 
the operations of the Borrower and will be responsible for overseeing the operation and management of the 
Mortgaged Property.  The General Partner is wholly owned by The NHP Foundation, a District of Columbia 
non-profit corporation (the “Developer”).  

NHPF Foundation-Urban Atlantic Fund I LLC, a Delaware limited liability company (“NHPF 
Urban Atlantic”), has a 99.97% limited partnership interest in the Borrower.  PNC Bank, National 
Association has a 98% member interest in NHPF Urban Atlantic, and NHPF/UA LLC has a 2% member 
interest in NHPF Urban Atlantic.  In addition to NHPF Urban Atlantic, the other limited partners of the 
Borrower are NHPF/UA Bolton, LLC, a Maryland limited liability company, with a 0.01% limited 
partnership interest, and Columbia Housing SLP Corporation, an Oregon corporation, with a 0.01% limited 
partnership interest.  Pursuant to an Assignment and Assumption Agreement (the “Assignment and 
Assumption”) dated July 13, 2017, on the Closing Date, (a) NHPF/UA Bolton, LLC will acquire the limited 
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partnership interests of NHPF Urban Atlantic and Columbia Housing SLP Corporation and (b) NHPF 
Urban Atlantic and Columbia Housing SLP Corporation will voluntarily withdraw from the partnership.  
Upon such acquisition and withdrawals, NHPF/UA Bolton, LLC will own 100% of the limited partnership 
interest in the Borrower.  See “THE BORROWER AND THE MORTGAGED PROPERTY – Low Income 
Housing Tax Credits” below.  

Low Income Housing Tax Credits 

It is anticipated that one of the funding sources for rehabilitation of the Mortgaged Property will be 
low income housing tax credit proceeds to be contributed by a Tax Credit Investor.  The Borrower has 
secured an option to sell to PNC Real Estate Tax Credit Capital Institutional Fund 58, LLC (the “PNC Tax 
Credit Investor”) a 99.98% ownership interest in the Borrower (the “Tax Credit Equity”) within 9 months 
of the Closing Date pursuant to terms set forth in a memorandum of understanding.  The Borrower, through 
the General Partner, has the sole discretion to determine whether to sell the Tax Credit Equity to the PNC 
Tax Credit Investor or to another Tax Credit Investor, and if the Borrower, through the General Partner, 
determines to sell the Tax Credit Equity to the PNC Tax Credit Investor, the PNC Tax Credit Investor, 
pursuant to the memorandum of understanding, will be required to purchase the Tax Credit Equity, subject 
to compliance with the requirements set forth therein. A condition to such sale is the delivery of an opinion 
of Bond Counsel to the effect that such sale, in and of itself, will not adversely affect the exclusion from 
gross income of interest on the Bonds pursuant to the Code. See “APPENDIX C – SUMMARY OF 
CERTAIN PROVISIONS OF THE FINANCING AGREEMENT – Sale of Mortgaged Property; Change 
in Borrower.” The funding of the Tax Credit Equity is expected to total approximately $11,324,450. 

 Until the Borrower sells the Tax Credit Equity to a Tax Credit Investor, the proceeds of a loan from 
the Developer to the Borrower in the approximate amount of $11,324,450 (the “Term Loan”) will be applied 
to finance a portion of the costs of rehabilitation of the Mortgaged Property. The Term Loan will be made 
available to the Borrower on terms and conditions acceptable to the Administration and Fannie Mae and 
must close on or before the Delivery Date.  The Term Loan matures on February 9, 2019 (the “Term Loan 
Maturity Date”) but may be prepaid at any time prior to the Term Loan Maturity Date. 

The funding levels and the timing of the funding of Tax Credit Equity are subject to numerous 
adjustments and conditions which could result in the amounts funded and/or the timing or even occurrence 
of the funding varying significantly from the projections set forth above and no representation is made as 
to the availability of such funds.   

The Contractor 

The general contractor for the Mortgaged Property is expected to be Hamel Commercial, Inc. 
(“Hamel”). Hamel has 29 years of experience in renovating residential multifamily housing developments, 
and its principals have, collectively, more than 80 years of such experience. 

Property Management 

Atlantic Coast Management LLC (“Atlantic”) will manage the Mortgaged Property and is an 
affiliate of Edgewood Management LLC which has provided residential multifamily property management 
services since 1974.  The total number of units currently under management by Atlantic is approximately 
2,770 units. 
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Income and Rent Restrictions 

The Borrower is restricted by several agreements that limit the incomes of, and rents that may be 
charged to, its tenants.  Generally, the Regulatory Agreement limits the incomes of tenants in 40% of the 
units to individuals or families having an annual household income which does not exceed 60% of area 
median gross income (“AMI”).  In addition, restrictions contained in a Low-Income Housing Tax Credit 
Covenant between the Borrower and the Administration to be executed on or after the Closing Date (the 
“Extended Use Agreement”) related to the low income housing tax credits available under Section 42 of 
the Code are expected to require the Borrower to rent up to 100% of the revenue-generating units in the 
Mortgaged Property to tenants whose annual household income does not exceed 60% of AMI and to charge 
rents which do not exceed 30% of imputed income for the size of such tenant’s apartment (subject to various 
adjustments).  As long as the HAP Contract is in effect, the Borrower will be required to rent all of the units 
in the Mortgaged Property covered by the HAP Contract to tenants whose annual household income does 
not exceed 80% of AMI and will charge rents not to exceed 30% of such income levels (but subject to the 
Regulatory Agreement and the Extended Use Agreement described above and in the event of any conflict 
the more restrictive agreement is expected to control).  

The HAP Contract  

Currently, the Mortgaged Property receives the benefit of the HAP Contract covering 208 of the 
209 units.  

Under the Section 8 project-based housing assistance payment program, which is authorized by 
Section 8 of the United States Housing Act of 1937, as amended, assisted units receive subsidy payments 
under a Housing Assistance Payments (“HAP”) contract between the project owner and HUD, a contract 
administrator on behalf of HUD, or a public housing authority (“PHA”).  Under the HAP contract, a 
monthly HAP payment is made to the project owner with respect to units under the HAP contract occupied 
by an eligible tenant (the “Assisted Units”).  The Section 8 subsidy pays the owner the difference between 
the tenant’s portion of the rent (which is generally 30% of such tenant’s adjusted monthly income) and the 
rents established by HUD for the Assisted Unit.  The portion of the rent actually paid by HUD and the 
tenant may vary depending on the tenant’s income.  The HAP contract and applicable laws and regulations 
also provide for certain adjustments to rents for Assisted Units.  No assurance can be given, however, that 
any rent increases will be sufficient to compensate for any increased operating expenses for the Mortgaged 
Property.   

HAP contracts generally have initial terms of 15 or 20 years and may be renewed for additional 
terms.  Funding under the HAP Contract is subject to annual Congressional appropriations.    There is no 
assurance that the HAP Contract will be renewed or replaced upon its expiration or that the Section 8 
subsidy will be extended for the term of or in amounts sufficient to pay the Loan. Payments received under 
the HAP Contract constitute a primary source of revenues for the Mortgaged Property.  Therefore, the 
termination of or the reduction of payments under the HAP contract, or the failure of Congress to 
appropriate funds sufficient to fund the HAP Contract during each year of its term, may have a material 
adverse impact on the ability of the Mortgaged Property to generate revenues sufficient to pay the principal 
of and interest on the Loan. 

The HAP Contract requires the Borrower to maintain the Mortgaged Property in decent, safe and 
sanitary condition and to comply with other statutory and regulatory requirements governing the operation 
of the Mortgaged Property, use of project funds, and other matters.  The remedies of HUD, the contract 
administrator, or the PHA for an owner’s violation of a HAP contract include abatement of the HAP contract 
payments and termination of the HAP contract.  Any such action could adversely affect the ability of the 
Mortgaged Property to generate revenues sufficient to pay the principal of and interest on the Loan. 
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THE LOAN SERVICER 

The Loan Servicer (PNC Bank, National Association) will perform mortgage servicing functions 
with respect to the Loan pursuant to the Reimbursement Agreement and related documents on behalf of 
and in accordance with Fannie Mae requirements.  The servicing arrangements between Fannie Mae and 
the Loan Servicer for servicing the Loan are solely between Fannie Mae and the Loan Servicer, and neither 
the Administration nor the Trustee is deemed to be a party thereto or has any claim, right, obligation, duty 
or liability with respect to the servicing of the Loan. 

The Loan Servicer will be obligated, pursuant to its arrangements with Fannie Mae and Fannie 
Mae’s servicing requirements, to perform diligently all services and duties customary to the servicing of 
mortgages, as well as those specifically prescribed by Fannie Mae.  Fannie Mae will monitor the Loan 
Servicer’s performance and has the right to remove the Loan Servicer with or without cause.  The duties 
performed by the Loan Servicer include general loan servicing responsibilities, collection and remittance 
of principal and interest payments, administration of mortgage escrow accounts and collection of insurance 
claims. 

CERTAIN BONDHOLDERS’ RISKS 

The purchase of the Bonds will involve a number of risks.  The following is a summary, which does 
not purport to be comprehensive or definitive, of some of such risk factors. 

No Borrower Personal Liability 

The Borrower has not been nor will it be (subject to certain limited exceptions to non-recourse 
liability set forth in the Financing Agreement and the Security Instrument) personally liable for payments 
on the Loan, nor under the other Bond Financing Documents.  All payments on the Loan are expected to 
be derived from revenues generated by the Mortgaged Property. 

Credit Facility; Primary Security 

The primary security for the Bonds will be the Credit Facility delivered by Fannie Mae to the 
Trustee in order to pay the principal of and interest on the Bonds.  Based on this expectation, except for the 
audited financial statements included in Appendix J hereto, no financial information as to the 
creditworthiness of the Borrower or the value of the Mortgaged Property is included herein. 

It is possible, in the event of the insolvency of the Credit Provider, or the occurrence of some other 
event precluding the Credit Provider from honoring its obligations to make payments as stated in the Credit 
Facility, that the financial resources of the Borrower will be the only source of payment on the Bonds.  
There can be no assurance that the financial resources of the Borrower would be sufficient to pay the 
principal, premium if any, and interest on the Bonds in the event the Trustee needed to seek recourse against 
the Borrower.  See “SECURITY FOR THE BONDS” herein. 

Special Limited Obligations 

The Bonds are special, limited obligations of the Administration payable solely from the Trust 
Estate. 

THE BONDS ARE SPECIAL OBLIGATIONS OF THE ADMINISTRATION, A UNIT OF THE 
DIVISION OF DEVELOPMENT FINANCE OF THE DEPARTMENT, A PRINCIPAL DEPARTMENT 
OF THE STATE, PAYABLE SOLELY FROM THE TRUST ESTATE PLEDGED THEREFOR UNDER 
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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 POLITICAL SUBDIVISION THEREOF, THE ADMINISTRATION OR 
THE DEPARTMENT. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED IN THE 
INDENTURE OR IN THE BONDS, THE ADMINISTRATION SHALL NOT BE REQUIRED TO 
ADVANCE ANY MONEYS DERIVED FROM ANY SOURCE OTHER THAN THE REVENUES AND 
OTHER ASSETS PLEDGED UNDER THE INDENTURE FOR ANY OF THE PURPOSES IN THE 
INDENTURE MENTIONED, WHETHER FOR THE PAYMENT OF THE PRINCIPAL OF OR 
REDEMPTION PRICE, IF ANY, OR INTEREST ON THE BONDS OR FOR ANY OTHER PURPOSE 
OF THE INDENTURE.  NOTWITHSTANDING ANY PROVISIONS OF THE INDENTURE TO THE 
CONTRARY, NO RECOURSE UNDER OR UPON ANY OBLIGATION, COVENANT OR 
AGREEMENT CONTAINED IN THE INDENTURE OR IN ANY BOND SHALL BE HAD AGAINST 
THE ADMINISTRATION, IT BEING EXPRESSLY AGREED AND UNDERSTOOD THAT THE 
OBLIGATIONS OF THE ADMINISTRATION UNDER THE INDENTURE, AND UNDER THE 
BONDS AND ELSEWHERE, ARE SOLELY SPECIAL, LIMITED OBLIGATIONS OF THE 
ADMINISTRATION AND SHALL BE ENFORCEABLE ONLY OUT OF THE ADMINISTRATION’S 
INTEREST IN THE INDENTURE AND THE FINANCING AGREEMENT (EXCEPT FOR THE 
ADMINISTRATION’S RIGHTS TO PAYMENT OF CERTAIN COSTS, FEES AND EXPENSES AS 
SET FORTH IN THE INDENTURE, THE FINANCING AGREEMENT AND ELSEWHERE) AND 
THERE SHALL BE NO OTHER RECOURSE AGAINST THE ADMINISTRATION OR ANY 
PROPERTY NOW OR THEREAFTER OWNED BY IT, AND AFTER ENTRY OF JUDGMENT 
AGAINST THE ADMINISTRATION BY VIRTUE OF THE POWER CONTAINED IN THE 
INDENTURE, THE ADMINISTRATION MAY MARK THE JUDGMENT INDEX TO THE EFFECT 
THAT THE JUDGMENT IS LIMITED AS AFORESAID. 

FANNIE MAE’S OBLIGATIONS WITH RESPECT TO THE BONDS ARE SOLELY 
AS PROVIDED IN THE CREDIT FACILITY.  THE OBLIGATIONS OF FANNIE MAE 
UNDER THE CREDIT FACILITY WILL BE OBLIGATIONS SOLELY OF FANNIE MAE, A 
FEDERALLY CHARTERED CORPORATION, AND WILL NOT BE BACKED BY THE 
FULL FAITH AND CREDIT OF THE UNITED STATES OF AMERICA.  THE BONDS ARE 
NOT A DEBT OF THE UNITED STATES OF AMERICA OR ANY OTHER AGENCY OR 
INSTRUMENTALITY OF THE UNITED STATES OF AMERICA OR OF FANNIE MAE.  THE 
BONDS ARE NOT GUARANTEED BY THE FULL FAITH AND CREDIT OF THE UNITED 
STATES OF AMERICA. 
 

Early Redemption or Purchase 

Purchasers of Bonds, including those who purchase Bonds at a price in excess of their principal 
amount or who hold such a Bond trading at a price in excess of par, should consider the fact that the Bonds 
are subject to redemption or mandatory purchase at a redemption or purchase price equal to their principal 
amount plus accrued interest as described herein.  This could occur, for example, in the event that the Loan 
is prepaid as a result of casualty or condemnation award payments affecting the Mortgaged Property, or in 
the event that there is a default under the Reimbursement Agreement.  See “THE BONDS – Redemption 
Provisions.” 
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No Acceleration or Redemption upon Loss of Tax Exemption 

One condition to the issuance of the Bonds is that the Borrower will covenant and agree 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.  However, the Borrower’s covenant to comply with the 
requirements of the Code is non-recourse to the Borrower, and the Borrower’s liability is limited to the 
revenues and assets comprising the Mortgaged Property.  Furthermore, the Borrower’s failure to comply 
with such provisions will not constitute a default under the 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 following the Delivery Date may 
become includable in gross income for purposes of federal income taxation retroactive to the Delivery 
Date 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, 
except as may otherwise be set forth in the Regulatory Agreement, to mitigate the adverse economic 
effects to the Bondholders of such inclusion by reason of the Borrower’s non-compliance. 

Economic Feasibility 

The economic feasibility of the Mortgaged Property depends in large part upon it being 
substantially occupied at projected rent levels.  There can be no assurance that in the future the Borrower 
will be able to rent the units at rates which will enable it to make timely payments on the Loan. 

Enforceability and Bankruptcy 

The remedies available to the Trustee and the Bondholders upon an event of default under the 
Financing Agreement, the Credit Facility, the Regulatory Agreement or the Indenture are in many respects 
dependent upon regulatory and judicial actions which are often subject to discretion and delay. 

Under existing laws and judicial decisions, the remedies provided under the aforesaid documents 
may not readily be available or may be limited.  The various legal opinions to be delivered concurrently 
with the delivery of the Bonds and the aforesaid documents will be qualified to the extent that the 
enforceability of certain legal rights related to the Bonds is subject to limitations imposed by bankruptcy, 
reorganization, insolvency or other similar laws affecting the rights of creditors generally and by equitable 
remedies and proceedings generally. 

Normal Risks 

Normal risks attending any investment in real estate include possible adverse use of adjoining land, 
fire, earthquake or other casualty, condemnation, increased taxes, changes in demand for such facilities, 
increases in utility rates, adverse general and local economic conditions, energy shortages, a decline in 
property values in the Mortgaged Property, increases in operating costs due to inflation, non-compliance of 
tenants with the terms of their leases, unfavorable governmental regulation (such as enactment of rent 
controls), force majeure and uninsurable risks, construction strikes and decrease in the relative popularity 
of real estate investments as contrasted with other investments.  These risks and many others cannot be 
controlled by the Borrower and may have a substantial bearing on the profitability and financial feasibility 
of the Mortgaged Property, and which may affect the realizable value of the real estate and other collateral 
securing payment of the Bonds. 
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Management of the Mortgaged Property 

The successful operation of the Mortgaged Property will depend, to a large extent, upon the 
management services provided by the manager of the Mortgaged Property and upon the ability of the 
Borrower to lease the units, keeping the Mortgaged Property substantially occupied through the term of the 
Bonds.  There is no assurance that the manager will operate the Mortgaged Property on a profitable basis.  
There can be no assurance that the Mortgaged Property will be operated in a manner which will provide 
sufficient money to pay principal and interest on the Bonds and to operate and maintain the Mortgaged 
Property.  See “THE BORROWER AND THE MORTGAGED PROPERTY” herein. 

Effect of Increases in Operating Expenses 

It is impossible to predict future increases in operating expenses of the Mortgaged Property.  
Substantial increases in operating expenses will affect future net operating income of the Mortgaged 
Property and the ability of the Borrower to meet its debt service obligations, primarily, its reimbursement 
obligations to the Credit Provider. 

Additional Bonds and Subordinate Financing  

The Borrower may obtain additional financing for the Mortgaged Property at a future date.  Such 
additional financing could be in the form of additional bonds issued by the Administration.  Additional 
bonds could be issued on a parity basis with the Bonds pursuant to a supplemental trust indenture provided 
that the issuance thereof is not materially adverse to the interest of the Bondholders.  Such additional 
financing could also be in the form of a conventional loan, the payment obligations with respect to which 
would be subordinate to the Borrower’s payment obligations under the Loan.  In either case, the increased 
repayment obligations of the Borrower could increase the likelihood of an early redemption of the Bonds.  
Any such redemption would be at a price equal to the principal amount of the Bonds to be redeemed, plus 
accrued interest to the date of redemption, without premium. 

TAX MATTERS 

Opinion of Bond Counsel 

In the opinion of Kutak Rock LLP, Bond Counsel to the Administration, under existing laws, 
regulations, rulings and court decisions and assuming the accuracy of certain representations and continuing 
compliance with certain covenants described herein, 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 the Bond is held by a person who 
is a “substantial user” of the facilities financed with the proceeds of the Bonds or  a “related person” within 
the meaning of Section 147(a) of the Code.  Bond Counsel is further of the opinion that interest on the 
Bonds is not a specific preference item or included in adjusted current earnings for purposes of the federal 
alternative minimum tax. 

In rendering its opinion, Bond Counsel has relied on certain representations, certifications of fact, 
and statements of reasonable expectations made by the Administration and the Borrower in connection with 
the Bonds, and Bond Counsel has assumed compliance by the Administration and the Borrower with certain 
ongoing covenants to comply with applicable requirements of the Code to assure the exclusion of interest 
on the Bonds from gross income under Section 103 of the Code. 

In addition, in the opinion of Bond Counsel, under existing statutes, the Bonds, their transfer, the 
interest payable thereon, and any income derived therefrom, including any profit realized on the sale or 



 

25 

exchange thereof, is exempt from taxation of every kind and nature whatsoever by the State of Maryland, 
except that no opinion is expressed with respect to any exemption from Maryland estate or inheritance 
taxes. 

Bond Counsel expresses no opinion regarding any other Federal or state tax consequences with 
respect to the Bonds, and renders its opinion under existing statutes and court decisions as of the issue date, 
and assumes no obligation to update its opinion after the issue date to reflect any future action, fact or 
circumstance, or change in law or interpretation, or otherwise.  Bond Counsel expresses no opinion on the 
effect of any action hereafter taken or not taken in reliance upon an opinion of other counsel on the exclusion 
from gross income for Federal income tax purposes of interest on the Bonds, or under state and local tax 
law. 

Certain Ongoing Federal Tax Requirements and Covenants 

The Code establishes certain ongoing requirements that must be met subsequent to the issuance 
and delivery of the Bonds in order that interest on the Bonds be and remain excluded from gross income 
under Section 103 of the Code.  These requirements include, but are not limited to, requirements relating 
to use and expenditure of gross proceeds of the Bonds, yield and other restrictions on investments of gross 
proceeds, and the arbitrage rebate requirement that certain excess earnings on gross proceeds be rebated to 
the Federal Government.  Noncompliance with such requirements may cause interest on the Bonds to 
become included in gross income for Federal income tax purposes retroactive to their issue date, 
irrespective of the date on which such noncompliance occurs or is discovered.  The Administration has 
covenanted that it shall do and perform all acts necessary or desirable to assure the exclusion of interest on 
the Bonds from gross income under Section 103 of the Code.  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 has required or will require the Borrower to 
make certain covenants in the Loan Documents relating to compliance with the requirements of the Code.  
No assurance can be given, however, that in the event of a breach 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 to prevent the loss of the exclusion from gross income of the interest on the 
Bonds for Federal income tax purposes. 

Low Income Set Aside Requirements under the Code 

The Bonds are subject to the low income set aside and other requirements for qualified residential 
rental projects under the Code which are described briefly in this paragraph.  The Code requires that at least 
95 percent of the net proceeds of exempt facility bonds under Section 142(a)(7) (after reduction for amounts 
applied to fund a reasonably required reserve fund) be used to provide “qualified residential rental projects.”  
The Code defines a residential rental project as a project containing units with separate and complete 
facilities for living, sleeping, eating, cooking, and sanitation that are available to the general public and are 
to be used on other than a transient basis.  Section 142(d) of the Code requires that either (i) at least 20% 
of the completed units in a project to be financed with the proceeds of the Bonds be continuously occupied 
during the “qualified project period” by individuals and families whose annual adjusted income does not 
exceed 50% of the area median income (with adjustments for family size), or (ii) at least 40% of the 
completed units in a project to be financed with the proceeds of the Bonds be continuously occupied during 
the qualified project period by individuals and families whose annual adjusted income does not exceed 60% 
of the area median income (with adjustments for family size).  The Administration will make elections on 
the applicable low income set aside requirements with respect to the Mortgaged Property prior to the 
Delivery Date.  In addition, all of the units in the Mortgaged Property must be rented or available for rental 
on a continuous basis throughout the applicable qualified project period.  The Code defines the “qualified 
project period” as the period beginning on the first day upon which 10% of the units in a project are occupied 
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and ending on the latest of (i) the date that is 15 years after the date upon which 50% of the residential units 
in such project are occupied, (ii) the first day on which no tax exempt private activity bond issued with 
respect to the Mortgaged Property is outstanding, or (iii) the date upon which any assistance provided with 
respect to the Mortgaged Property under Section 8 of the United States Housing Act of 1937, as amended, 
terminates.  A unit generally will meet the continuing low income set aside requirement so long as the 
tenant’s income does not increase to more than 140% of the applicable income limitation.  Generally, upon 
an increase of a tenant’s income over 140% of the applicable income limitation, the next available unit of 
comparable or smaller size in the Mortgaged Property must be rented to a tenant whose income does not 
exceed the applicable income limitation; provided however, that if tax credits under Section 42 of the Code 
are allowed with respect to the Mortgaged Property, the next available unit of comparable or smaller size 
in the same building as the tenant whose income has increased over 140% of the applicable income 
limitation  must be rented to a tenant whose income does not exceed the applicable income limitation.  The 
Code requires annual certifications to be made to the Secretary of the Treasury regarding compliance with 
the applicable income limitations. 

Certain Collateral Federal Tax Consequences 

The following is a brief discussion of certain collateral Federal income tax matters with respect to 
the Bonds.  It does not purport to address all aspects of Federal taxation that may be relevant to a particular 
owner of a Bond.  Prospective investors, particularly those who may be subject to special rules, are advised 
to consult their own tax advisors regarding the Federal tax consequences of owning and disposing of the 
Bonds. 

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 foreign corporations), financial institutions, property and casualty and life 
insurance companies, individual recipients of Social Security or railroad retirement benefits, individuals 
otherwise eligible for the earned income tax credit, and taxpayers deemed to have incurred or continued 
indebtedness to purchase or carry obligations the interest on which is excluded from gross income for 
Federal income tax purposes.  The extent of these collateral tax consequences will depend upon such 
owner’s particular tax status and other items of income or deduction, and Bond Counsel has expressed no 
opinion regarding any such consequences.  Purchasers of the Bonds should consult their tax advisors as to 
the tax consequences of purchasing or owning the Bonds.  Interest on the Bonds may 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. 

Information Reporting and Backup Withholding 

Information reporting requirements will apply to interest on tax exempt obligations, including the 
Bonds.  In general, such requirements are satisfied if the interest recipient completes, and provides the payor 
with, a Form W-9, “Request for Taxpayer Identification Number and Certification”, or unless the recipient 
is one of a limited class of exempt recipients, including corporations.  A recipient not otherwise exempt 
from information reporting who fails to satisfy the information reporting requirements will be subject to 
“backup withholding”, which means that the payor is required to deduct and withhold a tax from the interest 
payment, calculated in the manner set forth in the Code.  For the foregoing purpose, a “payor” generally 
refers to the person or entity from whom a recipient receives its payments of interest or who collects such 
payments on behalf of the recipient. 

If an owner purchasing a Bond through a brokerage account has executed a Form W-9 in connection 
with the establishment of such account, as generally can be expected, no backup withholding should occur.  
In any event, backup withholding does not affect the excludability of the interest on the Bonds from gross 
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income for Federal income tax purposes.  Any amounts withheld pursuant to backup withholding would be 
allowed as a refund or a credit against the owner’s Federal income tax once the required information is 
furnished to the Internal Revenue Service. 

Miscellaneous 

From time to time, there are legislative proposals in the Congress and in the states that, if enacted, 
could alter or amend the federal and state tax matters referred to above or adversely affect the market value 
of the Bonds.  It cannot be predicted whether or in what form any such proposal might be enacted or whether 
if enacted it would apply to Bonds issued prior to enactment.  In addition, regulatory actions are from time 
to time announced or proposed and litigation is threatened or commenced which, if implemented or 
concluded in a particular manner, could adversely affect the market value of the Bonds.  It cannot be 
predicted whether any such regulatory action will be implemented, how any particular litigation or judicial 
action will be resolved, or whether the Bonds or the market value thereof would be impacted thereby.  
Purchasers of the Bonds should consult their tax advisors regarding any pending or proposed legislation, 
regulatory initiatives or litigation.  The opinions expressed by Bond Counsel are based upon existing 
legislation and regulations as interpreted by relevant judicial and regulatory authorities as of the date of 
issuance and delivery of the Bonds, and Bond Counsel has expressed no opinion as of any date subsequent 
thereto or with respect to any pending legislation, regulatory initiatives or litigation. 

FINANCIAL STATEMENTS OF BOLTON NORTH, LLC 

The financial statements of the Bolton North, LLC, predecessor to Bolton North, LP, for the fiscal 
year ended December 31, 2016 (the “Financial Statements”) have been audited by CohnReznick LLP (the 
“Auditors”).  The Financial Statements are described in the Independent Auditor’s Report of CohnReznick 
LLP accompanying the Financial Statements in Appendix J of this Official Statement.  As indicated in the 
report of the Auditors, the Financial Statements have been prepared in accordance with auditing standards 
generally accepted in the United States and the standards applicable to financial audits contained in 
Government Auditing Standards issued by the Comptroller General of the United States.  The Auditors are 
independent certified public accountants, as indicated in their report with respect to the Financial 
Statements.  The Financial Statements have been included in reliance upon the qualification of the Auditors 
to issue the Independent Auditors Report accompanying the Financial Statements. 

CONTINUING DISCLOSURE 

The Administration has not made and will not make any provision to provide any annual financial 
statements or other credit information of the Borrower to investors on a periodic basis.  

 
The Borrower will undertake all responsibilities for any continuing disclosure to the Beneficial 

Owners and Holders of any of the Bonds.  A failure by the Borrower to comply with the provisions of the 
Continuing Disclosure Agreement (as defined below) will not constitute a default under the Indenture or 
the Financing Agreement (however, Bondholders will have any available remedy at law or in equity to 
compel the Borrower to provide required disclosures).  Such a failure to comply must be reported in 
accordance with Rule 15c2-12 promulgated by the Securities and Exchange Commission (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.  

The Borrower and the Trustee, as dissemination agent (the “Dissemination Agent”), have entered 
into a Continuing Disclosure Agreement, dated as of the date of the Indenture (the “Continuing Disclosure 
Agreement”).  The Continuing Disclosure Agreement obligates the Borrower to send, or cause to be sent, 
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certain annual financial information with respect to the Mortgaged Property to the Municipal Securities 
Rulemaking Board and to provide notice, or cause notice to be provided, to the Municipal Securities 
Rulemaking Board upon the occurrence of certain enumerated events for the benefit of the Beneficial 
Owners and Holders of any of the Bonds.  The form of the Continuing Disclosure Agreement is attached 
as Appendix I hereto.  The Borrower has not entered into any other such undertaking with respect to the 
Rule. 

UNDERWRITING 

The Bonds are being purchased on a negotiated basis by Merrill Lynch, Pierce, Fenner & Smith 
Incorporated, J.P. Morgan Securities LLC (“JPMS”), RBC Capital Markets, LLC and Morgan Stanley & 
Co. LLC (collectively, the “Underwriters”).  The Underwriters have jointly and severally agreed to purchase 
the Bonds at the prices set forth on the inside cover page of this Official Statement.  The Underwriters will 
receive a fee of $213,840.34 relating to their purchase of the Bonds.  The Underwriters are not acting as 
financial advisors to the Administration.  The bond purchase agreement with respect to the Bonds among 
the Administration, the Borrower and the Underwriters (the “Bond Purchase Agreement”) provides that the 
Underwriters will purchase all but not less than all of the Bonds.  The Underwriters’ obligation to make 
such purchase is subject to certain terms and conditions set forth in the Bond Purchase Agreement, 
including, without limitation, the approval of certain legal matters by counsel and certain other conditions.  
The initial public offering prices of the Bonds may be changed, from time to time, by the Underwriters. 

The Underwriters may offer and sell any of the Bonds to certain dealers (including dealers 
depositing such Bonds into investment trusts) and certain dealer banks and banks acting as agents at prices 
lower than the public offering prices stated on the inside cover page hereof.  

JPMS, one of the Underwriters of the Bonds, has entered into negotiated dealer agreements (each, 
a “Dealer Agreement”) with each of Charles Schwab & Co., Inc. (“CS&Co.”) and LPL Financial LLC 
(“LPL”) for the retail distribution of certain securities offerings at the original issue prices.  Pursuant to 
each Dealer Agreement, each of CS&Co. and LPL may purchase Bonds from JPMS at the original issue 
price less a negotiated portion of the selling concession applicable to any Bonds that such firm sells.  

 
The Underwriters have provided the following information for inclusion in this Official Statement:  

The Underwriters and their respective affiliates are full service financial institutions engaged in various 
activities, which may include securities trading, commercial and investment banking, municipal advisory, 
investment management, principal investment, hedging, financing and brokerage activities. The 
Underwriters and their respective affiliates may have, from time to time, performed and may in the future 
perform, such services for the Administration or the Borrower for which they received or will receive 
customary fees and expenses.  In the ordinary course of their various business activities, the Underwriters 
and their respective affiliates may make or hold a broad array of investments and actively trade debt and 
equity securities (or related derivative securities and financial instruments which may include bank loans, 
interest rate swaps and/or credit default swaps) for their own account and for the accounts of their customers 
and may at any time hold long and short positions in such securities and instruments.  The Underwriters do 
not make a market in credit default swaps with respect to municipal securities at this time but may do so in 
the future.  Such investment securities activities may involve securities and instruments of the 
Administration, including the Bonds, or of the Borrower. 

The Underwriters and their respective affiliates may also communicate independent investment 
recommendations, market color or trading ideas and/or publish or express independent research views in 
respect of such assets, securities or instruments and may at any time hold, or recommend to clients that they 
should acquire, long and/or short positions in such assets, securities and instruments. 
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FINANCIAL ADVISORS 

Caine Mitter & Associates Incorporated and People First Financial Advisors are serving as financial 
advisors to the Administration in connection with the sale of the Bonds. 

RATING 

Moody’s Investors Service (the “Rating Agency”) has assigned the rating to the Bonds as shown 
on the cover page of this Official Statement, which rating is based on the Credit Facility provided by Fannie 
Mae.  The rating reflects only the views of the Rating Agency, and an explanation of the significance of 
such rating may be obtained from it.  No assurance can be given that the rating will be maintained for any 
given period of time or that the rating may not be revised downward, suspended or withdrawn entirely by 
the Rating Agency if, in its judgment, circumstances so warrant.  Any such downward change in, suspension 
or withdrawal of the rating may have an adverse effect on the market price of the Bonds.  The Underwriters 
and the Administration have undertaken no responsibility after issuance of the Bonds to assure the 
maintenance of the rating or to oppose any such revision, suspension or withdrawal. 

The rating is not a recommendation to buy, sell, or hold the Bonds.  There is no assurance that a 
particular rating will be maintained for any given period of time or that it will not be lowered or withdrawn 
entirely if, in the judgment of the Rating Agency, circumstances so warrant.  The Administration has not 
undertaken responsibility either to bring to the attention of the registered owner of the Bonds any proposed 
revision or withdrawal of the rating of the Bonds or to oppose any such proposed revision or withdrawal.  
Any such change in or withdrawal of such a rating could have an adverse effect on the market price of the 
Bonds if an owner attempts to sell the same. 

The Administration has not assumed any responsibility either to notify the owners of any proposed 
change in or withdrawal of such rating subsequent to the date of the Official Statement and the Borrower 
has such responsibility only in connection with the reporting of events as provided in the Continuing 
Disclosure Agreement.  Neither of them has any responsibility to contest any such revision or withdrawal. 

CERTAIN LEGAL MATTERS 

Certain legal matters relating to the authorization and validity of the Bonds will be subject to an 
approving opinion of Kutak Rock LLP, Washington, D.C., Bond Counsel to the Administration.  The form 
of the opinion of Bond Counsel with respect to the Bonds is set forth in Appendix H hereto.  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 its special counsel, 
DLA Piper LLP, Los Angeles, California, for the Borrower by its counsel, Gallagher Evelius & Jones LLP, 
Baltimore, Maryland, and for the Underwriters by their counsel, Hawkins Delafield & Wood LLP, New 
York, New York.  Payment of the fees of certain counsel to the transaction is contingent upon the issuance 
and delivery of the Bonds as described herein. 

 
The various legal opinions to be delivered concurrently with the delivery of the Bonds express the 

professional judgment of the attorneys rendering the opinions on the legal issues explicitly addressed 
therein.  By rendering the legal opinion, the opinion giver does not become an insurer or guarantor of an 
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. 
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ABSENCE OF LITIGATION 

The Administration 

There is no pending or, to the knowledge of the Administration, threatened litigation against the 
Administration that in any way questions or affects the validity of the Bonds or any proceedings or 
transactions relating to their issuance. 

The Borrower 

On the date of issuance of the Bonds, the Borrower is delivering a certificate that there is no pending 
or, to the knowledge of the Borrower, threatened litigation against the Borrower adversely affecting the 
power or authority of the Borrower to enter into the Transaction Documents to which it is a party or that 
would materially adversely affect the Borrower’s obligations under the Transaction Documents. 

ENFORCEABILITY OF REMEDIES 

The remedies available to the Trustee and the owners of the Bonds upon an event of default under 
the Indenture, the Financing Agreement, the Credit Facility or any other document described herein 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 may not be readily available or 
may be limited.  The various legal opinions to be delivered concurrently with the delivery of the Bonds will 
be qualified to the extent that the enforceability of certain legal rights related to the Bonds is subject to 
limitations imposed by bankruptcy, reorganization, insolvency or other similar laws affecting the rights of 
creditors generally and by equitable remedies and proceedings generally. 

MISCELLANEOUS 

Any statements herein involving matters of opinion, whether or not expressly so stated, are intended 
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 
Administration makes no representations as to the accuracy or completeness of the contents of this Official 
Statement except with respect to the information under the sections “THE ADMINISTRATION” and 
“ABSENCE OF LITIGATION – The Administration.” 

Appendices A through J are integral parts of this Official Statement and should be read in 
conjunction with the foregoing material. Certain provisions of the Act, the Indenture, the Financing 
Agreement, the Regulatory Agreement, the Security Instrument, the Reimbursement Agreement, the Code 
and other provisions of law are summarized or otherwise described in this Official Statement. Such 
summaries do not purport to be comprehensive or definitive and reference is made to such documents and 
laws for a full and complete statement of their respective provisions.  All quotations from, and summaries 
and explanations of, the Act, Indenture, the Financing Agreement, the Credit Facility, the Regulatory 
Agreement, the Security Instrument, the Reimbursement Agreement and the Code contained herein do not 
purport to be complete and reference is made to said documents for full and complete statements of their 
provisions.  Forms of the Credit Facility and the Assignment are attached hereto as Appendices G and E 
respectively. Copies of the Indenture and the Financing Agreement may be obtained upon request directed 
to the Community Development Administration, 7800 Harkins Road, Lanham, Maryland 20706.  

The information contained herein is subject to change without notice and no implication is to be 
derived therefrom or from the offering of the Bonds that there has been no change in such information from 
the date of this Official Statement. 
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This Official Statement is submitted in connection with the sale of the Bonds and may not be 
reproduced or used, in whole or in part, for any other purpose.  Any statements herein involving matters of 
opinion or estimate, whether or not expressly so stated, are intended 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. 

[Remainder of page left blank intentionally] 
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This Official Statement has been approved by the Administration and the Borrower for distribution 
by the Underwriters to potential purchasers of the Bonds. 

 
 

COMMUNITY DEVELOPMENT ADMINISTRATION 
MARYLAND DEPARTMENT OF HOUSING AND 
COMMUNITY DEVELOPMENT 

 
 
 

By: /s/Matthew J. Heckles______________________ 
Matthew J. Heckles, Director 
Community Development Administration 
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APPENDIX A 

DEFINITIONS OF CERTAIN TERMS 

In addition to the terms defined elsewhere in this Official Statement, the following are definitions 
of certain terms used in this Official Statement.  Terms used but not otherwise defined herein will have the 
meanings assigned to such terms in the Indenture or the Financing Agreement. 

“Account” means an account established within a Fund. 

“Act of Bankruptcy” means any proceeding instituted under the Bankruptcy Code or other 
applicable insolvency law by or against the Administration. 

“Administration” means the Community Development Administration, a unit of the Division of 
Development Finance of the Department of Housing and Community Development, a principal department 
of the State. 

“Advance” means an advance made under the Credit Facility. 

“Affiliate” as applied to any person means any other person directly or indirectly controlling, 
controlled by or under common control with that person.  For the purposes of this definition, “control” 
(including, with correlative meanings, the terms “controlling,” “controlled by” and “under common control 
with”), as applied to any person, means the possession, directly or indirectly, of the power to direct or cause 
the direction of the management and policies of that person, whether through the ownership of voting 
securities, partnership interests or by contract or otherwise. 

“AMGI” means the area median gross income for the area in which the Project is located, as 
determined from time to time by the Secretary of the United States Department of Housing and Urban 
Development in a manner consistent with determinations of lower income families and area median gross 
income under Section 8 of the United States Housing Act of 1937, as amended (or if such program is 
terminated, under such program as in effect immediately before such termination).  In no event shall any 
determination of AMGI be less than such determination of AMGI for the preceding calendar year. 

“Annual Income” means annual income as defined by the United States Department of Housing 
and Urban Development at 24 CFR §5.609, as amended.  

“Assigned Rights” has the meaning given to that term in the Assignment.  

“Assignment” means the Assignment and Intercreditor Agreement, dated as of the date of the 
Indenture, among the Administration, the Trustee and Fannie Mae, and acknowledged and agreed to by the 
Borrower, as it may be amended, supplemented or restated from time to time. 

“Assignment of HAP Contract” has the meaning set forth in the Reimbursement Agreement.  

“Authorized Borrower Representative” means any person who, at any time and from time to time, 
is designated as the Borrower’s authorized representative by written certificate furnished to the 
Administration, the Loan 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 a general or limited partnership, by any authorized managing member of 
the Borrower if the Borrower is a limited liability company, or by any authorized officer of the Borrower 
if the Borrower is a corporation, which certificate may designate an alternate or alternates. The Trustee may 



 

A-2 

conclusively presume that a person designated in a written certificate filed with it as an Authorized 
Borrower Representative is an Authorized Borrower Representative until such time as the Borrower files 
with it (with a copy to the Administration, the Loan Servicer and the Credit Provider) a written certificate 
revoking such person’s authority to act in such capacity.  

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

“Available Moneys” means, as of any date of determination, any of (a) the proceeds of the Bonds, 
(b) moneys received by the Trustee from an Advance, (c) any other amounts, including the proceeds of 
refunding bonds, for which, in each case, the Trustee has received a Bankruptcy Opinion, (d) the price paid 
by the Credit Provider for the purchase of Bonds in lieu of redemption pursuant to the Indenture and (e) 
Investment Income derived from the investment of moneys described in clauses (a), (b), (c) or (d). 

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

“Bankruptcy Opinion” means an Opinion of Counsel acceptable to each Rating Agency to the effect 
that the use of amounts, including the proceeds of refunding bonds, but excluding the proceeds of the Bonds 
or moneys received by the Trustee from an Advance, to 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) or be avoidable as preferential payments under 
Section 544, 547 or 550 of the Bankruptcy Code should the Administration or the Borrower become a 
debtor in proceedings commenced under the Bankruptcy Code (collectively, a “Bankruptcy Opinion”). 

“Beneficial Owner” means, for any Bond which is held by a nominee, the beneficial owner of such 
Bond. 

“Bond” or “Bonds” means the Administration’s Multifamily Development Revenue Bonds (Bolton 
North) Series 2017 G in the original aggregate principal amount of $25,200,000. 

“Bond Counsel” means (i) on the Closing Date, the law firm or law firms delivering the approving 
opinion(s) with respect to the Bonds or (ii) after the Closing Date, any law firm selected by the 
Administration and acceptable to the Credit Provider, of nationally recognized standing in matters 
pertaining to the exclusion from gross income for federal income tax purposes of the interest payable on 
bonds issued by states and political subdivisions.. 

“Bond Documents” means the Assignment, the Bonds, the Bond Purchase Agreement, the Credit 
Facility, the Disclosure Agreement, the Financing Agreement, the Indenture, the Regulatory Agreement 
(and any other agreement relating to rental restrictions on the Mortgaged Property), the Tax Certificate, and 
all other documents, instruments and agreements executed and delivered in connection with the issuance, 
sale, and/or delivery of the Bonds, as each such agreement or instrument may be amended, supplemented 
or restated from time to time. 

“Bond Purchase Agreement” means the Bond Purchase Agreement with respect to the Bonds 
among the Underwriter, the Administration and the Borrower. 

“Bond Register” means the Bond Register maintained by the Trustee pursuant to the Indenture. 

“Bond Year” means the period of twelve consecutive months ending on December 31 in any year 
in which Bonds are or will be Outstanding, provided that the first Bond Year shall commence on the Closing 
Date and end on December 31, 2017. 
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“Bondholder,” “holder,” “Owner,” “owner,” “Registered Owner” or “registered owner” means, 
with respect to any Bond, the owner of the Bond as shown on the Bond Register. 

“Borrower” means Bolton North, LP, a Maryland limited partnership, or any of its permitted 
associates, successors or assigns, as owners of the Mortgaged Property. 

“Borrower Documents” means the Bond Documents to which the Borrower is a party, the Credit 
Facility Documents to which the Borrower is a party and the Loan Documents and all other documents to 
which the Borrower is a party and which are being executed and delivered by the Borrower in connection 
with the transactions provided for in the Bond Documents, the Loan Documents and the Credit Facility 
Documents. 

“Business Day” means any day other than (a) a Saturday or a Sunday, (b) any day on which banking 
institutions located in the City of New York, New York are required or authorized by law or executive order 
to close, (c) any day on which banking institutions located in the city or cities in which the Designated 
Office of the Trustee or the Loan Servicer is located are required or authorized by law or executive order 
to close, or (d) so long as a Credit Facility is in effect, any day on which the Credit Provider is closed. 

“Closing Date” or “Delivery Date,” with respect to the Bonds, means the date on which the Bonds 
are issued and delivered to or upon the order of the Underwriter. 

“Code” means the Internal Revenue Code of 1986, as amended (“1986 Code”). Each reference to 
the Code is deemed to include (i) any successor internal revenue law and (ii) the applicable regulations 
whether final, temporary or proposed under the Code or such successor law. Any reference to a particular 
provision of the Code is deemed to include any successor provision of any successor internal revenue law 
and applicable regulations whether final, temporary or proposed under such provision or successor 
provision. 

“Conditional Redemption” means a redemption where the Trustee has stated in the notice of 
redemption that the redemption is conditioned upon deposit of funds as further described in the Indenture. 

 “Costs of Issuance” means: 

(a) the fees, costs and expenses of (i) the Administration, the Administration’s counsel and the 
Administration’s financial advisor, if any, (ii) 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, (iii) Bond Counsel, (iv) the Trustee and the Trustee’s counsel, (v) 
the Loan Servicer and the Loan Servicer’s counsel, if any, (vi) the Credit Provider and the Credit Provider’s 
counsel, (vii) the Borrower’s counsel and the Borrower’s financial advisor, if any, and (viii) the Rating 
Agency; 

(b) costs of printing the offering documents relating to the sale of the Bonds; and 

(c) all other fees, costs and expenses directly associated with the authorization, issuance, sale 
and delivery of the Bonds, including 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 
origination of the Loan. 

“Costs of Issuance Deposit” means the deposit to be made by the Borrower with the Trustee on the 
Closing Date pursuant to the Indenture to pay all or a portion of the Costs of Issuance. 
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“Costs of Issuance Fund” means the Costs of Issuance Fund created by the Indenture. 

“Credit Facility” means the Stand-By Irrevocable Transferable Credit Enhancement Instrument, 
dated the Closing Date, issued by Fannie Mae to the Trustee, as such facility may be amended, 
supplemented or restated from time to time. 

“Credit Facility Account” means the Credit Facility Account of the Revenue Fund.  

“Credit Facility Documents” means the Reimbursement Agreement, the Certificate of Borrower, 
all Collateral Agreements (as that term is defined in the Security Instrument), and all other agreements and 
documents securing the Credit Provider or otherwise relating to the provision of the Credit Facility, as any 
such agreement may be amended, supplemented or restated from time to time. 

 “Designated Office” of the Trustee or the Loan Servicer means, respectively, the office of the 
Trustee or the office of the Loan Servicer specified in the Indenture or at such other address as may be 
specified in writing by the Trustee or the Loan Servicer, as applicable, as provided in the Indenture.  

“Disclosure Agreement” means the Continuing Disclosure Agreement, dated as of August 1, 2017 
by the Borrower and the Dissemination Agent, as such Continuing Disclosure Agreement may from time 
to time be amended or supplemented.  

“Dissemination Agent” means initially Wilmington Trust, National Association, or any 
dissemination agent subsequently appointed in accordance with the Disclosure Agreement.  

“DTC” means The Depository Trust Company and any successor to it or any nominee of it.  

“DTC Participant” has the meaning given to that term in the Indenture.  

“Dwelling Units” or “Units” means any accommodation or unit in the Project containing separate 
and complete facilities for living, sleeping, eating, cooking and sanitation for a single person or a family.  
Such accommodations may be served by centrally located equipment, such as air conditioning or heating.  
As an example, an apartment containing a living area, a sleeping area, bathing and sanitation facilities, and 
cooking facilities equipped with a cooking range, refrigerator and sink, would constitute a Unit.  Each Unit 
shall be “similarly constructed” (within the meaning of Treasury Regulation Section 1.103-8(b)(4), as 
amended) to all other Units in the Project.  An accommodation shall not fail to be treated as a Unit merely 
because such accommodation is a single-room occupancy Unit within the meaning of Section 42 of the 
Code).  

“Electronic Means” means a facsimile transmission or any other electronic means of 
communication approved in writing by the Credit Provider. 

“Event of Default” means, as used in any Transaction Document, any event described in that 
document as an Event of Default.  Any “Event of Default” as described in any Transaction Document is 
not an “Event of Default” in any other Transaction Document unless that other Transaction Document 
specifically so provides. 

“Extraordinary Items” means, with respect to the Trustee, reasonable compensation for 
extraordinary services and/or reimbursement for reasonable extraordinary costs and expenses including 
reasonable fees and expenses of its counsel.  
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“Fannie Mae” means Fannie Mae, a corporation organized and existing under the Federal National 
Mortgage Association Charter Act, 12 U.S.C. § 1716 et seq., and its successors and assigns. 

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

“Financing Agreement” means the Financing Agreement, dated as of the date of the Indenture, 
among the Administration, the Trustee and the Borrower, as amended, supplemented or restated from time 
to time. 

“Fixed Rate” means the rate or rates of interest borne by the Bonds as determined in accordance 
with the provisions of the Indenture. 

“Fund” means any fund created and established by the Indenture. 

“Government Obligations” means direct obligations of the United States of America (including 
obligations issued or held in book-entry form on the books of the Department of Treasury) and obligations 
on which the full and timely payment of principal and interest is unconditionally guaranteed by the United 
States of America.  

“HAP Contract” has the meaning set forth in the Reimbursement Agreement. 

“Indenture” means the Trust Indenture, as amended, supplemented or restated from time to time. 

“Initial Interest Payment Date” means March 15, 2018. 

“Interest Account” means the Interest Account of the Revenue Fund. 

“Interest Payment Date” means (i) each March 15 and September 15, commencing March 15, 2018, 
(ii) for Bonds subject to redemption in whole or in part on any date, the date of such redemption, (iii) each 
Maturity Date and (iv) for all Bonds any date determined pursuant to the Indenture. 

“Interest Requirement” means for the period to and including the Initial Interest Payment Date, 183 
days’ interest at the Fixed Rate, and thereafter, at the Fixed Rate, calculated on the basis of a year of 360 
days of twelve 30-day months or such other number of days as may be required by the Rating Agency.  

“Investment” means any Permitted Investment and any other investment held under the Indenture 
that does not constitute a Permitted Investment. 

“Investment Income” means the earnings, profits and accreted value derived from the investment 
of moneys pursuant to the Indenture. 

“Issuer’s Fee” means the Administration’s annual fee in an amount equal to 0.25% of the principal 
amount of the Loan which is payable in accordance with the Financing Agreement.  

“Letter of Representations” means when all the Bonds are Book-Entry Bonds, the Letter of 
Representations executed by the Administration and the Trustee and delivered to the Securities Depository, 
as amended, supplemented or restated from time to time, or any agreement entered into in substitution 
therefor. 

“Loan” means the loan made by the Administration to the Borrower pursuant to the Financing 
Agreement for the purpose of providing funds to the Borrower to finance the acquisition and rehabilitation 
of the Mortgaged Property. 
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“Loan Documents” means, collectively, the Note, the Security Instrument, the HAP Contract, the 
Assignment of HAP Contract in favor of Fannie Mae, the Rehabilitation Reserve Agreement and all other 
documents, agreements and instruments evidencing, securing or otherwise relating to the Loan, as each 
such document, agreement or instrument may be amended, supplemented or restated from time to time.  
Neither the Financing Agreement nor the Regulatory Agreement is a Loan Document and neither document 
is secured by the Security Instrument. 

“Loan Fund” means the Loan Fund created under the Indenture. 

“Loan Servicer” means the multifamily mortgage loan servicer designated from time to time by the 
Credit Provider, which initially shall be PNC Bank, National Association. 

“Lower-Income Tenant Occupancy Requirement” means the requirement of the Code that 40% of 
the Units in the Project be occupied by Lower-Income Tenants as provided in the Regulatory Agreement.  

“Lower-Income Tenants” means individuals whose Annual Income is 60% or less of AMGI, as 
adjusted for family size.  Except as otherwise provided in the Regulatory Agreement, occupants of a 
Dwelling Unit shall not be considered to be Lower-Income Tenants if all the occupants are students (as 
defined in Section 152(f)(2) of the Code), no one of whom is entitled to file a joint federal income tax 
return. Notwithstanding the foregoing, a tenant is not disqualified as a Lower-Income Tenant merely 
because he/she is (a) a student receiving assistance under Title IV of the Social Security Act, (b) enrolled 
in a government supported job training program, (c) a full time student who is a single parent and is living 
with his/her children, provided that neither such full-time student nor any of his/her children occupying the 
Unit are dependents of any person other than the full-time student occupying the Unit, (d) a full time student 
who is married and files a joint return, or (e) a student who was previously under the care and placement 
responsibility of a foster care program (under part B or Part E of the Title IV of the Social Security Act).  

“Maturity Date” means the stated maturity date of the Bonds as set forth on the inside cover hereof. 

“Moody’s” means Moody’s Investors Service, Inc., a Delaware corporation, and its successors and 
assigns, or if it is dissolved or no longer assigns credit ratings, then any other nationally recognized 
statistical rating agency, designated by the Credit Provider, which assigns credit ratings. 

“Mortgaged Property” means the real property described in the Security Instrument, together with 
all improvements, fixtures and personal property (to the extent of the Borrower’s interest therein) and 
located on such real property. 

“Net Bond Proceeds” means the total proceeds derived from the issuance, sale and delivery of the 
Bonds, representing the total purchase price of the Bonds, including any premium paid as part 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. 

“Note” means the Multifamily Note (together with all addenda thereto) dated the Closing Date, 
executed by the Borrower in favor of the Administration, as it may be amended, supplemented or restated 
from time to time or any mortgage note executed in substitution therefor in accordance with the Bond 
Documents, as such substitute note may be amended, supplemented or restated from time to time. 

“Opinion of Counsel” means a written opinion of legal counsel, acceptable to the recipient(s) of 
such opinion.  If the opinion is with respect to an interpretation of federal tax laws or regulations or 
bankruptcy matters, such legal counsel also must be an attorney or firm of attorneys experienced in such 
matters. 
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“Outstanding” means, when used with reference to the Bonds at any date as of which the amount 
of Outstanding Bonds is to be determined, all Bonds which have been authenticated and delivered under 
the Indenture except: 

(a) Bonds cancelled or delivered for cancellation at or prior to such date; 

(b) Bonds deemed to be paid in accordance with the Indenture; and 

(c) Bonds in 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, Bonds which are owned or held by or for the account of the Borrower will be 
disregarded and deemed not to be Outstanding under the Indenture for the purpose of any such 
determination unless all Bonds are Bonds owned or held by or for the account of the Borrower.  In 
determining whether the Trustee will be protected in relying upon any such request, demand, authorization, 
direction, notice, consent or waiver, only Bonds which are registered in the name of or known by the Trustee 
to be held for the account of the Borrower will be disregarded. 

“Permitted Investments” means to the extent authorized by law for investment of moneys of the 
Administration: 

(1)     Government Obligations; or 

(2)     Money market funds rated A-1+ or AAAm by S&P which are registered with the Securities 
and Exchange Commission or which meet the requirements of Rule 2(a)(7) of the Investment Company 
Act of 1940, as amended (including any money market funds of the Trustee or its affiliates, or for which 
the Trustee or an affiliate thereof serves as investment advisor or provides other services to such money 
market fund and receives reasonable compensation therefor); provided, however, that the portfolios of such 
money market funds shall be limited to Government Obligations and agreements to repurchase Government 
Obligations that do not voluntarily opt into the floating NAV, discretionary liquidity fee and temporary 
redemption suspension provisions. For the avoidance of doubt, institutional municipal money market funds 
and institutional money market funds consisting of federal government agency obligations shall not qualify 
as “Permitted Investments.”  

“Person” means a natural person, estate, trust, corporation, partnership, limited liability company, 
association, public body or any other organization or entity (whether governmental or private). 

“Preference Claim” has the meaning given that term in the Indenture.  

“Principal Amount” means $25,200,000, the original principal amount of the Bonds on the Closing 
Date. 

“Project” means the 209-unit rental apartment complex known as Bolton North Apartments 
consisting of one apartment building located at 1600 West Mount Royal Avenue, Baltimore, Maryland. 

“Rating Agency” means any nationally recognized statistical rating agency then maintaining a 
rating on the Bonds. 

“Rebate Analyst” means a Person that is (a) qualified and experienced in the calculation of rebate 
payments under Section 148 of the Code and compliance with the arbitrage rebate regulations promulgated 
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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 Fund” means the Rebate Fund created under the Indenture. 

“Record Date” means, with respect to any Interest Payment Date, the first day of the month in 
which the Interest Payment Date occurs. 

“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. 

“Regulatory Agreement” means the Declaration of Restrictive Covenants and Regulatory 
Agreement relating to the Mortgaged Property, dated as of the date of the Indenture, by and between the 
Administration and the Borrower, as it may be amended, supplemented or restated from time to time. 

“Rehabilitation Reserve Agreement” means the Rehabilitation Reserve and Security Agreement 
dated the Closing Date by and between the Borrower and Fannie Mae. 

“Reimbursement Agreement” means the Reimbursement Agreement, dated as of the date of the 
Indenture, by the Credit Provider and the Borrower, as amended, supplemented or restated from time to 
time, or any agreement entered into in substitution therefor. 

“Requisition” means, with respect to the Loan Fund, the requisition in the form attached to the 
Indenture required to be submitted to the Trustee in connection with disbursements from the Loan Fund. 

“Reserved Rights” means those certain rights of the Administration under the Financing Agreement 
to indemnification and to payment or reimbursement of fees and expenses of the Administration, its right 
to receive notices and to enforce notice and reporting requirements, its right to inspect and audit the books, 
records and premises 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 Administration, if any), its 
rights reserved under the Regulatory Agreement, and its right to give or withhold consent to amendments, 
changes, modifications and alterations to the Financing Agreement relating to the Reserved Rights. 

“Revenue Fund” means the Revenue Fund created by the Indenture. 

“Revenues” means all (i) payments made under the Credit Facility, (ii) Investment Income 
(excluding Investment Income earned from moneys on deposit in the Rebate Fund, the Fees Account and 
the Costs of Issuance Fund, but including Investment Income earned on Net Bond Proceeds deposited into 
the Costs of Issuance Fund and Investment Income on such Investment Income), and (iii) payments made 
under the Note (including without limitation prepayments, insurance proceeds and condemnation 
proceeds). 

“Securities Depository” means, initially, DTC and any replacement securities depository appointed 
under the Indenture. 

“Security Instrument” means the Multifamily Deed of Trust, Assignment of Rents and Security 
Agreement, dated as of August 9, 2017 together with all riders and exhibits, securing the Note and the 
obligations of the Borrower to the Credit Provider under the Credit Facility Documents, executed by the 
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Borrower with respect to the Mortgaged Property in favor of the Administration and Fannie Mae, as it may 
be amended, supplemented or restated from time to time, or any security instrument executed in substitution 
therefor, as such substitute security instrument may be amended, supplemented or restated from time to 
time. 

“Sinking Fund Payment” means, as of any particular date of calculation, the amount required to be 
paid by the Administration on a single future date for the retirement of Outstanding Bonds which mature 
after such future date, but excluding any amount payable by the Administration by reason of the maturity 
of a Bond or by optional redemption at the election of the Administration. 

“Sinking Fund Payment Date” means any of the dates on which any of the Bonds matures or is 
subject to redemption through the application of Sinking Fund Payments as set out in the Sinking Fund 
Schedule.  

“Sinking Fund Schedule” means a schedule of principal amounts of Bonds to mature or be subject 
to redemption through the application of Sinking Fund Payments on the specified dates and/or a schedule 
of principal amounts of Bonds maturing as serial Bonds.  The Sinking Fund Schedule for the Bonds is set 
forth in the Indenture. 

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, 
Inc., and its successors and assigns, or if it is dissolved or no longer assigns credit ratings, then any other 
nationally recognized statistical rating agency, designated by the Credit Provider, which assigns credit 
ratings. 

“State” means the State of Maryland. 

“Tax Certificate” means the Issuer’s Tax Certificate, dated the Delivery Date, executed by the 
Administration, including all exhibits thereto. 

“Tax Credit Investor” means an investor in low income housing tax credits, together with its 
permitted successors and assigns, who makes an equity contribution and is admitted as a limited partner of 
the Borrower with no less than a 99.97% interest in the Borrower, subject to the prior approval of the 
Administration. 

“Tax Event” has the meaning given to that term under the Indenture.  

“Third Party Fees” means the annual rating maintenance fee of the Rating Agency. 

“Transaction Documents” means the Bond Documents, the Loan Documents and the Credit Facility 
Documents. 

“Trust Estate” means the property, interests, rights, money, securities and other amounts pledged 
and assigned pursuant to the Indenture and the property, rights, money, securities and other amounts 
pledged and assigned by the Administration to the Trustee and the Credit Provider pursuant to the 
Assignment. 

“Trustee” means Wilmington Trust, National Association, a national banking association with trust 
powers and having a corporate trust office in Baltimore, 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 a party and any successor trustee at any time serving as successor trustee under the 
Indenture. 
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“Trustee’s Annual Fee” means the annual continuing trust administration fee of the Trustee as 
provided in the Financing Agreement, computed and payable annually in advance on the Delivery Date and 
on each August 1, commencing August 1, 2018.  

 “Underwriter” means Merrill Lynch, Pierce, Fenner & Smith Incorporated, as representative of the 
underwriters identified in the Bond Purchase Agreement for the Bonds. 

“Wrongful Dishonor” means an uncured failure by the Credit Provider to make an Advance to the 
Trustee upon proper presentation of documents which conform to the terms and conditions of the Credit 
Facility. 

[Remainder of page intentionally left blank] 
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APPENDIX B 

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE 

The following is a brief summary of certain provisions of the Indenture.  This summary does not 
purport to be complete or definitive and is qualified in its entirety by reference to the Indenture, copies of 
which are on file with the Trustee. 

Funds and Accounts 

Creation of Funds and Accounts.  The following Funds and Accounts are created with the Trustee: 

(a) the Loan Fund; 

(b) the Revenue Fund and within the Revenue Fund, the Interest Account, the 
Principal Account, the Credit Facility Account, the Redemption Account and the Fees Account; 

(c) the Costs of Issuance Fund; and 

(d) the Rebate Fund. 

Loan Fund 

(a)  Amounts on deposit in the Loan Fund shall be disbursed from time to time by the Trustee upon 
receipt of a Requisition and at the written direction of the Administration for the purpose of paying costs 
of acquiring and rehabilitating the Mortgaged Property. 

(b) The Trustee shall make disbursements from the Loan Fund at the written direction of the 
Administration (in the form attached to the form of Requisition) for purposes described in paragraph (a) 
immediately above only upon the receipt of one or more Requisitions signed by an Authorized Borrower 
Representative and the Loan Servicer.  The Trustee shall, promptly upon each receipt of a completed 
Requisition signed by an Authorized Borrower Representative and the Loan Servicer, and at the written 
direction of the Administration, initiate procedures to make withdrawals as necessary to fund the 
Requisition. 

The Trustee shall have no duty to determine whether any requested disbursement from the Loan 
Fund pursuant to a Requisition complies with the terms, conditions and provisions of the Transaction 
Documents.  The signature of an Authorized Borrower Representative and the countersignature of the Loan 
Servicer on a Requisition shall be deemed a certification and, insofar as the Trustee is concerned, shall 
constitute conclusive evidence, that all of the terms, conditions and requirements of the Transaction 
Documents applicable to a disbursement from the Loan Fund have been fully satisfied or waived. 

Notwithstanding anything to the contrary contained herein, no signature of an Authorized Borrower 
Representative shall be required during any period in which a default has occurred and is then continuing 
under any Borrower Document.  Notice of a default under any Credit Facility Documents shall be given in 
writing by the Credit Provider to the Trustee and the Administration, and the Trustee shall be entitled to 
conclusively rely on any such written notice as to the occurrence and continuation of such a default. 

(c) At the written direction of the Administration, any amount remaining in the Loan Fund 
upon completion of the acquisition and rehabilitation of the Mortgaged Property shall be transferred to the 
Redemption Fund and used for the redemption of Bonds as described in paragraph (d) under “THE BONDS 
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– Redemption Provisions – Mandatory Redemption,” unless the Trustee receives an opinion of Bond 
Counsel to the effect that a use of such money for other than redemption of the Bonds will not adversely 
affect the tax exempt status of the Bonds. 

Revenue Fund — Interest Account and Principal Account 

Interest Account.  Deposits into, and disbursements from, the Interest Account shall occur as 
follows: 

(1) Deposits into the Interest Account.  The Trustee will deposit each of the following 
amounts into the Interest Account: 

(A) moneys provided by or on behalf of the Borrower relating to an interest 
payment under the Note; 

(B) all Investment Income on the Funds and Accounts (except that Investment 
Income earned on amounts on deposit in the Loan Fund, Rebate Fund and the Costs of 
Issuance Fund shall be credited to and retained in those respective Funds or Accounts); and 

(C) any other moneys made available for deposit into the Interest Account 
from any other source. 

(2) Disbursements from the Interest Account.  The Trustee will disburse or transfer, 
as applicable, moneys on deposit in the Interest Account at the following times and apply such 
moneys in the following manner and in the following order of priority: 

(A) On each Interest Payment Date, Redemption Date and any date of 
acceleration of the Bonds, the Trustee shall disburse to the Bondholders, an amount equal 
to the interest due on the Bonds on such date; 

(B) If the Credit Provider or the Loan Servicer gives a written notice to the 
Trustee at any time to the effect that there is any unreimbursed Advance under the Credit 
Facility or any other amount required to be paid by the Borrower to the Credit Provider 
under the Loan Documents, the Bond Documents or the Credit Facility Documents remains 
unpaid, then the Trustee shall transfer any Investment Income earned on the Interest 
Account and any Investment Income transferred to the Interest Account from any other 
Fund or Account from and after the preceding Interest Payment Date or the Closing Date, 
as applicable, to the Credit Provider but not in an amount which exceeds the amount stated 
as unpaid by the Credit Provider or the Loan Servicer, as the case may be, in its notice to 
the Trustee; and 

(C) Unless there is (i) a deficiency in the Principal Account, the Fees Account 
or the Rebate Fund or (ii) other than as described in paragraph (B) above, an Event of 
Default under the Reimbursement Agreement or any Bond Document or a default under 
any Loan Document has occurred and is continuing, on each Interest Payment Date after 
payment as described in (A) above is made, the Trustee shall disburse to the Borrower the 
Investment Income earned on, or otherwise on deposit in, the Interest Account from and 
after the preceding Interest Payment Date or the Closing Date, as applicable.  If a deficiency 
exists in the Principal Account, the Fees Account or the Rebate Fund, such Investment 
Income shall be transferred to the Principal Account, the Fees Account and/or the Rebate 
Fund, in that order of priority, prior to any payment to the Borrower. 
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Principal Account.  Deposits into, and disbursements from, the Principal Account shall occur as 
follows: 

(1) Deposits into the Principal Account.  The Trustee shall deposit each of the 
following amounts into the Principal Account: 

(A) moneys provided by or on behalf of the Borrower relating to a principal 
payment under the Note; and 

(B) any other moneys made available for deposit into the Principal Account 
from any other source. 

(2) Disbursements from the Principal Account.  On each Sinking Fund Payment 
Date, Redemption Date and any date of acceleration of the Bonds, the Trustee shall disburse to the 
Redemption Account an amount equal to the principal due on the Bonds on such date. 

Revenue Fund — Redemption Account 

Deposits Into the Redemption Account.  The Trustee will deposit each of the following amounts 
into the Redemption Account: 

(1) Available Moneys other than from an Advance under the Credit Facility provided 
by or on behalf of the Borrower to fund the premium payable on Bonds in connection with a 
redemption of such Bonds, which amounts shall be held in a segregated subaccount in the 
Redemption Account;  

(2) moneys provided by or on behalf of the Borrower relating to a principal payment, 
including any prepayment under the Note; 

(3) moneys transferred from the Principal Account pursuant to the Indenture; and 

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

Disbursements from the Redemption Account.  On each Redemption Date, date of acceleration of 
the Bonds and the Maturity Date, the Trustee shall disburse from the Redemption Account to the 
Bondholders an amount equal to the principal due on, or principal component of the redemption price of, 
the Bonds on such date.  In addition, on any date on which premium payable on Bonds in connection with 
a redemption of such Bonds is due, the Trustee shall disburse to the Bondholders, from the segregated 
subaccount in the Redemption Account, Available Moneys other than from an Advance under the Credit 
Facility in an amount sufficient to pay such premium. 

Disbursements from the Redemption Account for Sinking Fund Payments 

Application of Moneys.  Provided that no notice of optional redemption has been sent to 
Bondholders on or prior to the 30th day preceding a Sinking Fund Payment Date, at the written instruction 
of the Administration (acting through an Authorized Officer), at the direction of the Borrower and with the 
prior written consent of the Credit Provider, the Trustee shall apply any funds accumulated in the 
Redemption Account on or prior to the 30th day preceding such Sinking Fund Payment Date to the purchase 
of Bonds of the maturity for which such Sinking Fund Payment was established at prices (including any 
brokerage and other charges) not exceeding the redemption price for such Bonds plus accrued and unpaid 
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interest to the date of purchase, such purchase to be made in such manner as the Trustee (after consultation 
with the Administration, the Borrower and the Credit Provider) determines. The Borrower shall provide a 
copy of such direction to the Loan Servicer concurrently with delivery to the Trustee. 

Credit toward Sinking Fund Payment.  Upon the purchase of any Bond pursuant to the provisions 
described in the preceding paragraph, all such Bonds will be cancelled by the Trustee and an amount equal 
to the principal amount of the Bonds so purchased will be credited toward the Sinking Fund Payment next 
due with respect to the Bonds of such maturity.  In the event the Trustee is able to purchase Bonds at a price 
less than the redemption price at which such Bonds were to be redeemed, then, presuming no notice of 
redemption has been sent to Bondholders, after payment by the Trustee of the purchase price of such Bonds 
and after payment of any other amounts due on the due date of such Sinking Fund Payment, the Trustee 
shall pay an amount not greater than the difference between the amount of such purchase price and the 
amount of such redemption price to, or at the direction of, the Borrower. 

Redemption.  As soon as practicable after the 30th day preceding the due date of any such Sinking 
Fund Payment, and otherwise as provided in the Indenture, the Trustee shall give notice of redemption of 
Bonds in such amount as is necessary to complete the retirement of a principal amount of Bonds equal to 
the unsatisfied balance of such Sinking Fund Payment.  The Trustee shall call such Bonds for redemption 
whether or not it then has moneys in the Redemption Account sufficient to pay the applicable redemption 
price of the Bonds to be redeemed on the Redemption Date.  The Trustee shall pay the amount required for 
the redemption of the Bonds so called for redemption from the Funds specified in the Indenture, in the order 
of priority indicated, and such amount will be applied by the Trustee to such redemption. 

Revenue Fund — Credit Facility Account 

Deposits into the Credit Facility Account.  The Trustee shall deposit into the Credit Facility 
Account all Advances under the Credit Facility, except for Advances on account of Issuer’s Fee.  That 
portion of any Advance on account of Issuer’s Fee shall be deposited into the Fees Account.  No other 
moneys will be deposited into the Credit Facility Account and the Credit Facility Account shall be 
maintained as a segregated account and moneys therein shall not be commingled with any other moneys 
held under the Indenture.  The Credit Facility Account shall be closed at such time as the Credit Provider 
has no continuing liability under the Credit Facility. 

Transfers from the Credit Facility Account.  The Trustee shall cause amounts deposited into the 
Credit Facility Account to be applied on the date payment is due to the payments for which the Advance 
was made pursuant to the Credit Facility.  In no event shall amounts in the Credit Facility Account be 
applied to the payment of principal of and interest and any premium on any Bonds known by the Trustee 
to be held by the Borrower or any Affiliate of the Borrower.  Any amounts remaining in the Credit Facility 
Account after making the payment for which the Advance was made pursuant to the Credit Facility shall 
be immediately refunded to the Credit Provider. 

Revenue Fund — Fees Account 

Deposits into the Fees Account.  The Trustee shall deposit into the Fees Account (i) the payments 
made by the Borrower under the Financing Agreement attributable to the Issuer’s Fee or amounts derived 
from the Credit Facility for the payment of the Issuer’s Fee and (ii) Third Party Fees. 

Disbursements from the Fees Account.  On any date on which any amounts are required to pay 
the Issuer’s Fee or any Third Party Fees, such amounts shall be withdrawn by the Trustee from the Fees 
Account for payment to the appropriate party, provided, however, that amounts derived from the Credit 
Facility and deposited into the Fees Account will be used only to pay the Issuer’s Fee when due.  In the 
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event the amount in the Fees Account is insufficient to pay the Issuer’s Fee or Third Party Fees, the Trustee 
shall 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 after the date of the Trustee’s written demand.  The Trustee will provide notice of the 
insufficiency to the Loan Servicer. 

No Other Claims to Trust Estate.  The Rebate Analyst shall not have any right to any moneys in 
any Fund or Account or otherwise in the Trust Estate.  Except as otherwise stated in the Indenture, the 
Administration shall not have any right to any moneys in any Fund or Account or otherwise in the Trust 
Estate other than those moneys deposited into the Fees Account specifically for the Administration as 
described under “Deposits into the Fees Account” above.  Except as otherwise stated in the Indenture, the 
Trustee shall not have any right to any moneys in any Fund or Account or otherwise in the Trust Estate. 

Costs of Issuance Fund 

Deposits into the Costs of Issuance Fund.  On or before the Closing Date the Borrower shall 
deliver the Costs of Issuance Deposit to the Trustee. On the Closing Date, the Trustee shall deposit or 
transfer, as applicable, the Costs of Issuance Deposit into the Costs of Issuance Fund. 

Disbursements from the Costs of Issuance Fund.  The Trustee shall disburse moneys on deposit 
in the Costs of Issuance Fund, pursuant to requisitions in the form attached to the Indenture, signed by an 
Authorized Borrower Representative, to pay Costs of Issuance.  The Trustee may conclusively rely on such 
requisitions for purposes of making such disbursements.  Moneys on deposit in the Costs of Issuance Fund 
shall not be part of the Trust Estate and will be used solely to pay Costs of Issuance. 

Disposition of Remaining Amounts.  Any moneys remaining in the Costs of Issuance Fund six 
months after the Closing Date and not needed to pay still unpaid Costs of Issuance will be returned to the 
Borrower upon written request.  Upon final disbursement, the Trustee shall close the Costs of Issuance 
Fund. 

Rebate Fund 

The Trustee shall hold and apply the Rebate Fund as provided in the Tax Certificate.  Within 
30 days after the end of every fifth Bond Year (as defined in the Tax Certificate), and within 55 days after 
the date on which no Bonds are Outstanding, the Borrower or the Trustee shall cause the Rebate Analyst to 
deliver to the Trustee and the Administration a certificate stating whether any rebate payment is required 
to be made, as set forth in the Tax Certificate, and the Borrower shall deliver to the Trustee any amount so 
required to be paid. 

Nonpresentment of Bonds 

In the event any Bond is not presented for payment when the principal of such Bond becomes due, 
either at maturity or at the date fixed for redemption of such Bond or otherwise, if amounts sufficient to 
pay such Bond have been deposited with the Trustee for the benefit of the owner of the Bond and have 
remained unclaimed for two years after such principal has become due and payable, such amounts, to the 
extent amounts are owed to the Credit Provider as set forth in a written statement of the Credit Provider 
addressed to the Trustee, will be paid to the Credit Provider, with any excess to be paid to the Borrower.  
Upon such payment, all liability of the Administration and the Trustee to the holder of any Bond for the 
payment of such Bond will cease and be completely discharged.  The obligation of the Trustee described 
under this paragraph to pay any such amounts to the Credit Provider or the Borrower will be subject to any 



 

B-6 

provisions of law applicable to the Trustee or to such amounts providing other requirements for disposition 
of unclaimed property. 

Disposition of Remaining Moneys 

Provided that the rebate requirements referenced in the Tax Certificate are first satisfied, any 
amounts remaining in the Revenue Fund after payment in full of the principal of and interest and any 
premium on the Bonds will be applied to pay (i) first, to the Credit Provider any unpaid amounts certified 
by the Credit Provider to be due and owing to the Credit Provider, (ii) second, to the person or persons 
entitled to be paid, all other unpaid amounts required to be paid under the Indenture or the Financing 
Agreement, and (iii) third, to the Borrower the balance upon the expiration or sooner cancellation or 
termination of the term of the Financing Agreement as provided in the Financing Agreement. 

Permitted Investments; Investment Limitations 

Permitted Investments Generally.  Moneys held by the Trustee as part of any Fund or Account 
shall constitute trust funds for the purposes of the Indenture and shall be invested or 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 moneys shall be needed for the purpose 
for which such moneys are held. 

Certain Limitations on Permitted Investments.  Moneys on deposit in the: 

(1) Redemption Account shall be invested only in investments described in paragraphs 
(1) and (2) of the definition of Permitted Investments, with a term not exceeding the earlier of 30 
days from the date of investment of such moneys or the date or dates that such moneys are 
anticipated to be required for redemption; and 

(3) Credit Facility Account shall be held uninvested. 

Selection of Permitted Investments.  Subject to the provisions described immediately above, the 
Administration shall select all Permitted Investments and shall direct the sale or redemption of Permitted 
Investments held in the Loan Fund by written direction to the Trustee; but if the Administration fails to 
provide direction to the Trustee, the Trustee shall invest such moneys in investments described in paragraph 
(2) of the definition of Permitted Investments or, in the case of the Credit Facility Account, shall hold the 
moneys uninvested. 

Investment Income.  Permitted Investments representing an investment of money attributable to 
any Fund or Account will be deemed at all times to be a part of said Fund or Account.  Investment Income 
from moneys held in the Loan Fund, the Rebate Fund and the Costs of Issuance Fund shall remain in the 
respective Fund where earned. All other Investment Income from moneys held in all other Funds and 
Accounts, upon receipt, shall be deposited into the Interest Account. 

Trustee’s Authority and Responsibilities.  All Permitted Investments shall be made by the Trustee 
in its name, as Trustee, and shall be held by or under the control of the Trustee.  The Trustee shall take such 
actions as shall be necessary to assure that Permitted Investments purchased by it under the Indenture are 
held pursuant to the terms of the Indenture and are subject to the trusts and security interests created in the 
Indenture.  The Trustee is authorized to sell and reduce to cash a sufficient amount of Permitted Investments 
whenever the cash balance is or will be insufficient to make a requested or required disbursement.  The 
Trustee shall not be accountable for any depreciation in the value of any Permitted Investment or for any 
loss resulting from such sale.  The Trustee may trade with itself and its Affiliates in the purchase and sale 
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of securities for investments, and may transact purchases and sales through its investment department or 
through its Affiliates.  The Trustee and its Affiliates may act as principal, agent, sponsor, advisor or 
depository with respect to any investments. In computing the amount in any Fund or Account, Permitted 
Investments if purchased at par shall be valued at principal cost plus accrued interest, or, if purchased at 
other than par, at principal cost plus amortized discount or less amortized premium (amortization to be on 
a straight-line basis to the date of stated maturity without regard to redemptions or repayments of principal 
which may occur prior to maturity) plus accrued interest.  The Administration (and the Borrower by its 
execution of the Financing Agreement) acknowledges that to the extent regulations of the Comptroller of 
the Currency or other applicable regulatory entity grant the Administration or the Borrower the right to 
receive brokerage confirmations of security transactions as they occur, the Administration and the Borrower 
specifically waive receipt of such confirmations to the extent permitted by law. 

Limitations on Liability 

Notwithstanding any other provision of the Indenture to the contrary: 

(a) the obligations of the Administration with respect to the Bonds are not general 
obligations of the Administration but are special, limited obligations of the Administration payable 
by the Administration solely from the Trust Estate;  

(b) nothing contained in the Bonds or in the Indenture shall be considered as assigning 
or pledging any funds or assets of the Administration other than the Trust Estate; 

(c) the Bonds are not and will not be a debt of the State, the Administration, or of any 
other political subdivision of the State, and neither the State, the Administration nor any other 
political subdivision of the State is or will be liable for the payment of the Bonds;  

(d) neither the faith and credit of the Administration, the State nor of any other political 
subdivision of the State are pledged to the payment of the principal of and interest and any premium 
on the Bonds; 

(e) no failure of the Administration to comply with any term, condition, covenant or 
agreement in the Indenture or in any document executed by the Administration in connection with 
the Mortgaged Property, or the issuance, sale and delivery of the Bonds will subject the 
Administration to liability for any claim for damages, costs or other charges except to the extent 
that the same can be paid or recovered from the Trust Estate; and 

(f) the Administration will not be required to advance any moneys derived from any 
source other than the Trust Estate for any of the purposes of the Indenture, any of the other Bond 
Documents or any of the Loan Documents, whether for the payment of the principal or redemption 
price of, or interest on, the Bonds, the payment of Third Party Fees, the payment of the Trustee’s 
Annual Fee, the payment of fees and expenses of the Dissemination Agent and the Rebate Analyst, 
or administrative expenses or otherwise. 

Credit Facility 

Acceptance of the Credit Facility.  The Trustee will hold the Credit Facility and will enforce in its 
name all rights of the Trustee and all obligations of the Credit Provider under the Credit Facility for the 
benefit of the Bondholders.  The Trustee will not assign or transfer the Credit Facility except to a successor 
Trustee under the Indenture.  The Administration and the Trustee acknowledge that the obligations of 
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Fannie Mae as the Credit Provider under the initial Credit Facility 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 corporation. 

Requests for Advances under Credit Facility.  The Trustee shall request Advances under the Credit 
Facility in accordance with its terms and cause the proceeds of each Advance to be applied so that full and 
timely payments are made on each date on which payment of principal, interest or purchase price is due on 
any Bond or any payment of the Issuer’s Fee is due and not paid by the Borrower pursuant to the Financing 
Agreement, or in connection with any Bankruptcy-Related Advance (as defined in the Credit Facility).  The 
Trustee shall, in accordance with the Indenture and the Credit Facility, first apply any amounts then on 
deposit in the Funds and Accounts (other than in the Costs of Issuance Fund and the Rebate Fund) for such 
purposes.  The Trustee shall determine whether it has sufficient available money in the Funds and Accounts 
to make such payment in full at the close of business on the Business Day prior to the day on which it must 
request an Advance under the Credit Facility in order to have money available to it under the Credit Facility 
on the day such money is needed as required by the Indenture.   The Trustee shall not request, and shall not 
apply the proceeds of, any Advance to pay (i) principal of, interest on or the purchase price of any Bond 
known by the Trustee to be held by the Borrower or any Affiliate of the Borrower, (ii) premium that may 
be payable upon the redemption of any of the Bonds or (iii) interest that may accrue on any of the Bonds 
on or after the maturity of such Bond. Prior to requesting an Advance to pay principal of or interest on the 
Bonds on an Interest Payment Date, the Trustee shall determine the amount necessary to make such 
payment of principal or interest. 

Limitations on Rights of Credit Provider.  Notwithstanding anything contained in the Indenture to 
the contrary, all provisions in the Indenture regarding consents, approvals, directions, waivers, 
appointments, requests or other actions by the Credit Provider shall be deemed not to require or permit such 
consents, approvals, directions, waivers, appointments, requests or other actions and shall be read as if the 
Credit Provider were not mentioned in such provisions (i) if a Wrongful Dishonor has occurred and is 
continuing, or (ii) after the Credit Facility ceases to be valid and binding on the Credit Provider for any 
reason, or is declared to be null and void by final judgment of a court of competent jurisdiction; provided, 
however, that the Credit Provider’s right to notices and the payment of amounts due to the Credit Provider 
shall continue in full force and effect. The foregoing shall not affect any other rights of the Credit Provider. 

Credit Provider to Control Insolvency Proceedings.  Each Bondholder, by its purchase of Bonds, 
the Trustee and the Administration agree that the Credit Provider may at any time during the continuation 
of an insolvency proceeding of the Administration or the Borrower (“Insolvency Proceeding”) direct all 
matters relating to the Bonds in any such Insolvency Proceeding, including, without limitation, (i) all 
matters relating to any Preference Claim, (ii) the direction of any appeal of any order relating to any 
Preference Claim and (iii) the posting of any surety, supersedeas or performance bond pending any such 
appeal.  In addition, and without limitation of the foregoing, the Credit Provider shall be subrogated to the 
rights of the Administration, the Trustee and the Bondholders in any Insolvency Proceeding to the extent it 
has performed its payment obligations under the Credit Facility, including any rights of any party to an 
adversary proceeding action with respect to any court order issued in connection with any such Insolvency 
Proceeding and rights pertaining to the filing of a proof of claim, voting on a reorganization plan and rights 
to payment thereunder. 

Limitation on Bankruptcy-Related Advances  

 If the principal of and interest on the Bonds have been paid as of any Interest Payment Date and 
there is a subsequent Preference Claim relating to such payment, the amount of the Bankruptcy-Related 
Advance shall be limited to the amount of the Preference Claim and shall not include interest after said 
Interest Payment Date.  If the principal of and interest on the Bonds is prevented from being paid to 
Bondholders as the result of the imposition of the automatic stay pursuant to the Bankruptcy Code, the 
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amount of the Bankruptcy-Related Advance shall be limited to the amount of principal and interest 
otherwise payable on the applicable Interest Payment Date and shall not include interest after said Interest 
Payment Date. 

Defeasance 

Any Bond will be deemed paid within the meaning of the Indenture if each of the conditions 
described below is satisfied. The conditions are: 

(1) The Administration or the Borrower deposits with the Trustee (A) 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 be sufficient, without further investment or reinvestment of either the principal 
amount of such Government Obligations or the interest earnings on Government Obligations (the 
earnings to be held in trust also), together with any Available Moneys, for the payment on their 
respective Maturity Dates or Redemption Dates prior to maturity, of the principal of such Bonds 
and redemption premium, if any, and interest to accrue on such Bonds to such Maturity Dates or 
Redemption Dates. 

(2) The Trustee receives, at the expense of the Borrower, and may rely upon: (A) a 
verification report of an independent certified public accountant or other firm nationally recognized 
in the certification of cash flow analyses confirming the satisfaction of condition (1) above; (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 from gross income for federal income tax 
purposes of the interest payable on the Bonds; and (C) a Bankruptcy Opinion. 

(3) The Issuer’s Fee, all Third Party Fees, the Trustee’s Annual Fee, fees and expenses 
of the Dissemination Agent and fees and expenses of the Rebate Analyst due or to become due 
have been paid or sufficient additional moneys to make the required payments have been 
irrevocably deposited with the Trustee. 

(4) For any such Bonds to 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 irrevocable instructions on the date specified 
by such irrevocable instructions. 

At such times as a Bond is deemed to be paid under the Indenture, it will no longer be secured by 
or entitled to the benefits of the Indenture, except for the purposes of payment in accordance with the 
Indenture. 

All income from all Government Obligations in the hands of the Trustee which is identified by an 
independent certified public accountant or other firm nationally recognized in the certification of cash flow 
analyses as not required for the payment of the Bonds and interest on such income with respect to which 
such moneys have been so deposited will be deposited with the Trustee as and when realized and collected 
for use and application as are other moneys deposited with the Trustee.  
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Notwithstanding any other provision of the Indenture to the contrary, all moneys or Government 
Obligations set aside and held in trust pursuant to the provisions of the Indenture for the payment of Bonds 
(including accrued interest on such Bonds) shall be applied to and used solely for the payment of the 
particular Bonds (including interest on such Bonds) with respect to which such moneys or Government 
Obligations have been so set aside in trust. 

Events of Default; Preliminary Notice 

Events of Default.  Each of the following constitutes an Event of Default under the Indenture: 

(1) default in the payment when due and payable of any interest due on any Bond; 

(2) default in the payment when due and payable of the principal of or any redemption 
premium on any Bond at maturity or upon any redemption; 

(3) written notice to the Trustee from the Credit Provider of a default by the 
Administration in the observance or performance of any covenant, agreement, warranty or 
representation on the part of the Administration included in the Indenture or in the Bonds (other 
than an Event of Default described in subsection (1) or (2) above) and the continuance of such 
default for a period of 30 days after the Trustee and the Administration receive such notice; 

(4) written notice to the Trustee from the Credit Provider of an Event of Default under 
the Reimbursement Agreement;  

(5) written notice to the Trustee from the Credit Provider of an Act of Bankruptcy; or 

(6) a Wrongful Dishonor. 

Non-Default and Prohibition of Mandatory Redemption upon Tax Event.  The occurrence of any 
event (“Tax Event”) which results in the interest payable on the Bonds being includable, for federal income 
tax purposes, in the gross income of the Bondholders, including any violation of any provision of the 
Regulatory Agreement or any of the other Bond Documents, shall not (i) directly or indirectly constitute an 
Event of Default under the Indenture or permit any party (other than the Credit Provider) to accelerate, or 
require acceleration of, the Loan or the Bonds, unless the Credit Provider provides written notice to the 
Trustee that such Tax Event constitutes an Event of Default under the Reimbursement Agreement, or 
(ii) give rise to a mandatory redemption of the Bonds, or (iii) give rise to the payment to the Bondholders 
of any amount, denoted as “supplemental interest,” “additional interest,” “penalty interest,” “liquidated 
damages,” “damages” or otherwise, in addition to the amounts payable to the owners of the Bonds prior to 
the occurrence of the Tax Event.  Nothing described under this heading will be deemed to amend or 
supplement the terms of the Loan Documents.  Promptly upon obtaining knowledge that a Tax Event has 
occurred, the Administration or the Trustee, by notice in writing to the Credit Provider, the Loan Servicer, 
the Tax Credit Investor and all Registered Owners of the Bonds, shall state that a Tax Event has occurred 
and whether the Tax Event is cured, curable within a reasonable period or incurable.  Notwithstanding the 
availability of the remedy of specific performance to cure a Tax Event that is curable within a reasonable 
period, neither the Administration nor the Trustee shall have, upon the occurrence of a Tax Event, any right 
or obligation to cause or direct acceleration of the Bonds or the Loan, to enforce the Note or to foreclose 
the Security Instrument, to accept a deed to the Mortgaged Property in lieu of foreclosure, or to effect any 
other comparable conversion of the Mortgaged Property. 

Cure By Tax Credit Investor.  Prior to the occurrence of an Event of Default, the limited partner 
of the Borrower including, without limitation, the Tax Credit Investor, shall be entitled to cure any default 
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under the Indenture within the time frame provided in the Indenture. The Administration and the Trustee 
agree that the cure of any default made or tendered by the Tax Credit Investor or such other limited partner 
of the Borrower shall be deemed to be a cure by the defaulting party and shall be accepted or rejected on 
the same basis as if made or tendered by the defaulting party. 

Acceleration, Redemption and Purchase in Lieu of Redemption 

Acceleration.  Upon: 

(a) the occurrence and during the continuance of a Wrongful Dishonor, the Trustee 
may, and upon the written request of Bondholders owning not less than 51 percent in aggregate 
principal amount of Bonds then Outstanding must, by written notice to the Administration, the 
Borrower, the Credit Provider, the Tax Credit Investor and the Loan Servicer, declare the principal 
of all Bonds and the interest accrued, and to accrue, on the Bonds to the date of payment 
immediately due and payable; or 

(b) the occurrence of any other Event of Default under the Indenture, the Trustee may, 
upon receiving the prior written consent of the Credit Provider, and must upon the written direction 
of the Credit Provider requiring that the Bonds be accelerated pursuant to the Indenture, by written 
notice to the Administration, the Borrower, the Credit Provider, the Tax Credit Investor and the 
Loan Servicer, declare the principal of all Bonds and the interest accrued, and to accrue, on the 
Bonds to the date of declaration immediately due and payable. 

Redemption and Purchase in Lieu of Redemption.  Upon the occurrence of an Event of Default 
described under paragraph (4) under the heading “Events of Default” above (i) if the Credit Provider so 
directs pursuant to the Indenture, the Bonds shall be redeemed in whole or in part in the amount specified 
by and at the direction of the Credit Provider, (ii) if the Credit Provider so directs pursuant to the Indenture, 
the Bonds shall be purchased in lieu of redemption.  Notwithstanding anything to the contrary in the 
Indenture, if the Credit Provider directs that the Bonds be redeemed in part pursuant to the Indenture, the 
Credit Provider may further direct on one or more other occasions as described under this subsection that 
the Bonds be redeemed in whole or in part or that the Bonds be purchased in lieu of redemption. 

Notice. 

(1) Acceleration.  Upon any decision to accelerate payment of the Bonds, the Trustee 
will notify the Bondholders of the declaration of acceleration, that, in the event of acceleration 
pursuant to the Indenture, interest on the Bonds will cease to accrue upon such declaration, and 
payment of the Bonds will be made upon presentment of the Bonds at the Designated Office of the 
Trustee.  Such notice shall be sent by registered mail or overnight delivery service, postage prepaid, 
or, at the Trustee’s option, may be given by Electronic Means to each Registered Owner of Bonds 
at such Registered Owner’s last address appearing in the Bond Register.  Any defect in or failure 
to give notice of such declaration will not affect the validity of such declaration. 

(2) Redemption.  Upon the direction of the Credit Provider to redeem the Bonds in 
whole or in part pursuant to the Indenture, immediate notice of redemption will be given. 

Draw on Credit Facility.  Immediately upon acceleration, mandatory redemption or purchase in 
lieu of redemption of the Bonds, the Trustee shall request an Advance under the Credit Facility in 
accordance with its terms. 
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Other Remedies.  Upon the occurrence and continuance of an Event of Default, the Trustee may, 
with or without taking action described under “Acceleration, Redemption and Purchase in Lieu of 
Redemption” above, but only with the prior written consent of the Credit Provider, and must at the direction 
of the Credit Provider if the Event of Default occurs under paragraph (3), (4) or (5) under “Events of 
Default” above, pursue any of the following remedies: 

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

(b) the liquidation of the Trust Estate; or 

(c) an action or suit in equity to enjoin any acts or things which may be unlawful or in 
violation of the rights of the Bondholders and to execute any other papers and documents and do 
and perform any and all such acts and things as may be necessary or advisable in the opinion of the 
Trustee in order to have the respective claims of the Bondholders against the Administration 
allowed in any bankruptcy or other proceeding. 

Subject to the provisions of the Indenture and the requirement, if any, that the Credit Provider consent in 
writing to the exercise by the Trustee of any remedy, upon the occurrence and continuance of an Event of 
Default under the Indenture, the Trustee shall exercise such of the rights and powers conferred by the 
Indenture as the Trustee, being advised by counsel, deems most effective to enforce and protect the interests 
of the Bondholders and, unless a Wrongful Dishonor has occurred and is continuing, the Credit Provider. 

Preservation of Security and Remedies if Payment Under Credit Facility is Not Made or is 
Insufficient; Rights of Bondholders 

Upon the occurrence and during the continuance of a Wrongful Dishonor, the Trustee may proceed, 
and upon the written request of the holders of not less than 25 percent of the aggregate principal amount of 
the Bonds Outstanding and the receipt of indemnity reasonably satisfactory to the Trustee shall proceed, to 
protect and enforce its rights and the rights of the Bondholders under the Indenture by such suits, actions 
or special proceedings in equity or at law, whether for the specific performance of any covenant or 
agreement, or in aid of the execution of any power granted in the Indenture or by the Act, or for the 
enforcement of any legal or equitable right or remedy, as the Trustee, being advised by counsel, deems 
most effective to protect and enforce such rights or to perform any of its duties under the Indenture. 

Remedies Not Exclusive; Delay or Omission 

No right or remedy conferred upon or reserved to the Trustee, the Bondholders and/or the 
Administration by the Indenture is intended to be exclusive of any other right or remedy, but each and every 
such right and remedy will be cumulative and in addition to any other right or remedy given to the Trustee, 
the Bondholders and/or the Administration under the Indenture or under the Financing Agreement, the 
Regulatory Agreement or the Credit Facility or now or later existing at law or in equity.  No delay or 
omission to exercise any right or remedy provided in the Indenture will impair any such right or remedy or 
be construed to be a waiver of any Event of Default or acquiescence in it.  Every such right and remedy 
may be exercised from time to time as often as may be deemed expedient. 
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Waiver 

Subject to the conditions precedent set out below, (i) the Trustee may waive, (ii) the Trustee shall 
waive if directed to do so by the Credit Provider in writing, and (iii) Bondholders owning not less than 51 
percent in aggregate principal amount of Bonds then Outstanding may waive, by written notice to the 
Trustee, any Event of Default under the Indenture and its consequences and rescind any declaration of 
acceleration of maturity of principal.  The conditions precedent to any waiver are: 

(a) unless waiver is directed by the Credit Provider, the Credit Provider consents to 
such waiver in writing; 

(b) the principal and interest on the Bonds in arrears, together with interest thereon (to 
the extent permitted by law) at the applicable rate or rates of interest borne by the Bonds has been 
paid or provided for by the Borrower in Available Moneys or by the Credit Provider and all fees 
and expenses of the Issuer and the Trustee have been paid or provided for by the Borrower or the 
Credit Provider; and 

(c) after the waiver, the Credit Facility remains in effect in an amount equal to the 
aggregate principal amount of the Bonds Outstanding plus the Interest Requirement; provided, 
however, that such waiver will be permitted without the Credit Facility remaining in effect if (i) the 
Administration consents to the waiver, (ii) the Rating Agency then rating the Bonds is notified and 
the Trustee gives written notice to the Bondholders that the ratings on the Bonds may be reduced 
or withdrawn upon the occurrence of such waiver, and (iii) 100 percent of the Bondholders consent 
to the waiver. 

Upon any such waiver, the default or Event of Default shall be deemed cured and shall cease to 
exist for all purposes, and the Administration, the Borrower, the Trustee and the Bondholders will be 
restored to their former positions and rights under the Indenture.  No waiver of any default or Event of 
Default shall extend to or affect any subsequent default or Event of Default or shall impair any right or 
remedy consequent thereto. 

Rights of the Credit Provider and the Bondholders to Direct Proceedings; Rights and Limitations 
Applicable to Bondholders, Administration and Trustee 

Rights to Direct Proceedings.  Notwithstanding anything contained in the Indenture to the contrary, 
the Credit Provider itself or Bondholders owning not less than 51percent 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 connection with the enforcement of the terms 
and conditions of the Indenture or any other proceedings under the Indenture; provided, however, that such 
direction will not be otherwise than in accordance with the provisions of law and of the Indenture, and 
provided that the Administration and the Trustee will be indemnified to their reasonable satisfaction (except 
as otherwise provided in the Indenture); and provided further, that the Credit Provider’s power to direct the 
method and place of conducting all proceedings as set forth in the Indenture shall be limited to the 
occurrence of an Event of Default under the Indenture or some other failure of the Administration or the 
Trustee to take any actions required under the Indenture. 

Limitations on Bondholders’ Rights.  No Bondholder has or shall have the right to enforce the 
provisions of the Indenture or the Financing Agreement, or to institute any proceeding in equity or at law 
for the enforcement of the Indenture or the Financing Agreement, or to take any action with respect to an 
Event of Default under the Indenture or an Event of Default under the Financing Agreement, or to institute, 
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appear in or defend any suit or other proceeding with respect to the Indenture or the Financing Agreement 
upon an Event of Default unless (a) such Event of Default is a Wrongful Dishonor, (b) such Bondholder 
has given the Trustee, the Administration, the Credit Provider, the Loan Servicer and the Borrower written 
notice of the Event of Default, (c) the holders of not less than 51% in aggregate principal amount of Bonds 
then Outstanding have requested the Trustee in writing to institute such proceeding, (d) the Trustee has 
been afforded a reasonable opportunity to exercise its powers or to institute such proceeding, (e) the Trustee 
has been offered reasonable indemnity, where required, and (f) the Trustee has thereafter failed or refused 
to exercise such powers or to institute such proceeding within a reasonable period of time.  No Bondholder 
has or shall have any right in any manner whatever to affect, disturb or prejudice the pledge of revenues or 
of any other moneys, Funds, Accounts or securities under the Indenture.  Except as provided in this 
paragraph, no Bondholder has or shall have the right, directly or indirectly, individually or as a group, to 
seek to enforce, collect amounts available under, or otherwise realize on, the Credit Facility. 

Application of Moneys 

Amounts derived from payments under the Credit Facility (other than amounts derived from an 
Advance to pay the Issuer’s Fee) shall be deposited into the Credit Facility Account and applied solely to 
pay the principal of and interest on the Bonds. Amounts derived from an Advance under the Credit Facility 
to pay the Issuer’s Fee shall be deposited to the Fees Account and applied to pay the Issuer’s Fee when due.   
All other moneys received by the Trustee pursuant to any action taken under the Indenture will be deposited 
into the Interest Account and the Redemption Account, as applicable, after payment of the ordinary fees, 
costs and expenses of the Trustee.  The balance of such moneys, less such amounts as the Trustee determines 
may be needed for possible use in paying future fees and expenses and for the preservation and management 
of the Mortgaged Property (as identified by the Credit Provider), shall be applied as described in the 
following subsections.  

Principal on Bonds Not Declared Due and Payable.  Unless the principal on all Bonds has become 
or been declared due and payable, all such moneys will be applied: 

FIRST, to the payment of all interest then due on the Bonds, in the order of the maturity of 
such interest and, if the amount available shall not be sufficient to pay in full said amount, then to 
the payment ratably, of the amounts due, without any discrimination or privilege; 

SECOND, to the payment of the unpaid principal of any of the Bonds which have become 
due (other than Bonds matured or called for redemption for the payment of which moneys are held 
pursuant to the Indenture), in the order of due dates, with interest upon the principal amount of the 
Bonds from the respective dates upon which they become due at the rate or rates borne by the 
Bonds, to the extent permitted by law, and, if the amount available shall not be sufficient to pay in 
full the principal of such Bonds due on any particular date, together with such interest, then to the 
payment ratably, according to the amount of principal due on such date, to the persons entitled to 
such payment without any discrimination or privilege; and 

THIRD, to the payment of amounts owed to the Credit Provider under the Credit Facility 
Documents and the Loan Documents, and then to any amounts due to the Trustee for Extraordinary 
Items, for this purpose including the costs and expenses of any proceedings resulting in the 
collection of such moneys and of advances incurred or made by the Trustee. 

Principal of Bonds Declared Due and Payable.  If the principal of all the Bonds has become or 
been declared due and payable, all such moneys shall be applied first, to the payment of the principal and 
interest then due and unpaid upon the Bonds, without preference or priority of principal over interest or of 
interest over principal, or of any installment of interest over any other installment of interest, or of any Bond 
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over any other Bond, ratably according to the amounts due respectively for principal and interest to the 
persons entitled to payment, until all such principal and interest has been paid; second, to pay the Credit 
Provider amounts owed to it under the Credit Facility Documents and the Loan Documents; and third, to 
any other amounts due and payable under the Indenture. 

Trustee 

Resignation or Removal of Trustee.  The Trustee may resign only upon giving 60 days’ prior 
written notice to the Administration, the Credit Provider, the Loan Servicer, the Borrower, the Tax Credit 
Investor and to each Registered Owner of Bonds then Outstanding as shown on the Bond Register.  The 
Trustee may be removed at any time upon 30 days’ prior written notice to the Trustee with a copy thereof 
provided to the Tax Credit Investor, (a) by the Administration with the prior written consent of the Credit 
Provider, (b) by the owners of not less than 51percent in aggregate principal amount of Bonds then 
Outstanding, which written instrument shall designate a successor Trustee approved by the Credit Provider 
or (c) by the Credit Provider with the prior written consent of the Administration.  Such resignation or 
removal shall not be effective until a successor Trustee satisfying the requirements of the Indenture is 
appointed and has accepted its appointment. 

Appointment of Successor Trustee.  Upon the resignation or removal of the Trustee, a successor 
Trustee, satisfying the requirements of the Indenture, shall be appointed by the Administration with the 
prior written consent of the Credit Provider (unless appointed by the Bondholders as provided in the 
Indenture). If, in the case of resignation or removal of the Trustee, no successor is appointed within 30 days 
after the notice of resignation or within 30 days after removal, as the case may be, then, in the case of a 
resignation, the resigning Trustee shall appoint a successor with the prior written consent of the 
Administration and the Credit Provider or apply to a court of competent jurisdiction for the appointment of 
a successor Trustee and, in the case of a removal, the Credit Provider shall have the right to appoint a 
successor Trustee or to apply to a court of competent jurisdiction for the appointment of a successor Trustee. 
The successor Trustee must accept in writing its duties and responsibilities under the Indenture, the 
Financing Agreement, the Assignment and the Regulatory Agreement. The successor Trustee shall give 
notice of such succession by first-class mail, postage prepaid, to each Bondholder, the Administration, the 
Credit Provider, the Loan Servicer, the Tax Credit Investor and the Borrower. 

Qualifications.  The Trustee and any successor Trustee will at all times be a bank or trust company 
organized under the laws of the United States of America or any state, authorized under such laws to 
exercise corporate trust powers, having a combined capital stock, surplus and undivided profits of at least 
$50,000,000 (or an affiliate of a corporation or banking association meeting that requirement which 
guarantees the obligations and liabilities of the Trustee) and subject to supervision or examination by federal 
or state banking authority. 

Supplemental Indentures; Amendments 

Supplemental Indentures Not Requiring Bondholder Consent.  The Administration and the 
Trustee, without the consent of or notice to any Bondholder, may enter into an indenture or indentures 
supplemental to the Indenture for one or more of the purposes set forth below: 

(a) 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; 

(b) to amend, modify or supplement the Indenture in any respect if such amendment, 
modification or supplement is not materially adverse to the interests of the Bondholders; 
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(c) 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; 

(d) to modify, amend or supplement the Indenture in such manner as to permit 
qualification under the Trust Indenture Act of 1939, as amended, or any similar federal statute then 
in effect, or to permit the qualification of the Bonds for sale under the securities laws of any of the 
states of the United States; 

(e) to appoint a successor trustee, separate trustee or co-trustee, or a separate Bond 
Registrar; 

(f) to make any change requested by the Credit Provider which, in the judgment of the 
Trustee and the Administration, 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 initial 
Credit Facility, provided that the provision of such other Credit Facility does not adversely affect 
the rating then in effect for the Bonds; 

(g) to make any changes in the Indenture or in the terms of the Bonds necessary or 
desirable in order to maintain the then existing rating awarded to the Bonds by the Rating Agency 
or otherwise to comply with requirements of any Rating Agency then rating the Bonds; 

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

(i) to subject to the lien and pledge of the Indenture additional revenues, properties or 
collateral; 

(j) to make such additions, deletions or modifications as may be, in the opinion of 
Bond Counsel delivered to the Administration, the Trustee and the Credit Provider, necessary to 
maintain the exclusion from gross income for federal income tax purposes of interest on the Bonds; 

(k) to implement or modify any secondary market disclosure requirements; and 

(l) to modify, amend or supplement the Indenture in any other respect, which is not 
materially adverse to the Holders of the Bonds to be Outstanding after the effective date of the 
change and which does not involve a change described in the Indenture as requiring consent of 
Bondholders. 

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 
Administration in the execution of any such supplemental indenture. 

Supplemental Indentures Requiring Bondholder Consent.  The Administration and the Trustee 
may, with the consent of Bondholders owning not less than 51 percent in aggregate principal amount of 
Bonds then Outstanding, from time to time, execute indentures supplemental to the Indenture for the 
purpose of modifying or amending any of the provisions contained in the Indenture; provided, however, 
that nothing in this paragraph permits, or will be construed as permitting: 
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(a) 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 owner of such Bond; 

(b) a reduction in the principal amount of, or the rate of interest on, any Bond, without 
the consent of the Owner of such Bond; 

(c) a preference or priority of any Bond or Bonds over any other Bond or Bonds, 
without the consent of the Owners of all such Bonds; 

(d) the creation of a lien prior to or on parity with the lien of the Indenture, without 
the consent of the Owners of all of the Bonds then Outstanding; 

(e) a change in the percentage of Bondholders necessary to waive an Event of Default 
under the Indenture or otherwise approve matters requiring Bondholder approval under the 
Indenture, including consent to any supplemental indenture, without the consent of the Owners of 
all the Bonds then Outstanding; 

(f) a transfer, 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 or the Credit Facility, without the consent of the Owners of all of the Bonds then 
Outstanding; 

(g) a reduction in the aggregate principal amount of the Bonds required for consent to 
such supplemental indenture, without the consent of the Owners of all of the Bonds then 
Outstanding; 

(h) the creation of any lien other than a lien ratably securing all of the Bonds at any 
time Outstanding under the Indenture, without the consent of the Owners of all of the Bonds then 
Outstanding; or 

(i) the amendment of the provisions of the Indenture relating to the amendment 
thereof, without the consent of the Owners of all of the Bonds then Outstanding. 

Notice of any amendment described above shall be given to the Bondholders promptly following 
the execution thereof. 

No Bondholder Consent Required for Amendment to Loan Documents.  Unless a Wrongful 
Dishonor has occurred and is continuing, the Credit Provider alone may consent to any amendment to the 
Loan Documents and no consent of the Bondholders is required; provided, however, that any amendment 
of the payment terms of the Note shall occur only following written confirmation of the Rating Agency that 
such amendment will not result in a reduction or withdrawal of the rating on the Bonds. 

Amendments to the Credit Facility 

The Credit Facility may only be amended, supplemented or otherwise changed in accordance with the 
following: 

(a) Replacement Credit Facility.  At the request of the Credit Provider, the Trustee 
shall exchange the Credit Facility with the Credit Provider for a new Credit Facility issued by the 
Credit Provider, provided that there is delivered to the Trustee (i) a written confirmation from the 
Rating Agency to the effect that such exchange shall not adversely affect the rating then in effect 
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for the Bonds and (ii) a written opinion of Bond Counsel to the effect that such exchange will not 
adversely affect the excludability of interest on the Bonds from gross income for federal income 
tax purposes.  No such exchange shall require the approval of the Administration, the Trustee or 
any of the Bondholders or shall constitute or require a modification or supplement to the Indenture. 

(b) Amendment of the Credit Facility.  The Trustee may consent, without the consent 
of the owners of the Bonds, to any amendment of the Credit Facility not addressed in subsection (a) 
which does not prejudice in any material respect the interests of the Bondholders. 

(c) Other Amendments of the Credit Facility.  Except as provided in subsections (a) 
and (b), the Credit Facility may be amended only with the consent of the Trustee and the owners 
of a majority 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, however, that any such amounts may be reduced without such 
consent solely to the extent that such reduction represents a reduction in any fees payable from such 
amounts. 

Notice to and Consent of Bondholders 

If consent of the Bondholders is required for any supplement, amendment or modification to the 
Indenture or for any other similar purpose, the Trustee shall give notice of the proposed supplement, 
amendment or modification by first class mail, postage prepaid, to the Bondholders.  Such notice will be 
conclusively presumed to have been duly given and received when given in such manner, whether or not 
any holder actually receives the notice.  Such notice shall briefly set forth the nature of the proposed 
supplement, amendment or modification, and shall state that copies of any such supplement, amendment or 
modification are on file with the Trustee for inspection by the Bondholders.  The consent of the holder of 
any Bond will be binding on any transferee and successor transferees of such Bond. 

Required Approvals 

Subject to the provisions of the Indenture, no amendment, supplement or modification may be made 
to any Transaction Document without the prior written consent of the Credit Provider.  Anything in the 
Indenture to the contrary notwithstanding, a supplement or amendment or other document which materially 
and adversely affects any rights or obligations of the Borrower will not become effective unless and until 
the Borrower (if the Borrower is not then in default under any Bond Document or any Loan Document and 
if no event which, with notice or the passage of time or both, would constitute such a default has occurred 
and is continuing) has consented in writing to the execution of such supplemental indenture, amendment or 
other document.  The Trustee shall not be required to enter into any supplement or amendment which 
adversely affects the Trustee’s rights and duties under the Indenture. 

Opinions of Counsel 

Subject to the provisions of the Indenture, the Trustee may obtain and will be fully protected in 
relying upon an Opinion of Counsel as conclusive evidence that any supplement or amendment to the 
Indenture is authorized and permitted by the Indenture and, if applicable, is not materially adverse to the 
interests of the Bondholders.  No supplement or amendment with respect to the Indenture shall be effective 
until the Administration and the Trustee shall have received an opinion of Bond Counsel to the effect that 
such supplement or amendment will not adversely affect the exclusion from gross income, for federal 
income tax purposes, of the interest payable on the Bonds. 
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APPENDIX C 

SUMMARY OF CERTAIN PROVISIONS OF THE FINANCING AGREEMENT 

The following is a brief 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, copies of which are on file with the Trustee. 

The provisions set forth below are applicable on and after the Closing Date. 

Amount and Source of Loan 

The Administration has authorized the issuance of the Bonds in the Principal Amount.  The 
Administration has agreed to make the Loan in the Principal Amount in installments to the Borrower with 
the Net Bond Proceeds.  Upon the issuance and delivery of the Bonds, the Administration will deliver the 
Net Bond Proceeds to the Trustee.  The Loan shall be deemed made in full upon deposit of the Net Bond 
Proceeds into the Loan Fund.  The Borrower has accepted the Loan from the Administration upon the terms 
and conditions set forth in the Financing Agreement and the Loan Documents, subject to the Indenture, the 
Regulatory Agreement and the Assignment.  Disbursements will be made from the Loan Fund as provided 
in the Indenture. Pursuant to the Financing Agreement, the Borrower has agreed that all requests for 
disbursements from the Loan Fund shall be made in accordance with the Rehabilitation Reserve Agreement.  
The Borrower has agreed to apply the proceeds of the Loan to pay the costs of acquiring and rehabilitating 
the Mortgaged Property. 

Payment of Fees, Costs and Expenses 

The Borrower shall pay when due, without duplication, the fees, expenses and other sums described 
below: 

(a) Fees Due at Closing.  The Borrower shall pay or provide for the payment of all 
Costs of Issuance and the Trustee’s acceptance fee, if any, on the Closing Date. 

(b) Issuer’s Fee.  The Borrower shall pay or provide for the payment of the Issuer’s 
Fee in an annual amount equal to 0.25 percent of the principal amount of the Loan, payable monthly 
to the Trustee for deposit in the Fees Account, and all costs and expenses incurred by the 
Administration at any time in connection with the Bonds. 

(c) Third Party Fees.  The Borrower shall pay the Third Party Fees on a monthly basis.  
Each monthly payment shall be in an amount equal to the aggregate of all of the Third Party Fees 
prorated monthly so that the Trustee shall have the full amount of each fee available in the Fees 
Account to pay each Third Party Fee as it falls due without regard to whether any Third Party Fee 
is payable monthly, annually or on any other periodic basis.  Third Party Fees are not included in 
the Note interest rate.  The Borrower agrees to timely honor any demand for payment by the Trustee 
pursuant to the Indenture on account of any insufficiency in the Fees Account. 

(d) Other Fees.  The Borrower shall pay each of the following additional fees, which 
are not included in the Note Rate, directly to the applicable recipient thereof when due: 

(1) Trustee.  The Trustee’s acceptance fee, if any, which shall be paid on the 
Closing Date, the Trustee’s Annual Fee equal to the annual continuing trust administration 
fee of the Trustee as provided in the Financing Agreement, computed and payable annually 
in advance on each August 1, and all advances, out-of-pocket expenses, fees, costs and 
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other charges reasonably and necessarily incurred by the Trustee under the Indenture and 
Extraordinary Items. 

(2) Rebate Analyst.  The annual or other periodic fee of the Rebate Analyst. 

(3) Dissemination Agent.  The annual fee of the Dissemination Agent. 

(4) Costs of Issuance.  All Costs of Issuance. 

(5) Bond Costs.  All costs of registering, printing, reprinting, preparing and 
delivering any replacement bonds required under the Indenture and in connection with the 
registration, printing, reprinting or transfer of Bonds. 

Obligation of the Borrower to Pay Deficiencies 

The Borrower shall pay any deficiency resulting from any loss due to a default under any 
investment in any Fund or Account or a change in value of any investment. 

Obligations of the Borrower Unconditional 

To the fullest extent permitted by law, the obligations of the Borrower to make all payments and 
perform its other obligations under the Financing Agreement shall be absolute, unconditional and 
irrevocable, shall be paid and performed strictly in accordance with the applicable Transaction Documents 
under all circumstances, including, without limitation, the following circumstances:  (i) any invalidity or 
unenforceability of the Credit Facility or any of the other Transaction Documents; (ii) any amendment or 
waiver of, or any consent to departure from, the terms of the Credit Facility or any of the other Transaction 
Documents, any extension of time or other modification of the terms and conditions for any act to be 
performed in connection with the Credit Facility or any of the other Transaction Documents; (iii) the 
existence of any claim, set-off, defense or other right which the Borrower may have at any time against the 
Administration, the Trustee, the Credit Provider, the Loan Servicer or any other Person, whether in 
connection with any of the Transaction Documents, the Mortgaged Property, or any unrelated transaction; 
(iv) the surrender or impairment of any security for the performance or observance of any of the agreements 
or terms of any of the Transaction Documents; (v) defect in title to the Mortgaged Property, any act or 
circumstance that may constitute failure of consideration, destruction of, damage to or condemnation of the 
Mortgaged Property, commercial frustration of purpose, or any change in the tax or other laws of the 
United States of America or of the State or any political subdivision of either; (vi) the breach by the 
Administration, the Trustee, the Credit Provider, the Loan Servicer or any other Person of any of its 
obligations under any Transaction Document; or (vii) any other circumstance, happening or omission 
whatsoever, whether or not similar to any of the foregoing. 

Personal Liability of Borrower 

Except as provided in the last sentence under this heading, the obligations of the Borrower under 
the Financing Agreement and the obligations of the Borrower under the Regulatory Agreement to pay 
money, including the obligations of the Borrower with respect to the Reserved Rights, shall be (i) general 
obligations of the Borrower with recourse to the Borrower personally, and (ii) subordinate and junior in 
priority, right of payment and all other respects to any and all obligations of the Borrower under the Loan 
Documents and to the Credit Provider under or in respect of the Credit Facility Documents.  Nothing 
described under this heading shall apply to the obligations of the Borrower under any of the Loan 
Documents. 



 

C-3 

Sale of Mortgaged Property; Change in Borrower   

Without the prior written consent of the Administration and, to the extent required by the Credit 
Provider, the Borrower will not sell, assign, encumber or otherwise transfer the Mortgaged Property or any 
beneficial interest therein, including any general partnership interest or more than 25% non-general 
partnership interest in the Borrower; provided, however, that (a) on and after the date occurring six months 
and one day after the Closing Date (the “Transfer Date”), the limited partner of the Borrower may, without 
the Administration’s prior written consent, transfer its interest in the Borrower to PNC Bank, National 
Association and/or PNC Real Estate Tax Credit Capital Institutional Fund 58, LLC and (b), if admitted by 
the Borrower as a Tax Credit Investor, PNC Bank, National Association and/or PNC Real Estate Tax Credit 
Capital Institutional Fund 58, LLC may transfer their interest, without the Administration’s prior written 
consent, to an entity controlled by or under common control with PNC Bank, National Association (a “PNC 
Affiliate”).  Notwithstanding anything to the contrary contained in any of the Transaction Documents, for 
as long as any of the Bonds remain Outstanding, any sale, transfer, assignment or exchange during any 12-
month period of an aggregate amount of 50% or more of the capital and profits interests in the Borrower is 
prohibited unless accompanied by an opinion of Bond Counsel to the effect that such sale, transfer, 
assignment or exchange, in and of itself, will not adversely affect the exclusion from gross income of 
interest on the Bonds pursuant to Section 103(a) of the Code (a “No Adverse Effect Opinion”).  Nothing in 
the Financing Agreement will be deemed to require a No Adverse Effect Opinion in the event of the 
foreclosure of the Mortgaged Property at any time under the Security Instrument; provided, however, that 
the parties to the Financing Agreement will agree that the exercise of any remedies under the Security 
Instrument may not result in PNC Bank, National Association or any PNC Affiliate taking any right, title 
or interest in the Mortgaged Property after a foreclosure or tender of a deed in lieu thereof before the 
Transfer Date unless the Borrower obtains a No Adverse Effect Opinion to the effect that such transfer of 
any right, title or interest in the Mortgaged Property by PNC Bank, National Association or any PNC 
Affiliate will not adversely affect the exclusion from gross income of interest on the Bonds pursuant to 
Section 103(a) of the Code.  Reasonable costs for any No Adverse Effect Opinion will be paid for by the 
Borrower. 

Obligations Unsecured 

All obligations of the Borrower under the Financing Agreement and under the Regulatory 
Agreement, including the obligations of the Borrower with respect to the Reserved Rights, shall not be 
secured by the Security Instrument; provided however, that the Regulatory Agreement shall be recorded as 
a lien on the Mortgaged Property. 

Certain Obligations Personal to the Borrower 

No subsequent owner of the Mortgaged Property (including the Credit Provider as a result of a 
foreclosure, a deed in lieu of foreclosure or comparable conversion of the Loan) shall be liable for any 
breach or default of any obligation of any prior owner under the Regulatory Agreement or the Financing 
Agreement, including any payment or indemnification obligation.  The owner of the Mortgaged Property 
at the time any default or breach occurs shall remain liable for any and all damages occasioned by such 
default or breach even after such Person ceases to be the owner.  Upon seeking to collect such damages, 
neither the Administration nor the Trustee shall have recourse against or the right to levy against or 
otherwise collect on any judgment from the Mortgaged Property. 

Indemnification 

The Borrower releases the Administration and the Trustee and their respective officers, directors, 
agents, officials, employees (and, as to the Administration, members of its governing body) and any person 
who controls the Administration or the Trustee within the meaning of the Securities Act of 1933 (each an 
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“Indemnified Party”), from, and covenants and agrees to indemnify, hold harmless and defend the 
Indemnified Parties from and against, any and all losses, claims, damages, liabilities and expenses 
(including attorneys’ fees and expenses), taxes, causes of action, suits and judgments of any nature, joint 
or several, by or on behalf of any person arising out of: 

(a) the approval of financing for the Mortgaged Property or the making of the Loan; 

(b) the issuance or sale of any Bonds or any certifications or representations made by any 
person other than the party seeking indemnification in connection therewith, including, but not limited to, 
any (i) statement or information made by the Borrower with respect to the Borrower or the Mortgaged 
Property in any offering document or materials regarding the Bonds, the Mortgaged Property or the 
Borrower or in the Tax Certificate of the Borrower or in any other certificate executed by the Borrower 
which, at the time made, is misleading, untrue or incorrect in any material respect, (ii) untrue statement or 
alleged untrue statement of a material fact relating to the Borrower or the Mortgaged Property contained in 
any offering material relating to the sale of the Bonds, as from time to time amended or supplemented, or 
arising out of or based upon the omission or alleged omission to state in such offering material a material 
fact relating to the Borrower or the Mortgaged Property required to be stated in such offering material or 
necessary in order to make the statements in such offering material not misleading, (iii) failure to properly 
register or otherwise qualify the sale of the Bonds or failure to comply with any licensing or other law or 
regulation which would affect the manner in which or to whom the Bonds could be sold; 

(c) the interpretation, performance, enforcement, breach, default or amendment of the Bond 
Documents, the Loan Documents or any other documents relating to the Mortgaged Property or the Bonds 
or in connection with any federal or state tax audit, or any questions or other matters arising under such 
documents; 

(d) the Borrower’s failure to comply with any requirement of the Financing Agreement or the 
Regulatory Agreement; 

(e) the condition of the Mortgaged Property (environmental or otherwise), including any 
violation of any law, ordinance, court order or regulation affecting the Mortgaged Property or any part of 
it; 

(f) any damage or injury, actual or claimed, of whatever kind, cause or character, to property 
(including loss of use of property) or persons, occurring or allegedly occurring in, on or about the 
Mortgaged Property or arising out of any action or inaction of the Borrower or any of its agents, servants, 
employees or licensees, whether or not related to the Mortgaged Property, or resulting from the acquisition, 
construction, design, rehabilitation, repair, operation, use or management of all or any part of the Mortgaged 
Property; 

(g) the Trustee’s acceptance or administration of the trusts created by, and the exercise of its 
powers or duties under, the Indenture or under the Financing Agreement, the Regulatory Agreement, the 
Credit Facility or any other agreements in connection with such agreements to which it is a party; and 

(h) to the extent not mentioned in any of the preceding subsections, any cause whatsoever in 
connection with transactions provided for in the Financing Agreement and the other Transaction Documents 
or otherwise in connection with the Mortgaged Property, the Bonds or the execution or amendment of any 
document relating to the Bonds or the Mortgaged Property. 

This indemnification shall extend to and include, without limitation, all reasonable costs, attorneys’ 
fees, expenses and liabilities incurred in connection with any such claim, or proceeding brought with respect 
to such claim, except (i) in the case of the foregoing indemnification of the Trustee or any of its Indemnified 



 

C-5 

Parties, to the extent such damages are caused by the negligence or willful misconduct of such Person, and 
(ii) in the case of the foregoing indemnification of the Administration or any of its Indemnified Parties, to 
the extent such damages are caused by the willful misconduct of such Person. 

Events of Default 

The occurrence of any one or more of the following events shall constitute an Event of Default 
under the Financing Agreement: 

(a) The Borrower fails to pay when due any amount payable by the Borrower under 
the Financing Agreement. 

(b) The Borrower fails to observe or perform any covenant or obligation in the 
Financing Agreement on its part to be observed or performed for a period of 30 days after receipt 
of written notice to the Borrower and the Tax Credit Investor from the Trustee specifying such 
failure and requesting that it be remedied; provided, however, that if the failure cannot be corrected 
within such period, it shall not constitute an Event of Default if the failure is correctable without 
material adverse effect on the validity or enforceability of the Bonds or on the exclusion from gross 
income, 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 is cured within 90 days of receipt of notice of such failure. 

(c) The Credit Provider provides written notice to the Trustee of an Event of Default 
under the Financing Agreement by reason of the occurrence of an Event of Default under the 
Reimbursement Agreement.  No Event of Default under the Reimbursement Agreement shall 
constitute a default under the Financing Agreement unless specifically declared to be so by the 
Credit Provider.  The Credit Provider shall make such declaration by written notice to the Trustee. 

Remedies upon an Event of Default 

Subject to the Assignment, whenever any Event of Default occurs and is continuing under the 
Financing Agreement, the Administration may take one or any combination of the following remedial steps: 

(a) by written notice to the Borrower, declare all amounts then due and payable on the 
Note to be immediately due and payable; 

(b) exercise any of the rights and remedies provided in the Loan Documents; and 

(c) take whatever action at law or in equity may appear necessary or desirable to 
collect the amounts then due and afterward to become due, or to enforce performance and 
observance of any obligation, agreement or covenant of the Borrower under the Financing 
Agreement. 

Amendment 

No amendment to the Financing Agreement shall be binding upon the parties to the Financing 
Agreement until such amendment is reduced to writing and executed by such parties; provided, however, 
that no amendment, supplement or other modification to the Financing Agreement or any other Bond 
Document shall be effective without the prior written consent of the Credit Provider, subject to the 
provisions of the Financing Agreement. 
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No Levy or Other Execution Against Mortgaged Property 

Neither the Administration nor the Trustee shall have any right to levy, execute or enforce any 
judgment in respect of the Borrower’s obligations under the Financing Agreement, including the Reserved 
Rights, against the Mortgaged Property or any other property of the Borrower which secures the obligations 
of the Borrower under the Loan or to the Credit Provider under any of the Credit Facility Documents. 

Right to Cure 

Notwithstanding anything to the contrary contained in the Financing Agreement, the 
Administration, the Trustee and the Borrower agree that the limited partner of the Borrower including, 
without limitation, the Tax Credit Investor, has the right, but not the obligation, to cure any default or Event 
of Default under the Financing Agreement. The parties to the Financing Agreement will accept such 
performance by the Tax Credit Investor or other limited partner of the Borrower of any obligation of the 
Borrower thereunder as though tendered by the Borrower itself, provided such performance by such Tax 
Credit Investor or other limited partner of the Borrower has occurred during the cure period, if any, provided 
to the Borrower thereunder with respect to such default or Event of Default. 
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APPENDIX D 

SUMMARY OF CERTAIN PROVISIONS OF THE REGULATORY AGREEMENT 
 
 

In the Regulatory Agreement, the Administration and the Borrower each made certain covenants 
for the purpose of preserving the exclusion from gross income of interest on the Bonds for purposes of 
Federal income taxation and qualifying the Mortgaged Property for the low income housing tax credits 
available under Section 42 of the Code by regulating and restricting the use and occupancy of the Mortgaged 
Property as set forth therein.  This summary does not purport to be complete or definitive and is qualified 
in its entirety by reference to the Regulatory Agreement, a copy of which is on file with the Trustee. 

Covenants Running with the Land 

The Borrower declares that the Mortgaged Property and every part of it is and shall be owned 
(legally and beneficially), leased, or otherwise conveyed, transferred, developed, constructed, rehabilitated, 
improved, built upon, occupied, or otherwise used, subject to the covenants and restrictions set forth in the 
Regulatory Agreement (collectively, the “Restrictive Covenants”).  The Restrictive Covenants shall run 
with the Mortgaged Property and every part of it for all purposes and shall be binding upon the Borrower 
and all property owners, tenants, licensees, occupants, and their successors in interest with respect to the 
Mortgaged Property and shall inure to the benefit of the Borrower and the Administration and their 
respective successors and assigns. 

Rental Requirement 

All of the Dwelling Units in the Mortgaged Property shall be rented or made available for rental on 
a continuous basis to members of the general public. 

Unless approved by the Administration and to the extent permitted under applicable laws, rules 
and/or regulations, the Borrower shall not give preference in renting Dwelling Units in the Mortgaged 
Property to any particular class or group of persons, other than Lower-Income Tenants as provided in the 
Regulatory Agreement. 

The Borrower shall not refuse to lease any Unit in the Mortgaged Property to a prospective tenant 
who is a holder of a voucher or certificate of eligibility under Section 8 solely on the basis of the prospective 
tenant's status as a holder of such voucher or certificate. 

None of the Dwelling Units shall at any time be utilized on a transient basis, provided that a single 
room occupancy Unit shall not be treated as used on a transient basis merely because it is  rented on a 
month-by-month basis;  none of the Dwelling Units shall ever be leased or rented for a period of less than 
30 days; and  neither the Mortgaged Property nor any portion thereof shall ever be used as a hotel, motel, 
dormitory, fraternity house, sorority house, rooming house, hospital, sanitarium, nursing home, rest home, 
or trailer court or park.  None of the occupants of such Units shall be provided services customarily found 
in hotels such as room service for food and  beverages, maid service, furnishing and laundering of linens 
or valet service, and the Borrower shall not provide continued or frequent nursing, medical or psychiatric 
services to residents of the Mortgaged Property. 

No part of the Mortgaged Property shall at any time be owned or used by a cooperative housing 
corporation unless otherwise approved in writing by Bond Counsel. 
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The Mortgaged Property shall not include a Unit in a building unless all Units in such building are 
included in the Mortgaged Property. 

The Mortgaged Property shall consist of one or more discrete edifices and other man-made 
construction, each consisting of an independent foundation, outer walls and roof, all of which are: (i) owned 
by the same person for federal tax purposes; and (ii) financed by the Loan or otherwise pursuant to a 
common plan of finance. The Mortgaged Property shall be located on (i) a common tract of land, (ii) two 
or more tracts of land which are contiguous except for being separated only by a road, street or stream or 
similar property, or (iii) two or more tracts of land whose boundaries meet at one or more points. 

The Mortgaged Property shall consist entirely of: Dwelling Units and facilities functionally related 
and subordinate in purpose and size to property described above, e.g. parking areas, swimming pool, 
exercise room, and other recreational facilities reasonably required for the Mortgaged Property, heating and 
cooling equipment, trash disposal equipment, or Units for resident managers or maintenance personnel. 

The Borrower shall not convert the Mortgaged Property to condominium ownership. 

Except as provided in the next sentence of this paragraph, no Dwelling Unit in the Project shall be 
occupied by the Borrower at any time unless the Borrower resides in a Dwelling Unit in a building or 
structure which contains at least five Dwelling Units.  A reasonable number of Dwelling Units in the Project 
may be occupied by employees of the Borrower who are a resident manager or other necessary employee 
(e.g., maintenance and security personnel), and such units will not be taken into account in determining 
whether the low income occupancy requirement has been satisfied. 

Lower Income Tenants and Occupancy Requirements 

The Borrower represents, covenants, and agrees that it shall comply with the following occupancy 
requirements: 

(a) At all times during the Qualified Mortgaged Property Period and, if longer, for such 
additional period as the Loan remains outstanding, the Lower-Income Tenant Occupancy Requirement shall 
be met. The Borrower acknowledges, covenants and agrees that for the purposes of applying the Lower-
Income Tenant Occupancy Requirement, the Mortgaged Property shall be treated as a separate Qualified 
Residential Rental Mortgaged Property. 

(b) For the purpose of satisfying the covenant in paragraph (a) above, a residential Unit in the 
Mortgaged Property shall be treated as “occupied” if it was previously rented to and occupied by a Lower-
Income Tenant and is being held vacant and available for rental to a Lower-Income Tenant.  When such a 
Unit is re-occupied (other than for a temporary period of not more than 31 days), the character of the Unit 
shall be redetermined. 

(c) For purposes of satisfying the covenant in paragraph (a) above, the determination of 
Annual Income will be made both prior to occupancy and on a continuing basis.  Increases in a Lower-
Income Tenant’s Annual Income up to 140% of the applicable limit (adjusted for family size) will not result 
in disqualification as a Lower Income Tenant. In the event that a Lower-Income Tenant’s Annual Income, 
determined as of the most recent Annual Income Certification as described in paragraph (e) below, increases 
to a level more than 140% of the then applicable limit (or if a Lower-Income Tenant’s family size decreases 
so that its Annual Income becomes more than 140% of the then applicable limit adjusted for family size), 
and  before the next Annual Income Certification, each Unit of a comparable or smaller size in the Project 
(or in the same building if tax credits under Section 42 of the Code are allowed with respect to the Project) 
that subsequently becomes available is not rented to a Lower-Income Tenant, that Lower-Income Tenant 
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may no longer be counted among the 40% of Units that satisfy the Lower-Income Tenant Occupancy 
Requirement. 

(d) Within 30 days after the dates on which at least ten percent and 50 percent, respectively, 
of the Dwelling Units in the Mortgaged Property are first occupied following issuance of the Bonds and the 
closing of the Loan, the Borrower shall prepare and submit to the Administration a certificate (which may 
be in the form attached as Exhibit B to the Regulatory Agreement) in recordable form identifying such date 
(which may be the date of issuance of the Bonds) for purposes of the calculation of the commencement and 
termination of the Qualified Project Period, as applicable. 

(e) The Borrower shall obtain and maintain on file annual certifications of Annual Income (the 
“Annual Income Certifications”) from each Lower-Income Tenant in the form and containing such 
information as may be required by the Code.  The first such Annual Income Certification shall be dated not 
later than either (i) in the case of a tenant who initially executes his/her lease after the date of issuance of 
the Bonds, the date of execution of the lease, or (ii) in the case of a tenant who was residing in a residential 
unit on the date of issuance of the Bonds, the date that is no later than one year after the date of issuance of 
the Bonds.  Subsequent Annual Income Certifications for existing tenants shall be dated no earlier than 30 
days prior to the anniversary date of initial occupancy. Photocopies of each Annual Income Certification 
for each new Lower-Income Tenant shall be submitted to the Administration as requested by the 
Administration, which may be as often as may be necessary, in the opinion of Bond Counsel, to comply 
with applicable provisions of the Code. 

(f) The Borrower shall maintain complete and accurate records pertaining to the Dwelling 
Units occupied or to be occupied by Lower-Income Tenants, and permit any duly authorized representative 
of the Administration, the United States Department of the Treasury or the Internal Revenue Service to 
inspect the books and records of the Borrower pertaining to the certifications of Annual Income of Lower-
Income Tenants residing in the Mortgaged Property upon reasonable notice and at reasonable times. 

(g) The Borrower shall immediately notify the Administration if at any time the Dwelling 
Units in the Mortgaged Property are not occupied or available for occupancy as provided in paragraph (a) 
above. 

(h) The Borrower shall prepare and submit to the Administration a certificate executed by the 
Borrower stating, among other matters, the number of Dwelling Units of the Mortgaged Property which, as 
of the first day of such year, were occupied by Lower-Income Tenants or were vacant and held available 
for rental to Lower-Income Tenants as provided in paragraph (b) above, and stating that the Lower Income 
Tenant Occupancy Requirement has been met. Such certificate shall be submitted annually on a date 
determined by the Administration for each calendar year following issuance of the Bonds. 

Annual Certification 

The Borrower shall submit to the Secretary of the United States Treasury Department, at such time 
and in such manner as the Secretary of the Treasury may prescribe, an annual certification as to whether 
the Mortgaged Property continues to meet the requirements of Section 142(d) of the Code. 
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Duration and Termination 

(a) Unless terminated sooner in accordance with the provisions of paragraphs (b) or (c) below, 
the Restrictive Covenants shall continue and remain in full force and effect at all times with respect to the 
Mortgaged Property and each part of it, now or hereafter made subject to the Restrictive Covenants, until 
the expiration of the Qualified Project Period or so long as the Loan is outstanding, whichever is longer, it 
being expressly agreed and understood that the provisions hereof may survive the repayment in full of the 
Loan, if such repayment occurs prior to the termination of the Qualified Project Period. 

(b) The Regulatory Agreement, or any provisions of it, or any of the Restrictive Covenants, 
may be terminated, extended, modified, or amended upon an amendment to or modification of applicable 
provisions of the Code relating to the exclusion of the interest on the Bonds from gross income for federal 
income tax purposes, provided the Administration obtains an opinion of Bond Counsel to the effect that 
upon such termination, extension, modification, or amendment, interest on the Bonds shall remain 
excludable from gross income for federal income tax purposes.  Any such termination, extension, 
modification, or amendment shall be in writing and shall be effective only after execution by the 
Administration and the Borrower, and recordation among the land records of the county in which the 
Property is located.  For purposes of execution of the instrument evidencing such termination, extension, 
modification or amendment, the Borrower irrevocably appoints the Administration its attorney-in-fact, with 
full power and authority to execute all documents and do all acts necessary or desirable to give effect to 
such termination, extension, modification, or amendment. 

(c) Notwithstanding any provisions of paragraphs (a) or (b) above to the contrary, the 
Regulatory Agreement and the Restrictive Covenants shall automatically terminate in the event of 
involuntary noncompliance caused by fire, seizure, requisition, foreclosure, transfer of title by deed in lieu 
of foreclosure, change in a federal law or an action of a federal administration after the date hereof which 
prevents compliance with the covenants expressed in the  Regulatory Agreement, or condemnation or 
similar event, but only if, within a reasonable period, as determined by Bond Counsel, either (i) an allocable 
portion of the Bonds are redeemed and paid in full, or (ii) amounts received as a consequence of such event 
are used to provide a project which meets and is subject to the requirements of Section 142(d) of the Code 
and of Treasury Regulation Section 1.103-8(b), as amended; provided, however, that the restrictions thereof 
shall nevertheless apply to the Mortgaged Property if, at any time during that part of the Qualified Project 
Period subsequent to any involuntary event as described in this paragraph, the Borrower or a “related party” 
(as that term is defined in Treasury Regulation Section 1.150-1(b), as amended) obtains an ownership 
interest in the Mortgaged Property for tax purposes.  This provision may be waived or amended if Bond 
Counsel issues an opinion to the Administration and the Trustee to the effect that notwithstanding or as a 
result of an amendment to or waiver of this provision, interest on the Bonds will remain excludable from 
gross income for federal income tax purposes. 
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ASSIGNMENT AND INTERCREDITOR AGREEMENT 

THIS ASSIGNMENT AND INTERCREDITOR AGREEMENT (“Assignment”) 
dated as of  August 1, 2017 is among COMMUNITY DEVELOPMENT 
ADMINISTRATION, a unit of the Division of Development Finance of the Department of 
Housing and Community Development, a principal department of the State of Maryland 
(“Issuer”), WILMINGTON TRUST, NATIONAL ASSOCIATION, a national banking 
association, not in its individual or corporate capacity, but solely as Trustee under the Indenture 
(“Trustee”) and FANNIE MAE (“Fannie Mae”), a corporation organized and existing under 
the Federal National Mortgage Association Charter Act, 12 U.S.C. § 1716, et seq., as amended 
and is acknowledged, accepted and agreed to by BOLTON NORTH, LP, a Maryland limited 
partnership (“Borrower”). 

RECITALS 

A. Borrower has requested Issuer to issue its Multifamily Revenue Bonds (Bolton North) 
2017 Series G (“Bonds”) and lend the proceeds of the Bonds to Borrower in the form of a 
mortgage loan (“Loan”). 

B. Issuer is issuing and selling the Bonds under the Indenture and depositing the proceeds of 
the Bonds with Trustee to be used to fund the Loan. 

C. The Loan is (a) evidenced by the Note and (b) secured by the Multifamily Deed of Trust, 
Assignment of Leases And Rents, Security Agreement and Fixture Filing dated as of the date of 
this Assignment, executed by the Borrower with respect to the Mortgaged Property (as defined 
below) for the benefit of the Issuer and Fannie Mae as their interests may appear (“Security 
Instrument”).  The purpose of the Loan is to finance the development by the Borrower of a 
certain multifamily housing apartment building within Baltimore, Maryland, as more particularly 
described on Exhibit A attached hereto and incorporated herein by reference (“Mortgaged 
Property”). 

ARTICLE I 
DEFINITIONS AND INTERPRETATION 

SECTION 1.1 Incorporation of Recitals.  In addition to the recitals set out above, the 
Recitals to the Indenture are incorporated into and made a part of this Agreement. 

SECTION 1.2 Defined Terms.  All capitalized terms used in this Assignment have the 
meanings given to those terms in the Indenture, or elsewhere in this Assignment unless the 
context or use clearly indicates a different meaning. 

SECTION 1.3 Rules of Construction.  The rules of construction set forth in Section 1.2 
of the Indenture shall apply to this Assignment in their entirety, except that in applying such 
rules, the term “Assignment” shall be substituted for the term “Indenture”. 
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SECTION 1.4 Interpretation.  Each of the parties acknowledges that it and its counsel 
participated in the drafting and revision of this Assignment.  Accordingly, the parties agree that 
any rule of construction which disfavors the drafting party shall not apply in the interpretation of 
this Assignment. 

SECTION 1.5 Effective Date.  This Assignment shall be effective on the Closing Date, 
immediately upon the effectiveness of the Indenture. 

ARTICLE II 
TRANSFER OF ASSIGNED RIGHTS 

SECTION 2.1 Assignment of Assigned Rights to Fannie Mae and the Trustee.  The 
Issuer irrevocably and absolutely assigns, transfers, conveys and delivers to Fannie Mae and the 
Trustee, but without recourse to the Issuer, all of the Issuer’s right, title and interest in and to (i) 
the Note, the Security Instrument, each of the other Loan Documents, and the Financing 
Agreement (collectively, “Assigned Documents”), (ii) all the real and personal property 
described in the Assigned Documents and (iii) all proceeds, products, substitutions, additions and 
replacements of any collateral now or hereafter mortgaged, assigned or pledged under any of the 
Assigned Documents; in all cases whether now existing or arising in the future; provided, 
however, that the Reserved Rights of the Issuer are excepted from such assignment and transfer 
(collectively, “Assigned Rights”).  Each Assignee acknowledges receipt of, and accepts, and 
shall hold, the Assigned Rights, as its interest may appear. 

SECTION 2.2 Acknowledgement of Exclusion from Assignment.  The Borrower, the 
Issuer, Fannie Mae and the Trustee specifically agree that the Regulatory Agreement is not an 
Assigned Document; provided, however, that Fannie Mae, as a third party beneficiary, shall have 
the right to enforce the Regulatory Agreement in accordance with the provisions of the 
Regulatory Agreement. 

SECTION 2.3 Limitations on Issuer.  From and after the effective date of this 
Assignment, the Issuer shall not have, except with respect to the Reserved Rights, any right, 
power or authority to exercise any of the Assigned Rights or take any other action with respect to 
the Assigned Documents or the Assigned Rights, including waiving or releasing the Borrower 
from any default under any of the Assigned Documents, consenting to any amendment, 
supplement to, or restatement of any Loan Document and accelerating or otherwise enforcing 
payment or seeking other remedies with respect to the Loan. 

SECTION 2.4 Power of Attorney.  Subject to the Reserved Rights of the Issuer, the 
Issuer agrees that Fannie Mae and the Trustee, each acting alone, in its own name or in the name 
of the Issuer, may enforce all of the Assigned Rights and all obligations of the Borrower under 
the Assigned Documents, without regard to whether the Issuer is in default under any of the 
Assigned Documents or under this Assignment.  In order to implement the foregoing, the Issuer 
appoints each of Fannie Mae and the Trustee, their respective successors and assigns, as the 
Issuer’s true and lawful attorney-in-fact with power of substitution to do any or all of the 
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foregoing in the name, place and stead of the Issuer.  This power of attorney, being coupled with 
an interest, is irrevocable as long as this Assignment remains in effect. 

SECTION 2.5 Disclaimer of Assumption of Obligations.  Neither Fannie Mae nor the 
Trustee shall be obligated by reason of this Assignment or otherwise to perform or be 
responsible for the performance of any of the obligations of the Issuer under the Assigned 
Documents. 

SECTION 2.6 Confirmation of Assignment and Transfer.  In order to confirm and 
evidence the assignment set out in Section 2.1, the Issuer has delivered to Fannie Mae and the 
Trustee and Fannie Mae and the Trustee acknowledge receipt of, a signed counterpart of each of 
the Assigned Documents (other than the Note, which is a single original delivered to the custody 
of Fannie Mae as provided in Section 4.1) and has executed and delivered for the benefit of 
Fannie Mae and the Trustee UCC financing statements covering the Issuer’s interest in the 
Assigned Rights in form sufficient for filing with the Maryland Department of Assessments and 
Taxation and the land records of Baltimore City naming Fannie Mae and the Trustee as secured 
parties. 

SECTION 2.7 Further Assurances.  The Issuer agrees to cooperate with the Borrower, 
Fannie Mae and the Trustee in their defenses of Fannie Mae's and the Trustee's interests in the 
Assigned Rights against the claims and demands of all Persons.  The Issuer will execute, 
acknowledge and deliver, or cause to be executed, acknowledged and delivered, such additional 
and supplemental agreements, financing statements, continuation statements and other 
instruments and documents, do such further acts, and make such further transfers as the Trustee 
or Fannie Mae may reasonably request to effectuate the purpose and intent of this Assignment. 

ARTICLE III 
LOAN SERVICING 

SECTION 3.1 Servicing.  So long as the Assigned Rights have not transferred to the 
Trustee pursuant to Section 5.1, Fannie Mae shall have the sole and exclusive right, without the 
consent of the Issuer, the Trustee or the Borrower, to (i) arrange for the servicing of the Assigned 
Rights and the Issuer's Fee, but excluding all other Reserved Rights (ii) appoint and reappoint the 
Loan Servicer and (iii) terminate the Loan Servicer (with or without cause), all on such terms 
and conditions as Fannie Mae may determine from time to time.  Loan servicing shall include, 
but not be limited to, the power and authority to (a) take any action, make any decision or 
exercise any power or authority to act with respect to the Assigned Rights, (b) establish and 
maintain custodial and other accounts for the deposit of funds payable by the Borrower and (c) 
collect, apply and disburse payments of principal of, interest on and premium on the Loan and all 
other sums payable from time to time by the Borrower under any of the Loan Documents or the 
Financing Agreement, all in accordance with the applicable documents.  None of the Issuer, the 
Trustee or the Borrower shall have any right under, or be a third party beneficiary of, the 
Servicing Agreement.  Neither Fannie Mae, the Issuer nor the Trustee shall have any obligation 
to pay a servicing fee to the Loan Servicer. 
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SECTION 3.2 Payments.   From and after the Closing Date, the Borrower shall pay all 
of the following directly to the Loan Servicer as and when required under the Note and the 
Reimbursement Agreement: 

(1) all principal of and interest and any premium on the Loan (whether 
regularly scheduled payments or otherwise); 

(2) all Third Party Fees; 

(3) the Facility Fee (which includes the Credit Enhancement Rate and the 
Loan Servicer’s Rate)  payable by the Borrower under the Reimbursement Agreement; 
and 

(4) all other amounts payable under any of the Loan Documents. 

The Loan Servicer shall remit the payments received in respect of clauses (1) and (2) above to 
the Trustee on or before the date when due under the applicable Bond Documents, to be held and 
disposed of by the Trustee pursuant to the Indenture and the Financing Agreement.   

ARTICLE IV 
CONTROL OF ASSIGNED RIGHTS 

SECTION 4.1 Possession of Note and Security Instrument. Subject to the provisions 
of Section 5.1, Fannie Mae shall hold the original Note and the recorded Security Instrument.  
The originals (or, where recorded, executed copies) of all other Loan Documents, shall be 
delivered to and held by Fannie Mae.  Fannie Mae acknowledges receipt of the original executed 
Note, endorsed to the order of Fannie Mae and the Trustee, as their interests may appear. 

SECTION 4.2 Exclusive Exercise of Assigned Rights by Fannie Mae.  Except only as 
provided in Section 5.1, Fannie Mae shall have and may exercise all of the Assigned Rights to 
the exclusion of the Trustee and in the same manner and with the same right, power and 
authority to act as Fannie Mae would have if Fannie Mae were the sole owner of the Loan and 
were the sole holder of the Note and the Security Instrument.  In exercising the Assigned Rights, 
Fannie Mae shall not be an agent of the Issuer or the Trustee.  Neither the Issuer nor the Trustee 
shall be liable for any action taken or not taken by Fannie Mae in the exercise of the Assigned 
Rights or the Loan Servicer in the servicing of the Assigned Rights. 

SECTION 4.3 Disposition of Loan.  Unless the Assigned Rights are transferred to the 
Trustee pursuant to Section 5.1, the Trustee shall not, without the prior written consent of Fannie 
Mae, dispose of the Loan, transfer the Note or any other Loan Document or any interest in the 
Note or any Loan Document, other than to Fannie Mae as provided in Sections 4.4 and 4.5, a 
successor Trustee pursuant to the Indenture or to the Issuer pursuant to Section 10.11 of this 
Assignment. 
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SECTION 4.4 Assignment of Loan Without Payment or Redemption of Bonds.  
Fannie Mae shall have the right, with respect to the Loan, without making an Advance under the 
Credit Enhancement Instrument, but only upon filing with the Trustee a certification reaffirming 
Fannie Mae’s obligations under the Credit Enhancement Instrument, to instruct the Trustee in 
writing to assign the Note, the Security Instrument and the other Loan Documents to Fannie 
Mae, in which event the Trustee shall (i) endorse the Note to Fannie Mae and assign (in 
recordable form) the Security Instrument, (ii) assign (in recordable form) all other Loan 
Documents to Fannie Mae and (iii) execute all such documents as are necessary to legally and 
validly effectuate the assignments provided for in the preceding clauses (i) and (ii). The 
Trustee’s assignments to Fannie Mae pursuant to this Section 4.4 shall be without recourse or 
warranty except that the Trustee shall represent and warrant in connection therewith (A) that the 
Trustee has not previously endorsed or assigned any such documents or instruments and (B) that 
the Trustee has authority to endorse and assign such documents and instruments and such 
endorsements and assignment have been duly authorized.  Fannie Mae shall hold the Note and 
the Security Instrument for the benefit of the Bondholders. If, following such assignments, the 
Assigned Rights are transferred to the Trustee pursuant to Section 5.1, all rights and interests 
assigned by the Trustee to Fannie Mae pursuant to this Section shall automatically without any 
further action on the part of the Trustee or Fannie Mae revert to the Trustee.  Notwithstanding 
the foregoing, Fannie Mae agrees to take such action and to execute and deliver and to facilitate 
the recordation of such documents provided to Fannie Mae as may be reasonably necessary to 
evidence the reversion of all rights and interests originally assigned by the Trustee to Fannie Mae 
pursuant to this Section.  No assignment pursuant to this Section shall affect Fannie Mae’s 
obligations under the Credit Enhancement Instrument. 

SECTION 4.5 Assignment of Assigned Rights Upon Payment or Redemption of 
Bonds in Whole.  In the event Fannie Mae makes an Advance under the Credit Enhancement 
Instrument with respect to the payment or redemption of the Bonds Outstanding in whole, unless 
otherwise determined by Fannie Mae: 

(a) all of the Trustee's right, title and interest in and to the Assigned Rights shall transfer 
to Fannie Mae automatically, without any further action on the part of the Trustee or Fannie 
Mae; and 

(b) the Trustee shall (i) endorse the Note to Fannie Mae and assign (in recordable form) 
and deliver the Security Instrument to Fannie Mae, (ii) assign (in recordable form) all other Loan 
Documents and the Financing Agreement to Fannie Mae and (iii) execute and deliver all such 
other documents as are necessary to legally and validly effectuate the assignments provided for 
in the preceding clauses (i) and (ii). 

The Trustee’s assignments to Fannie Mae pursuant to this Section shall be without recourse or 
warranty except that the Trustee shall represent and warrant in connection therewith (A) that the 
Trustee has not previously endorsed or assigned any such documents or instruments and (B) that 
the Trustee has authority to endorse and assign such documents and instruments. 
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SECTION 4.6 Consequences of Foreclosure.  In the event that, following a default 
under the Loan, the (i) Mortgaged Property is acquired by either or both of the Assignees, or 
their nominees, as a result of a foreclosure or the acceptance of a deed in lieu of foreclosure or 
comparable conversion of the Loan or other enforcement provisions of the Security Instrument, 
(ii) the Bonds are not redeemed with funds provided under the Credit Enhancement Instrument 
and (iii) Fannie Mae has any obligation under the Credit Enhancement Instrument and no 
Wrongful Dishonor exists, the Mortgaged Property shall be conveyed to Fannie Mae or its 
nominee, and all decisions thereafter with respect to the Mortgaged Property (including, without 
limitation, all decisions with respect to the management, operation, maintenance and sale of the 
Mortgaged Property — and the price and terms of such sale — the payment or contesting of real 
estate taxes, rebuilding or restoration after damage, destruction or taking, alterations, 
improvements, insurance coverage, litigation and conversion to a cooperative or condominium), 
shall be made solely by Fannie Mae. 

SECTION 4.7 Amendments to Loan Documents.  Unless the Assigned Rights are 
transferred to the Trustee pursuant to Section 5.1, the provisions of this Section shall apply to 
any amendment, supplement to or restatement of the Loan Documents. 

(a) Right to Amend, Supplement or Restate Loan Documents.  Fannie Mae shall have 
the right to amend, supplement or restate the Loan Documents with the Borrower and to 
exchange any of the Loan Documents for new Loan Documents relating to the Mortgaged 
Property (collectively, “Amended Loan Documents”).  If the execution of any Amended Loan 
Documents would: 

(1) result in an amendment of the Credit Facility, Fannie Mae may not 
proceed with such execution unless Fannie Mae provides to the Trustee an Opinion of 
Counsel to Fannie Mae, who may be an employee of Fannie Mae, to the effect that the 
modified Credit Facility is a valid and binding obligation of Fannie Mae, subject to any 
applicable bankruptcy, insolvency, reorganization, moratorium and other similar laws 
affecting the rights of creditors generally, and general equitable principles and other 
customary exceptions; 

(2) change the payment terms of the Loan, Fannie Mae must provide the 
Trustee a written confirmation from the Rating Agency that the rating to be in effect with 
respect to the Bonds from and after the execution of such Amended Loan Documents will 
not be lower than the rating then in effect for the Bonds; or 

(3) change the outstanding principal amount, the interest rate, the maturity 
date, the due date for the payment of interest, the terms of mandatory prepayment or 
governing law or jurisdiction provisions of the Note; 

then Fannie Mae must obtain the Trustee's prior written consent to such change. 

(b) Trustee's Consent.  Unless the Assigned Rights are transferred to the Trustee 
pursuant to Section 5.1: 
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(1) unless directed to do so in writing by Fannie Mae, the Trustee shall not 
consent to any proposed amendment, supplement to or restatement of, any of the Loan 
Documents or waive any default by the Borrower under any of the Loan Documents; and 

(2) if directed to do so in writing by Fannie Mae, the Trustee shall amend, 
supplement or restate the Loan Documents, or waive any default by the Borrower under 
any of the Loan Documents; 

provided, however, that no such amendment, supplement or restatement shall (i) change, without 
the Trustee’s and Issuer’s prior written consent, the outstanding principal amount, the interest 
rate, the maturity date, the due date for the payment of interest, the terms of mandatory 
prepayment or governing law or jurisdiction provisions of the Note; or (ii) change, without the 
Issuer’s prior written consent, the timing or amount of the Issuer’s Fee. 

SECTION 4.8 New Borrower.  In the event Fannie Mae forecloses the Security 
Instrument, or accepts a deed in lieu of foreclosure or comparable conversion of the Mortgaged 
Property, Fannie Mae shall have the right to enter into, or cause to be executed, Amended Loan 
Documents or exchange the Loan Documents for Amended Loan Documents by a person other 
than the Borrower (“New Borrower”).  Except in the event of a transfer of the Mortgaged 
Property to Fannie Mae, Fannie Mae shall not execute any Amended Loan Documents having 
the effect of substituting a New Borrower as the Borrower, unless Fannie Mae first provides each 
of the following to the Trustee: 

(a) written evidence that the New Borrower has executed and recorded, as applicable, 
documents, acceptable to the Issuer and Fannie Mae, substantially in the forms of the Financing 
Agreement and the Regulatory Agreement (or executed and recorded an assumption, acceptable 
to the Issuer and Fannie Mae, of all of the applicable Borrower's obligations under the Financing 
Agreement and the Regulatory Agreement) and that the Credit Facility Documents and the 
Credit Facility, if required, have been modified to be applicable to the new mortgage loan; 

(b) from the Rating Agency written confirmation that the rating to be in effect with 
respect to the Bonds from and after delivery to the Trustee of the new mortgage note and 
mortgage and the modified Credit Facility Documents and modified Credit Facility will not be 
lower than the rating then in effect for the Bonds; 

(c) an opinion of Bond Counsel to the effect that such exchange and modification, in and 
of itself, will not affect the excludability of the interest payable on the Bonds from gross income 
for federal income tax purposes; and 

(d) from the Issuer, the consent (if any) required by the Regulatory Agreement. 

SECTION 4.9 Fannie Mae Assignment.  Fannie Mae shall have the right, in its sole 
discretion, to assign, sell or transfer its right, title and interest in, to and under the Loan 
Documents, the Assigned Rights and this Assignment to any Person. 
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ARTICLE V 
TRANSFER OF ASSIGNED RIGHTS TO TRUSTEE 

SECTION 5.1 Transfer of Assigned Rights to Trustee.  If either (i) Fannie Mae has no 
further obligation under the Credit Enhancement Instrument and all obligations of the Borrower 
to Fannie Mae under the Credit Facility Documents and the other Borrower Documents have 
been satisfied in full; or (ii) a Wrongful Dishonor occurs and continues for more than five 
Business Days after the Issuer or the Trustee gives written notice to Fannie Mae of such 
Wrongful Dishonor specifying such failure and requesting that it be remedied, the Assigned 
Rights shall transfer automatically to the Trustee, without any further action on the part of the 
Trustee or Fannie Mae.  Fannie Mae shall promptly transfer possession of the original Note and 
the recorded Security Instrument and the other Assigned Documents to the Trustee.  Fannie Mae 
shall also take such action and execute and deliver and facilitate the filing and recordation of 
such documents provided to Fannie Mae as may be reasonably necessary to evidence the transfer 
of the Assigned Rights to the Trustee and the assignment of the Assigned Documents to the 
Trustee.  Fannie Mae's assignments to the Trustee pursuant to this Section shall be without 
recourse or warranty except that Fannie Mae shall represent and warrant in connection therewith 
(i) that Fannie Mae has not previously endorsed or assigned any such documents or instruments 
and (ii) that Fannie Mae has authority to endorse and assign such documents and instruments. 

SECTION 5.2 Exercise of Assigned Rights after Transfer to Trustee.  If the Assigned 
Rights transfer to the Trustee pursuant to Section 5.1: 

(a) the Trustee (alone or, at its election, with the Issuer) may exercise the Assigned 
Rights and all other rights, powers, options, privileges and remedies provided to the Trustee 
under this Assignment, to the exclusion of Fannie Mae; 

(b) all obligations of the Borrower under the Credit Facility Documents shall continue to 
be secured by the Security Instrument on an equal and ratable basis with the obligations of the 
Borrower under the Loan Documents; and 

(c) if, at such time, Fannie Mae has a lien on any Bonds, the Trustee shall have, in its 
exercise of any of the rights, powers, options, privileges and remedies provided for in this 
Assignment pursuant to Section 5.1, the same fiduciary obligations to Fannie Mae, as secured 
party, as the Trustee has to the Bondholders. 

Notwithstanding the foregoing, nothing in this Assignment or in any Assigned Document shall 
limit or control the exercise by Fannie Mae of the rights granted by the Borrower to Fannie Mae 
as “Lender” under the Security Instrument.  Each of the Issuer, the Trustee and the Borrower 
recognizes and confirms the rights granted by the Borrower to Fannie Mae as “Lender” under the 
Security Instrument.  If and for so long as Fannie Mae continues to have any further obligation 
under the Credit Enhancement Instrument, Fannie Mae shall be entitled to receive all notices 
pursuant to this Assignment, the Indenture and any of the Assigned Documents. 
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ARTICLE VI 
TRUSTEE 

SECTION 6.1 Certain Notices to Fannie Mae and Loan Servicer.  The Trustee shall 
give prompt written notice to Fannie Mae, Tax Credit Investor and the Loan Servicer of the 
occurrence of any Event of Default known to it under the Indenture, the Credit Enhancement 
Instrument, the Financing Agreement, the Note, the Security Instrument or any other Transaction 
Document, and of any event known to it which would become such an Event of Default upon the 
giving of notice, the lapse of time or both, specifying the nature and period of existence of such 
event and the actions being taken or proposed to be taken with respect to such events. 

SECTION 6.2 Power of Attorney.  The Trustee, for itself and for any successor or 
replacement Trustee, irrevocably and unconditionally constitutes and appoints Fannie Mae as the 
Trustee’s true and lawful attorney-in-fact, with full power of substitution, to execute, 
acknowledge and deliver any notice, document, certificate, paper, instrument or pleading and to 
do in the Trustee’s name, place and stead, all such acts, things and deeds for and on behalf of the 
Trustee under this Assignment and/or any of the Assigned Documents which the Trustee could 
or might do or which may be necessary, desirable or convenient in Fannie Mae’s sole discretion 
to effectuate the purposes of this Assignment and/or any Assigned Document.  The power of 
attorney and the rights, remedies, power and authority granted by the Trustee to Fannie Mae in 
this Assignment are hereby declared by the Trustee to be coupled with an interest and 
irrevocable until the Reimbursement Agreement is no longer in full force and effect or until the 
Assigned Rights are transferred to the Trustee pursuant to Section 5.1, and may be exercised by 
Fannie Mae in the name of Fannie Mae, in the name of the Trustee or in the names of Fannie 
Mae and the Trustee, as Fannie Mae may at any time or from time to time determine, and the 
Trustee hereby confirms and ratifies all acts and deeds taken or to be taken by Fannie Mae as 
attorney-in-fact. 

SECTION 6.3 Enforcement.  Notwithstanding any other provision in this Assignment to 
the contrary, so long as no transfer of the Assigned Rights pursuant to Section 5.1 has occurred, 
the Trustee shall not exercise any remedy or direct any proceeding under the Indenture, the Loan 
Documents or the Financing Agreement other than (i) to enforce rights under the Credit 
Enhancement Instrument, (ii) to enforce the tax covenants in the Indenture, the Tax Certificate 
and the Financing Agreement provided that the Trustee does not enforce any right it may have 
for monetary damages, and (iii) as otherwise permitted under the Indenture or the Financing 
Agreement.  The Trustee shall provide written notice to Fannie Mae, the Issuer and the Loan 
Servicer immediately upon taking any action at law or in equity to exercise any remedy or direct 
any proceeding under the Indenture or the Financing Agreement. 

SECTION 6.4 Bailee.  The Trustee agrees to act as bailee and agent on behalf of Fannie 
Mae in relation to the Borrower’s pledge and grant of a security interest pursuant to Section 2.5 
of the Reimbursement Agreement to the extent, if any, the Borrower retains an interest in all 
Funds, Accounts and Investments held by the Trustee under the Indenture. 
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SECTION 6.5 Records and Books of Account.  The Trustee shall keep, or cause to be 
kept, proper records and books of account in which complete and accurate entries shall be made 
of all of its transactions relating to the Loan and the Assigned Documents, including without 
limitation, payments made under the Loan and all funds and accounts established by or held 
pursuant to the Indenture with respect to the Loan. 

SECTION 6.6 Examination of Records and Books of Account.  The Trustee agrees 
that all records and books of account in its possession relating to the Loan, the Assigned 
Documents and all records and books of account regarding the receipt and distribution of 
payments on the Loan and the Borrower’s compliance with the terms and conditions of the Loan 
and the Assigned Documents, shall be open to inspection, examination and audit at any 
reasonable time by the Issuer, the Borrower, the Loan Servicer, Tax Credit Investor and Fannie 
Mae or by such accountants or other agents as the Issuer, the Borrower, the Loan Servicer or 
Fannie Mae may from time to time designate.  In addition, the Issuer, the Borrower, the Loan 
Servicer  and Fannie Mae shall have the right, at any time and from time to time, to require the 
Trustee to furnish such documents to the Issuer, the Borrower, the Loan Servicer and Fannie 
Mae, at the Borrower’s expense, as the Issuer, the Borrower, the Loan Servicer or Fannie Mae, 
as the case may be, from time to time, deems reasonably necessary in order to determine that the 
provisions of the Loan have been complied with. 

ARTICLE VII 
INSURANCE AND CONDEMNATION 

SECTION 7.1 Insurance.  So long as no transfer of the Assigned Rights pursuant to 
Section 5.1 has occurred, (i) Fannie Mae shall be named as the sole mortgagee on all fire, 
extended coverage and other hazard insurance policies required under the Loan Documents 
(“Insurance Policies”), (ii) all such proceeds shall be held and applied by Fannie Mae in 
accordance with the Security Instrument and the other Loan Documents, and (iii) the Borrower, 
as mortgagor, shall deal solely with Fannie Mae or the Loan Servicer, as Fannie Mae shall direct, 
under the Loan Documents with respect to all matters related to the Insurance Policies.  If the 
Assigned Rights transfer to the Trustee pursuant to Section 5.1, (1) the Trustee shall be named as 
the sole mortgagee on all Insurance Policies, (2) all such proceeds shall be held and applied by 
the Trustee in accordance with the Security Instrument and the other Loan Documents, and (3) 
the Borrower, as mortgagor, shall deal solely with the Trustee under the Loan Documents with 
respect to all matters related to the Insurance Policies.  The Borrower agrees that Fannie Mae, the 
Trustee and the Issuer shall each be a named insured on all liability insurance policies required 
under the Loan Documents.  Fannie Mae and the Trustee shall execute, acknowledge and deliver 
all such documents as shall be necessary to evidence or confirm the provisions of this Section.  
Neither Fannie Mae, the Loan Servicer, the Issuer nor the Trustee shall have any liability under 
this Assignment or otherwise for any application of insurance proceeds. 

SECTION 7.2 Condemnation.  So long as no transfer of the Assigned Rights pursuant to 
Section 5.1 has occurred, (i) Fannie Mae shall be the sole payee with respect to all condemnation 
awards, (ii) all proceeds of any condemnation award shall be applied in any manner permitted by 
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the Security Instrument, as directed by Fannie Mae, in its discretion, and (iii) the Borrower, as 
mortgagor, shall deal solely with Fannie Mae or the Loan Servicer, as Fannie Mae shall direct, 
under the Loan Documents.  If the Assigned Rights transfer to the Trustee pursuant to Section 
5.1, (1) the Trustee shall be the sole payee with respect to all condemnation awards, (2) all 
proceeds of any condemnation award shall be applied in any manner permitted by the Security 
Instrument, as directed by the Trustee, in its discretion, and (3) the Borrower, as mortgagor, shall 
deal solely with the Trustee under the Loan Documents.  Fannie Mae and the Trustee shall 
execute, acknowledge and deliver all such documents as shall be necessary to evidence or 
confirm the provisions of this Section.  None of Fannie Mae, the Loan Servicer, the Issuer or the 
Trustee shall have any liability under this Assignment or otherwise for any application of 
condemnation award proceeds. 

ARTICLE VIII 
REGULATORY AGREEMENT 

SECTION 8.1 Monitoring of Regulatory Agreement. The Issuer shall have the sole 
obligation to monitor compliance with the Regulatory Agreement. 

SECTION 8.2 Termination of Regulatory Agreement.  Upon expiration or termination 
of the Regulatory Agreement pursuant to its terms, the Issuer, in its capacity as the Issuer, shall 
promptly notify Fannie Mae of the termination of the Regulatory Agreement. 

SECTION 8.3 Right To Enforce Compliance.  The Issuer, the Trustee, the Loan 
Servicer and Fannie Mae shall each have the right, but not the obligation, to enforce (with Issuer 
consent) compliance by the Borrower and its successors as subsequent owners of the Mortgaged 
Property with the Regulatory Agreement.  Notwithstanding the foregoing, the Trustee agrees that 
it will, subject to the provisions of the Indenture and Article IX, at the direction of the Issuer, 
take such action as may be required to achieve compliance by the Borrower with the Regulatory 
Agreement. 

SECTION 8.4 Notices of Violations of the Regulatory Agreement.  Promptly upon 
determining that a violation of the Regulatory Agreement has occurred, the Issuer shall send 
written notice of such violation to Fannie Mae, the Tax Credit Investor, the Loan Servicer and 
the Trustee.  If the Borrower fails to cure the violation to the reasonable satisfaction of the Issuer 
within the time period set forth in the Issuer’s notice of the violation to the Borrower (which 
period shall not be shorter than any applicable period set out in the Regulatory Agreement for the 
cure of such violation) and if, as a consequence of such failure, the Issuer declares an Event of 
Default under the Regulatory Agreement, the Issuer shall provide prompt written notice to 
Fannie Mae, the Loan Servicer and the Trustee of the Event of Default (together with a copy of 
any notice of the Event of Default provided to the Borrower). 

SECTION 8.5 Cure Rights.  Each of Fannie Mae, the Tax Credit Investor, the Loan 
Servicer and the Trustee shall have the right, but not the obligation, to cure any default by the 
Borrower under the Regulatory Agreement. Such cure may be made even after the Issuer’s 
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notice of declaration of an Event of Default under the Regulatory Agreement, provided, 
however, such cure right shall not affect any requirements of the Code and the Act.  Fannie Mae 
shall have the additional right, but not the obligation, to cure any violation of the Regulatory 
Agreement by assumption of the management and operation of the Mortgaged Property, directly 
or through any Fannie Mae approved seller-servicer or a receiver under the Security Instrument.  
Any operation of the Mortgaged Property by Fannie Mae or its successors or assigns shall be in 
accordance with the Regulatory Agreement, but only so long as the Regulatory Agreement 
remains in effect. 

ARTICLE IX 
ISSUER'S COVENANTS 

SECTION 9.1 Limitations on Issuer.  The Issuer shall not consent to any amendment, 
supplement to, or restatement of any Bond Document or the Regulatory Agreement, or any other 
document executed or delivered in connection with the Bonds without the prior written consent 
of Fannie Mae, not to be unreasonably withheld, delayed or conditioned. 

SECTION 9.2 Enforcement.  Notwithstanding any other provision in this Assignment to 
the contrary, so long as no transfer of the Assigned Rights pursuant to Section 5.1 has occurred, 
neither the Issuer nor any person under its control shall exercise any remedy or direct any 
proceeding under the Indenture, the Financing Agreement or the Regulatory Agreement other 
than as set out in this Section. 

(a) Enforcement of Certain Rights and Obligations.  Subject to subsection (b), the 
Issuer may: 

(1) Tax Covenants. Seek specific performance of the tax covenants of the 
Indenture, the Tax Certificate and the Financing Agreement, injunctive relief against acts 
which may be in violation of any of the tax covenants, and enforce the Borrower’s 
obligation to pay amounts for credit to the Rebate Fund; 

(2) Regulatory Agreement.  Seek specific performance of the obligations of 
the Borrower or any other owner of the Property under the Regulatory Agreement and 
injunctive relief against acts which may be in violation of the Regulatory Agreement or 
otherwise unlawful; provided, however, that the Issuer may enforce any right it may have 
under the Regulatory Agreement for monetary damages only against Excess Revenues, if 
any, of the Borrower, unless Fannie Mae otherwise specifically consents in writing to the 
use of other funds; and 

(3) Reserved Rights.  Take whatever action at law or in equity which appears 
necessary or desirable to enforce the Reserved Rights; provided, however, that the Issuer 
or any person under its control may only enforce any right it may have for monetary 
damages against Excess Revenues, if any, of the Borrower, unless Fannie Mae otherwise 
specifically consents in writing to the enforcement against other funds of the Borrower. 
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(b) Overriding Limitations.  In no event shall the Issuer: 

(1) prosecute its action to a lien on the Mortgaged Property; 

(2) take any action which may have the effect, directly or indirectly, of 
impairing the ability of the Borrower to timely pay the principal of, interest on, or other 
amounts due under, the Loan or of causing the Borrower to file a petition seeking 
reorganization, arrangement, adjustment or composition of or in respect of the Borrower 
under any applicable liquidation, insolvency, bankruptcy, rehabilitation, composition, 
reorganization, conservation or other similar law in effect now or in the future; or 

(3) interfere with the exercise by Fannie Mae of any of its rights under the 
Assigned Documents or the Credit Facility Documents upon the occurrence of an event 
of default by the Borrower under any of the Assigned Documents or the Credit Facility 
Documents; or 

(4) take any action to accelerate or otherwise enforce payment or seek other 
remedies with respect to the Loan or the Bonds. 

(c) Notice of Action.  The Issuer shall provide written notice to Fannie Mae, the Trustee 
and the Loan Servicer immediately upon taking any action at law or in equity to exercise any 
remedy or direct any proceeding under the Indenture, the Financing Agreement or the Regulatory 
Agreement. 

(d) Definition of “Excess Revenues”.  As used in this Section, the term “Excess 
Revenues” means, for any period, the net cash flow of the Borrower available for distribution to 
shareholders, members or partners (as the case may be) for such period, after the payment of all 
interest expense, the amortization of all principal of all indebtedness coming due during such 
period (whether by maturity, mandatory sinking fund payment, acceleration or otherwise), the 
payment of all fees, costs and expenses on an occasional or recurring basis in connection with 
the Loan or the Bonds, the payment of all operating, overhead, ownership and other expenditures 
of the Borrower directly or indirectly in connection with the Mortgaged Property (whether any 
such expenditures are current, capital or extraordinary expenditures), and the setting aside of all 
reserves for taxes, insurance, water and sewer charges or other similar impositions, capital 
expenditures, repairs and replacements and all other amounts which the Borrower is required to 
set aside pursuant to agreement, but excluding depreciation and amortization of intangibles. 

SECTION 9.3 Specific Performance.  The Borrower acknowledges and agrees that were 
money damages a remedy under the Regulatory Agreement or in connection with any of the tax 
covenants of the Indenture, the Tax Certificate and the Financing Agreement, money damages 
alone would not be an adequate remedy at law for a default by the Borrower arising from a 
failure to comply with the Regulatory Agreement or the tax covenants and therefore the 
Borrower agrees that the remedy of specific performance shall be available to the Issuer and/or 
the Trustee in any case. 



 

Assignment and Intercreditor Agreement 
  

Bolton North Apartments 

 
16 
 

SECTION 9.4 Control on Right of Redemption.  Notwithstanding any inconsistent 
provision of the Indenture or any of the Assigned Documents and so long as no transfer of the 
Assigned Rights pursuant to Section 5.1 has occurred, the Issuer shall not exercise any right 
pursuant to Section 3.2 of the Indenture to redeem any or all of the Bonds without the prior 
written consent of Fannie Mae, not to be unreasonably withheld, delayed or conditioned, in each 
case and shall not, without the prior written consent of Fannie Mae, use the proceeds of any 
Advance under the Credit Enhancement Instrument to make any such redemption. 

SECTION 9.5 Further Assurances.  The Issuer, to the extent permitted by law, shall 
execute, acknowledge and deliver such supplemental indentures and other instruments and 
documents, and perform such further acts, as the Trustee or Fannie Mae may reasonably require 
to perfect, and maintain perfected, the security interest in the Trust Estate or to better assure, 
transfer, convey, pledge, assign and confirm to the Trustee or Fannie Mae all of its respective 
interest in the property described in the Indenture and the revenues, receipts and other amounts 
pledged by the Indenture.  The Issuer, at the sole expense of the Borrower, shall cooperate to the 
extent necessary with the Borrower, the Trustee and Fannie Mae in their defenses of the 
Assigned Rights and the Credit Facility against the claims and demands of all Persons. 

ARTICLE X 
MISCELLANEOUS 

SECTION 10.1 Exculpation.  Notwithstanding any other provision of this Assignment, 
any of the Loan Documents or any of the Issuer Documents to the contrary, Fannie Mae shall not 
be liable under this Assignment, any of the Loan Documents, or any of the Issuer Documents to 
any party hereto or thereto or any Bondholder for any action taken or omitted by Fannie Mae in 
good faith in connection with the Loan, the Loan Documents, the Issuer Documents or this 
Assignment.  Fannie Mae shall be protected and shall incur no liability in relying upon the 
accuracy, acting in reliance upon the contents, and assuming the genuineness, of any notice, 
demand, certificate, signature, instrument or other document believed by Fannie Mae to be 
genuine and to have been duly executed by the appropriate signatory. In addition, Fannie Mae 
shall be protected and shall incur no liability in relying upon an opinion of counsel with respect 
to any action taken or not taken in good faith by Fannie Mae under this Assignment or any of the 
Assigned Documents.  Fannie Mae shall be free, at all times, to establish independently to its 
satisfaction and in its discretion the existence or non-existence, as the case may be, of any fact 
the existence or non-existence of which shall be a condition to any term or provision of this 
Assignment or of any of the Assigned Documents.  Fannie Mae's immunities and exemptions 
from liability shall extend to its directors, officers, employees and agents.  Fannie’s immunities 
and exemptions shall not include any loss caused by the gross negligence or willful misconduct 
of Fannie Mae, as determined by a court of competent jurisdiction pursuant to a final non-
appealable court order.    

SECTION 10.2 Disclaimers; Acknowledgments.  Approval by Fannie Mae of the 
Borrower, the Loan, the Bonds or otherwise shall not constitute a warranty or representation by 
Fannie Mae as to any matter. Nothing set forth in this Assignment or in the subsequent conduct 
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of the parties shall be deemed to constitute Fannie Mae as the partner of any person for any 
purpose whatsoever. 

SECTION 10.3 Liability of Borrower.  Notwithstanding anything to the contrary 
contained in this Assignment, the personal liability of the Borrower, any general partner of the 
Borrower (if the Borrower is a partnership), and any Key Principal (as defined in the Security 
Instrument) to pay amounts due in connection with the obligations of the Borrower under this 
Assignment shall be limited as and to the extent provided in the Note.  The foregoing limitation 
shall not limit or impair any right to proceed against any collateral that may be pledged to the 
payment of the Borrower's obligations or that may otherwise be available under any Assigned 
Document. 

SECTION 10.4 Notices.  All notices, certificates, demands and other communications 
provided for in this Assignment shall be in writing and mailed (registered or certified mail, return 
receipt requested, and postage prepaid), hand-delivered, with signed receipt, or sent by 
nationally-recognized overnight courier: 

To the Issuer: Community Development Administration  
 Department of Housing and Community Development 

State of Maryland 
7800 Harkins Road 
Lanham, MD 20706 

     Attention: Deputy Director, Bond Finance 
Telephone:  (301) 429-7897 
Email:  cdabonds_mailbox.dhed@maryland.gov 

 
with a copy to: Office of the Attorney General 

7800 Harkins Road 
Lanham, MD 20706 
Attention:  Counsel 
Telephone:  (301) 429-7489 
Email:  legal.dhcd@maryland.gov 

 
To the Trustee:   Wilmington Trust, National Association, as Trustee 

Mail Code MD2-CS58 
25 South Charles Street, 11th Fl. 
Baltimore, Maryland 21201 

 Telephone:  (410) 224-3712 
 Attention:  Farrah F. Welsh  
 
To the Borrower: Bolton North, LP 

c/o Urban Atlantic Development LLC 
7735 Old Georgetown Road, Suite 600 
Bethesda, Maryland 20814 
Attention:  Lois Fried 
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and 
 
c/o The NHP Foundation 
122 E. 42nd Street, Suite 3605 
New York, New York 10168 
Attention:  Richard Burns 
 
with a copy to: 
 
Gallagher Evelius & Jones LLP 
218 N. Charles Street, Suite 400 
Baltimore, Maryland 21201 
Attention:  Kirsten Andrews Woelper, Esquire 
 
and 
 
Kelliher & Salzer 
101 W. Robert E. Lee Blvd., Suite 304 
New Orleans, Louisiana 70124 
Attention:  Jeffrey D. Salzer, Esquire 
 

To Fannie Mae: 
Fannie Mae 
3900 Wisconsin Avenue, NW 
Drawer AM 
Washington, DC 20016-2899 
Attention: Vice President, Multifamily Asset Management 
Telephone: (301) 204-8008 
Facsimile: (301) 280-2065 
RE: $27,200,000 Community Development Administration 
Maryland Department of Housing and Community 
Development Multifamily Development Revenue Bonds 
(Bolton North) Series 2017 G, PNC Real Estate  

with a copy to: 

Fannie Mae 
3900 Wisconsin Avenue, NW 
Drawer AM 
Washington, DC 20016-2899 
Attention: Director, Multifamily Operations 
Telephone: (301) 204-8422 
Facsimile: (202) 752-8369 
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RE: $27,200.000 Community Development Administration 
Maryland Department of Housing and Community 
Development Multifamily Development Revenue Bonds 
(Bolton North) Series 2017 G, PNC Real Estate  

[For courier to all Fannie Mae addresses use 4000 
Wisconsin Avenue, N.W. and delete any reference to 
Drawer AM] 

To the Loan Servicer:  PNC Bank, National Association 
  26901 Agoura Road, Suite 200 
  Calabasas Hills, California 91301 

     Attention:  
 

Each party named above may designate a change of address by written notice to all of the other 
parties 15 days prior to the date such change of address is to become effective. All such notices, 
certificates, demands and other communications shall be effective when received at the address 
specified as aforesaid. 
 
SECTION 10.5 Waivers.  By any act, delay, omission or otherwise, neither Fannie Mae 
nor the Loan Servicer shall be deemed to have waived any of Fannie Mae’s rights or remedies 
under this Assignment.  No waiver whatever shall be valid, unless in writing signed by Fannie 
Mae and then only to the extent set forth in the waiver.  A waiver by Fannie Mae of any default, 
right or remedy under this Assignment on any one occasion shall not be construed as a waiver of 
any other default or be a bar to any right or remedy Fannie Mae would otherwise have on any 
future occasion. 

SECTION 10.6 Amendments.  No amendment to this Assignment shall be binding upon 
the parties to this Assignment until such amendment is reduced to writing and executed by 
Fannie Mae, the Issuer and the Trustee and acknowledged by the Borrower. 

SECTION 10.7 Severability.  Should one or more of the provisions of this Assignment be 
held to be invalid, illegal or unenforceable in any jurisdiction, such provision shall be severable 
from the remainder as to such jurisdiction and the validity, legality and enforceability of the 
remaining provisions will not in any way be affected or impaired in any jurisdiction. 

SECTION 10.8 Execution in Counterparts.  This Assignment may be executed in 
several counterparts, each of which shall be an original and all of which shall constitute but one 
and the same instrument. 

SECTION 10.9 Governing Law.  This Assignment shall be construed, and the 
obligations, rights and remedies of the parties hereunder shall be determined, in accordance with 
the laws of the State without regard to conflicts of laws principles, except to the extent that the 
laws of the United States of America may govern. 
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SECTION 10.10 WAIVER OF JURY TRIAL.  THE PARTIES HERETO (A) 
COVENANT AND AGREE NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY 
ISSUE ARISING UNDER THIS ASSIGNMENT TRIABLE BY A JURY AND (B) WAIVE 
ANY RIGHT TO TRIAL BY JURY TO THE EXTENT THAT ANY SUCH RIGHT SHALL 
NOW OR HEREAFTER EXIST.  THIS WAIVER OF RIGHT TO TRIAL BY JURY IS 
SEPARATELY GIVEN, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF 
COMPETENT LEGAL COUNSEL BY THE PARTIES, AND THIS WAIVER IS INTENDED 
TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH 
THE RIGHT TO A JURY TRIAL WOULD OTHERWISE ACCRUE. 

SECTION 10.11 Termination.  This Assignment (a) shall terminate and be of no further 
force or effect as to Fannie Mae at such time as the Reimbursement Agreement is no longer in 
full force and effect and (b) shall terminate and be of no further force and effect as to the Trustee 
at the earlier of (i) such time as the Bonds have been paid in full or deemed paid in full as 
provided in Article IX of the Indenture or (ii) by mutual written agreement of the Issuer and the 
Trustee after this Assignment has so terminated as to Fannie Mae, in which event the Assigned 
Documents shall automatically revert to the Issuer without any further action on the part of the 
Trustee. 

SECTION 10.12 References.  Whenever any party is referred to in this Assignment, such 
reference shall be deemed to include the successors and assigns of such party.  If an Alternate 
Credit Facility (as defined in the Indenture) is issued in accordance with the provisions of the 
Indenture, and if Fannie Mae shall have assigned to the issuer of the Alternate Credit Facility all 
of its rights under this Assignment, all references in this Assignment to the “Credit Enhancement 
Instrument” shall mean the Alternate Credit Facility and all references in this Assignment to 
“Fannie Mae” shall mean the person, firm or entity which has issued the Alternate Credit 
Facility. 

SECTION 10.13 Additional Agreement.  In the event that the Borrower is no longer the 
owner of the Mortgaged Property and a new mortgagor is substituted in its place, or if the 
Security Instrument is replaced by a new mortgage on the Mortgaged Property, the Issuer shall 
execute and deliver to Fannie Mae, and shall record, a new assignment, substantially the same as 
this Assignment, which shall refer to this Assignment. 

SECTION 10.14 No Merger of Interests.  There shall be no merger of the interests of any 
of the Bondholders and of the holder of the Assigned Rights by reason of the fact that the same 
Person may acquire, own or hold, directly or indirectly, such interests, unless and until such 
person, firm or entity and all others having an interest therein shall effect such merger in a 
written, duly recorded instrument. 

 

[The remainder of this page is intentionally blank] 
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The parties have duly executed this Assignment as of the day and year first above written. 

 

COMMUNITY DEVELOPMENT ADMINISTRATION  

By:       
Name:   Kristen Musallam 
Title:   CDA Deputy Director, Bond Finance 
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STATE OF MARYLAND ) 
) ss.: 

COUNTY OF ____________ ) 

On ____________, 2017, before me, before me, ____________, personally appeared Kristen 
Musallam, proved to me on the basis of satisfactory evidence to be the person whose name is subscribed 
to the within instrument and acknowledged to me that she executed the same in her authorized capacity 
as Deputy Director, Bond Finance of COMMUNITY DEVELOPMENT ADMINISTRATION and that 
by her signature on the instrument the person, or the entity upon behalf of which the person acted, 
executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of Maryland that the foregoing 
paragraph is true and correct. 
 
  WITNESS my hand and official seal.  
 
 
 
 
        
SIGNATURE OF NOTARY PUBLIC 

    (Seal) 
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FANNIE MAE 

By:      
Name:      
Title:      
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STATE OF _______________      ) 
      ) ss. 
COUNTY OF    ) 
 

On _________, __, before me, __________________________, personally appeared 
________________________, proved to me on the basis of satisfactory evidence to be the person whose 
name is subscribed to the within instrument and acknowledged to me that he/she executed the same in 
his/her authorized capacity as _______________ of Fannie Mae, , the corporation duly organized under 
the Federal National Mortgage Association Charter Act, as amended, 12 U.S.C. §1716 et seq. and duly 
organized and existing under the laws of the United States and that by his/her signature on the 
instrument the person, or the entity upon behalf of which the person acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of ________________that the 
foregoing paragraph is true and correct. 
 
  WITNESS my hand and official seal.  
 
 
 
 
       
SIGNATURE OF NOTARY PUBLIC 

    (Seal) 
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WILMINGTON TRUST, NATIONAL 
ASSOCIATION, as Trustee 

By:      
Name: Farrah F. Welsh 
Title: Vice President 
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STATE OF _____________ ) 

) ss.: 
COUNTY OF ____________ ) 

On ___________________, 2017, before me, __________________________, personally 
appeared _____________, proved to me on the basis of satisfactory evidence to be the person whose 
name is subscribed to the within instrument and acknowledged to me that she executed the same in her 
authorized capacity as _________________________________, duly organized and existing under the 
laws of the United States and that by her signature on the instrument the person, or the entity upon 
behalf of which the person acted, executed the instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of ________________that the 
foregoing paragraph is true and correct. 
 
  WITNESS my hand and official seal.  
 
 
 
 
       
SIGNATURE OF NOTARY PUBLIC 

    (Seal) 
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Acknowledged, Accepted and Agreed: 

BOLTON NORTH, LP, a Maryland limited partnership 
 
By: NDFD II, LLC, a Delaware limited liability company,  
 Its General Partner 
 
 By: The NHP Foundation, a District of Columbia 
  non-profit corporation, its Sole Member 
 
  By:        
  Name:        
  Title:        
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STATE OF _____________ ) 
) ss.: 

COUNTY OF ____________ ) 

 On ___________________, 2017, before me, __________________________, personally 
appeared     ,  proved to me on the basis of satisfactory evidence to be 
the person whose name is subscribed to the within instrument and acknowledged to me that he/she 
executed the same in his/her authorized capacity as    of Bolton North, LP the general 
partner of BOLTON NORTH, LP  and that he/she, as such    , being authorized so to do, 
executed the foregoing instrument. 
 
I certify under PENALTY OF PERJURY under the laws of the State of ________________that the 
foregoing paragraph is true and correct. 
 
  WITNESS my hand and official seal.  
 
 
 
 
       
SIGNATURE OF NOTARY PUBLIC 

    (Seal) 
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EXHIBIT A 

Legal Description 

BEGINNING FOR THE SAME at a one inch square head nail set on the north side of 
McMechen Street (66’ wide) at the intersection with the west side of Mount Royal Avenue; 
thence running and binding on the north side of McMechen Street South 46° 18’ 30” West 
230.00 feet to a one inch square head nail set; thence leaving said line with a line of division now 
made North 43° 32’ 00” West 249.19 feet to a 5/8 inch iron bar set at the intersection of the first 
line of the first parcel of land conveyed by Joseph N. DuBarry to the Baltimore and Potomac 
Railroad Company by Deed dated October 26, 1888 and recorded among the Land Records of 
Baltimore City in Liber JB 1216, folio 30; thence running and binding on the first line, as now 
surveyed, North 46° 28’ 00” East 29.88 feet to a one inch square head nail set; thence on part of 
the second line of said first parcel, as now surveyed, North 43° 32’ 00” West 6.46 feet to a 5/8 
inch iron bar set at the intersection of the second line of the fifth parcel of land conveyed by 
Joseph N. DuBarry and wife to the Baltimore and Potomac Railroad Company by Deed dated 
October 26, 1888 and recorded among the said Land Records in Liber JF 1216, folio 41; thence 
running and binding in part on the said second line of the fifth parcel, in part on the last line of 
the seventh parcel, in part on the last line of the sixth parcel, as now surveyed, North 55° 55’ 15” 
East 199.86 feet to a ¾ inch iron pipe found at the proposed westerly widening line of Mount 
Royal Avenue; thence binding on said widening line with a curve to the right with a radius of 
500 feet the chord being South 46° 38’ 17” East 53.77 feet for an arc length of 53.80 feet to an 
iron pip found at the intersection of the west side of the existing Mount Royal Avenue; thence 
running and binding on the said west side of said avenue South 43° 33’ 20” East 168.50 feet to 
the place of beginning.  Containing 1.266 acres of land, more or less, or 55,138.71 square feet. 
Being known and designated as Lot 19A, Parcel I, Madison Park North (MD R-13). 
 
The improvements thereon being known as No. 1600 West Mount Royal Avenue, Baltimore, 
Maryland. 
 
TAX ID NO. 14-01-0355-035 
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APPENDIX F 

SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT 

The following statements are a brief summary of certain provisions of the Reimbursement 
Agreement that have not been described elsewhere in this Official Statement.  The summary does not 
purport to be a full and complete statement of certain provisions of the Reimbursement Agreement, which 
should be read in full for a complete understanding of all the terms and provisions thereof. 

Pursuant to the Reimbursement Agreement, the Borrower agrees, among other things, to reimburse 
Fannie Mae for funds advanced by Fannie Mae under the Credit Facility and to pay various fees and 
expenses, in each case as provided in the Reimbursement Agreement.  The Reimbursement Agreement sets 
forth various affirmative and negative covenants of the Borrower, some of which are more restrictive with 
respect to the Borrower than similar covenants in the Financing Agreement.  Capitalized terms used in this 
Appendix F and not otherwise defined in this Appendix F have the meanings given to such terms in 
Appendix A hereto. 

Defined Terms 

“Bankruptcy Event” means any one or more of the following: 

(1) the commencement, filing or continuation of a voluntary case or proceeding under 
one or more of the Insolvency Laws (as defined in the Reimbursement Agreement) by Borrower; 

(2) the acknowledgment in writing by Borrower (other than to Fannie Mae in 
connection with a workout) that it is unable to pay its debts generally as they mature; 

(3) the making of a general assignment for the benefit of creditors by Borrower; 

(4) the commencement, filing or continuation of an involuntary case or proceeding 
under one or more Insolvency Laws against Borrower; or 

(5) the appointment of a receiver (other than a receiver appointed at the direction or 
request of Fannie Mae under the terms of the Loan Documents), liquidator, custodian, sequestrator, 
trustee or other similar officer who exercises control over Borrower or any substantial part of the 
assets of Borrower; provided, however, that any proceeding or case under (4) or (5) above shall not 
be a Bankruptcy Event until the ninetieth (90th) day after filing (if not earlier dismissed) so long as 
such proceeding or case occurred without the consent, encouragement or active participation of (1) 
Borrower or Key Principal, (2) any Person Controlling Borrower or Key Principal, or (3) any 
Person Controlled by or under common Control with Borrower or Key Principal (in which event 
such case or proceeding shall be a Bankruptcy Event immediately). 

“Bridge Loan” means any loan made after the date of the Reimbursement Agreement which is 
secured in whole or in part by equity contributions to be made by any Tax Credit Investor, and all or a 
portion of which is used to pay off the Term Loan. 

“Bridge Loan Documents” means the note and any other documentation relating to, evidencing 
and/or securing the Bridge Loan, if and when such Bridge Loan is originated. 

“Certificate of Borrower” means the Certificate of Borrower the Closing Date, as it may be 
amended, supplemented or restated from time to time. 
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“Collateral Agreement” means the Rehabilitation Reserve Agreement, the Replacement Reserve 
Agreement, or any separate agreement between the Borrower and Fannie Mae for the purpose of 
establishing replacement reserves for the Mortgaged Property, establishing a fund to assure completion of 
repairs or improvements specified in that agreement, or any other agreement or agreements between 
Borrower and Fannie Mae which provide for the establishment of any other fund, reserve or account. 

“Control” (including with correlative meanings, such as “Controlling,” “Controlled by” and “under 
common Control with”) means, as applied to any entity, the possession, directly or indirectly, of the power 
to direct or cause the direction of the management and operations of such entity, whether through the 
ownership of voting securities or other ownership interests, by contract or otherwise.  

“Event of Default” means, as used in any Transaction Document, any event described in that 
document as an Event of Default of the Borrower.  Any “Event of Default” as described in any Transaction 
Document is not an “Event of Default” in any other Transaction Document unless that other Transaction 
Document specifically so provides. 

“Interim Loan” means initially the Term Loan until it is no longer outstanding, and the Bridge Loan 
if the Term Loan is no longer outstanding and the Bridge Loan is originated. 

“Interim Loan Documents” means initially the Term Loan Documents in the event the Term Loan 
is outstanding, and the Bridge Loan Documents, in the event the Bridge Loan is outstanding.   

“Key Principal” has the meaning given to that term in the Security Instrument. 

“Obligations” means the obligations of the Borrower to (i) pay when due and payable principal and 
interest and any other amounts on the Loan, (ii) pay when due and payable all amounts, including fees, 
costs, charges and expenses payable under the Reimbursement Agreement and the other Borrower 
Documents, (iii) make, or cause to be made, all required deposits by Borrower under the Replacement 
Reserve Agreement and the Rehabilitation Reserve Agreement, and any and all other loan funds, escrow 
funds, revenue funds, debt service funds, reserve funds, or other funds or accounts required to be maintained 
under the Borrower Documents; (iv) reimburse Fannie Mae for all Advances, all other sums advanced, 
costs and expenses incurred and other amounts owing to Fannie Mae in accordance with the terms of this 
Agreement and any other Borrower Document; and (v) observe and perform each of the terms, conditions 
and provisions of the Borrower Documents. 

 “Rehabilitation Reserve Account” means the Reserve Account held under the Rehabilitation 
Reserve Agreement. 

“Replacement Reserve Agreement” means that certain Replacement Reserve and Security 
Agreement, dated the Closing Date, between the Borrower and Fannie Mae, as may be amended, 
supplemented or restated from time to time. 

“Term Loan” has the meaning assigned under “THE BORROWER AND THE MORTGAGED 
PROPERTY – Low Income Housing Tax Credits” herein. 

“Term Loan Documents” means the note and any other documentation relating to, evidencing 
and/or securing the Term Loan. 
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Events of Default 

The occurrence of any one or more of the following events constitute an Event of Default under 
the Reimbursement Agreement: 

(1) the Borrower fails to pay when due any amount payable by the Borrower under the 
Reimbursement Agreement, the Note, the Financing Agreement, the Security Instrument or any other 
Transaction Document; or 

(2) the occurrence of any Event of Default under any Transaction Document other than the 
Reimbursement Agreement or under any Interim Loan Document beyond any cure period set forth in that 
Transaction Document or Interim Loan Document, as applicable; or 

(3) fraud or material misrepresentation or material omission by Borrower, or any of its officers, 
directors, trustees, general partners or managers, Key Principal or any guarantor: 

(a) contained in the Reimbursement Agreement, the Certificate of Borrower 
or any other Borrower Document or any certificate delivered by the Borrower to Fannie 
Mae or to the Loan Servicer pursuant to the Reimbursement Agreement or any other 
Borrower Document; or 

(b) in connection with (i) the application for or creation of the Loan or the 
credit enhancement for the Bonds provided by the Credit Facility, (ii) any financial 
statement, rent roll, or other report or information provided to Fannie Mae or the Loan 
Servicer during the term of the Reimbursement Agreement or the Loan, or (iii) any request 
for Fannie Mae’s consent to any proposed action, including a request for disbursement of 
funds under any Collateral Agreement; or 

(4) a Tax Event (as that term is defined in the Indenture) occurs; or 

(5) a Bankruptcy Event occurs; or 

(6) any failure by the Borrower to perform or observe any of its obligations under the 
Reimbursement Agreement (other than as set forth in clauses (1) through (5) above), as and when required, 
which continues for a period of 30 days after notice of such failure by Fannie Mae or the Loan Servicer to 
the Borrower (with a courtesy copy to the Tax Credit Investor, if any, but failure to give such courtesy 
notice shall not impact the validity of any such notice), but no such notice or grace period will apply in the 
case of any such failure which could, in Fannie Mae’s or the Loan Servicer’s judgment, absent immediate 
exercise by Fannie Mae of a right or remedy under the Reimbursement Agreement, result in harm to Fannie 
Mae, impairment of the Note, the Reimbursement Agreement, the Security Instrument or any other security 
given under any other Transaction Document. 

The Tax Credit Investor, if any, will be entitled to cure any default under the Reimbursement 
Agreement or under any other Transaction Document or Interim Loan Document within the time frame 
provided therein or in the Reimbursement Agreement, as applicable.  Under the Reimbursement 
Agreement, Fannie Mae agrees that cure of any default made or tendered by the Tax Credit Investor will 
be deemed to be a cure by the defaulting party and will be accepted or rejected on the same basis as if made 
or tendered by the defaulting party. 
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Remedies; Waivers 

Remedies.  Upon the occurrence of an Event of Default under the Reimbursement Agreement, the 
Obligations and all amounts owing under the Reimbursement Agreement may be declared by Fannie Mae 
to become immediately due and payable, without presentment, demand, protest or notice of any kind, 
including notice of default, notice of intent to accelerate or notice of acceleration.  In addition, Fannie Mae 
will have the right to take such action at law or in equity, without notice or demand, as it deems advisable 
to protect and enforce the rights of Fannie Mae against the Borrower and/or in and to the Mortgaged 
Property, including, but not limited to, any one or more or all of the following actions: 

(1) deliver to the Trustee written notice that an Event of Default has occurred under 
the Reimbursement Agreement and direct the Trustee to take such action pursuant to the 
Transaction Documents as Fannie Mae may determine, including a request that the Trustee declare 
the principal of all or a portion of the Bonds then outstanding and the interest accrued thereon to 
be immediately due and payable in accordance with the terms and conditions of the Indenture; 

(2) demand cash collateral or Permitted Investments in an amount equal to the 
maximum liability of Fannie Mae under the Credit Facility, whether or not then due and payable 
by Fannie Mae; and 

(3) exercise any rights and remedies available to Fannie Mae under the Transaction 
Documents. 

Waivers.  Fannie Mae will have the right, in its discretion, to waive any Event of Default under the 
Reimbursement Agreement.  Unless such waiver expressly provides to the contrary, any waiver so granted 
will extend only to the specific event or occurrence which gave rise to the Event of Default so waived and 
not to any other similar event or occurrence which occurs subsequent to the date of such waiver. 

Appointment of Fannie Mae as Attorney-In-Fact 

Under the Reimbursement Agreement, the Borrower irrevocably makes, constitutes and appoints 
Fannie Mae (and any officer of Fannie Mae or any Person designated by Fannie Mae for that purpose) as 
Borrower’s true and lawful proxy and attorney-in-fact (and agent-in-fact) in Borrower’s name, place and 
stead, with full power of substitution, to: 

(1) upon an Event of Default, use any of the funds in the Rehabilitation Reserve 
Account or to request, on behalf of Borrower, the disbursement of Interim Loan proceeds for the 
purpose of making or completing the rehabilitation set forth in the Rehabilitation Reserve 
Agreement and the Interim Loan Documents; 

(2) make such additions, changes and corrections as shall be necessary or desirable to 
complete the rehabilitation pursuant to the Rehabilitation Reserve Agreement and upon an Event 
of Default, the Interim Loan Documents; 

(3) employ such contractors, subcontractors, agents, architects and inspectors as shall 
be required for such purposes; 

(4) pay, settle or compromise all bills and claims for materials and work performed in 
connection with the rehabilitation pursuant to the Rehabilitation Reserve Agreement and upon an 
Event of Default, the Interim Loan Documents; or as may be necessary or desirable for the 
completion of the rehabilitation, or for clearance of title; 
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(5) adjust and compromise any claims under any and all policies of insurance required 
pursuant to the Reimbursement Agreement and any Transaction Document, subject only to 
Borrower’s rights under the Reimbursement Agreement; 

(6) appear in and prosecute any action arising from any insurance policies; 

(7) collect and receive the proceeds of insurance, and to deduct from such proceeds 
Fannie Mae’s expenses incurred in the collection of such proceeds; 

(8) commence, appear in and prosecute, in Fannie Mae’s or Borrower’s name, any 
action or proceeding relating to any condemnation; 

(9) settle or compromise any claim in connection with any condemnation; 

(10) execute all applications and certificates in the name of Borrower which may be 
required by any of the contract documents; 

(11) prosecute and defend all actions or proceedings in connection with the Mortgaged 
Property or the rehabilitation and repair of the Mortgaged Property; 

(12) take such actions as are permitted in the Reimbursement Agreement and any other 
Transaction Documents; 

(13) execute such financing statements and other documents and to do such other acts 
as Fannie Mae may require to perfect and preserve Fannie Mae’s security interest in, and to enforce 
such interests in, the collateral; and 

(14) carry out any remedy provided for in this Reimbursement Agreement and any other 
Transaction Documents, including endorsing Borrower’s name to checks, drafts, instruments and 
other items of payment and proceeds of the collateral, executing change of address forms with the 
postmaster of the United States Post Office serving the address of Borrower, changing the address 
of Borrower to that of Fannie Mae, opening all envelopes addressed to Borrower and applying any 
payments contained therein to the Obligations. 

Pursuant to the Reimbursement Agreement, the Borrower acknowledges that the constitution and 
appointment of such proxy and attorney-in-fact are coupled with an interest and are irrevocable and will 
not be affected by the disability or incompetence of Borrower.  Pursuant to the Reimbursement Agreement, 
the Borrower specifically acknowledges and agrees that such power of attorney granted to Fannie Mae may 
be assigned by Fannie Mae to Fannie Mae’s successors or assigns as holder of the Note (and the Loan).  
However, the foregoing will not require Fannie Mae to incur any expense or take any action.  Pursuant to 
the Reimbursement Agreement, the Borrower ratifies and confirms all that such attorney-in-fact may do or 
cause to be done by virtue of any provision of the Reimbursement Agreement and any other Transaction 
Documents. 
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No Remedy Exclusive 

Unless otherwise expressly provided in the Reimbursement Agreement, no remedy conferred upon 
or reserved in the Reimbursement Agreement is intended to be exclusive of any other available remedy, but 
each remedy will be cumulative and will be in addition to other remedies given under the Transaction 
Documents or existing at law or in equity.  No delay or omission to exercise any right or power accruing 
under any Transaction Document upon the happening of any event described under “APPENDIX F – 
SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT – Events of 
Default” will impair any such right and power or will be construed to be a waiver of such event, but any 
such right or power may be exercised from time to time and as often as may be deemed expedient.  Pursuant 
to the Reimbursement Agreement, in order to entitle Fannie Mae to exercise any remedy reserved to Fannie 
Mae described in this Appendix F, it shall not be necessary to give any notice, other than such notice as 
may be required under the applicable provisions of any of the other Transaction Documents.  The rights 
and remedies of Fannie Mae specified in the Reimbursement Agreement are for the sole and exclusive 
benefit, use and protection of Fannie Mae, and Fannie Mae is entitled, but will have no duty or obligation 
to the Borrower, the Trustee, the Bondholders or otherwise, (a) to exercise or to refrain from exercising any 
right or remedy reserved to Fannie Mae under the Reimbursement Agreement following an Event of 
Default, or (b) to cause the Trustee or any other party to exercise or to refrain from exercising any right or 
remedy available to it under any of the Transaction Documents. 
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STAND-BY 
IRREVOCABLE TRANSFERABLE 

CREDIT ENHANCEMENT INSTRUMENT 

(Bolton North Apartments) 

 
August 9, 2017 
 
U.S. $25,721,567 
 
 

Wilmington Trust, National Association, as Trustee 
Mail Code MD2-CS58 
25 South Charles Street, 11th Fl. 
Baltimore, Maryland 21201 
 
 
At the request of Bolton North, LP (“Borrower”) Fannie Mae (“Fannie Mae”) issues this stand-
by, irrevocable, transferable Credit Enhancement Instrument (“Credit Enhancement 
Instrument”) to Wilmington Trust, National Association, a national banking association 
(“Trustee”), not in its individual or corporate capacity but solely as Trustee for the owners of 
$25,200,000 aggregate principal amount of the Community Development Administration 
Maryland Department of Housing and Community Development Multifamily Development 
Revenue Bonds (Bolton North) Series 2017 G (“Bonds”) issued pursuant to the Trust Indenture 
(“Indenture”) dated as of August 1, 2017 between Community Development Administration 
Maryland Department of Housing and Community Development (“Issuer”) and the Trustee.   
 

1. Definitions.  Capitalized terms used in this Credit Enhancement Instrument have 
the meanings given to those terms in the Indenture or in this Section 1 or elsewhere in this Credit 
Enhancement Instrument. 

“Act of Bankruptcy” means any proceeding instituted under the Bankruptcy Code by or 
against the Borrower or the Loan Servicer. 

“Advance” means a Debt Service Advance, Extraordinary Advance, Bankruptcy-Related 
Advance or Issuer’s Fee Advance as such terms are defined in Section 3. 

“Affiliate” as applied to any person, means any other person directly or indirectly 
controlling, controlled by, or under common control with, that person.  For the purposes of this 
definition, “control” (including with correlative meanings, the terms “controlling”, “controlled 
by” and “under common control with”), as applied to any person, means the possession, directly 
or indirectly, of the power to direct or cause the direction of the management and policies of that 
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person, whether through the ownership of voting securities, partnership interests or by contract 
or otherwise. 

“Amount Available” has the meaning given that term in Section 2. 

“Bankruptcy Code” means Title 11 of the United States Code, entitled “Bankruptcy,” as 
now in effect and as amended from time to time in the future, or any successor provisions of 
federal law. 

“Bankruptcy-Related Advance” has the meaning given that term in Section 3(d). 

“Bond Interest Portion” has the meaning given such term in the Note. 

“Bond Payment Date” means March 15 and September 15 of each year beginning on 
March 15, 2018. 

“Business Day” means any day other than (i) a Saturday or a Sunday, (ii) any day on 
which banking institutions located in the City of New York, New York are required or 
authorized by law or executive order to close, (iii) any day on which banking institutions located 
in the city or cities in which the Designated Office (as that term is defined in the Indenture) of 
the Trustee or the Loan Servicer is located are required or authorized by law or executive order 
to close, or (iv) any day on which Fannie Mae is closed. 

“Certificate” means any certificate in the form attached to this Credit Enhancement 
Instrument as an Exhibit or such other form as provided in Section 3.  If the certificate is 
submitted to Fannie Mae by personal delivery or by telecopy, the certificate must be signed by 
one who purports to be an authorized officer of the Trustee.  If the certificate is submitted to 
Fannie Mae in any other medium (such as e-mail or a web based medium), the certificate must 
be authenticated as provided in the related Presentation Protocol. 

“Credit Enhancement Expiration Date” means, subject to Sections 7(c) and (d), the 
Credit Enhancement Expiration Date stated in Section 7(a), if not earlier terminated. 

“Credit Enhancement Instrument” means this Stand-by Irrevocable Transferrable 
Credit Enhancement Instrument as the same may be amended, supplemented or restated from 
time to time. 

“Credit Enhancement Termination Date” means, subject to Sections 7(c) and (d), the 
date on which this Credit Enhancement Instrument terminates in accordance with Section 7(b). 

“Debt Service Advance” has the meaning given that term in Section 3(a). 

“Excluded Bond” means any Bond which is not Outstanding (as that term is defined in 
the Indenture) and any Bond registered in the name of or otherwise owned, directly or indirectly, 
by the Borrower or any Affiliate of the Borrower. 

“Extraordinary Advance” has the meaning given that term in Section 3(b). 
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“Initial Bond Payment Date” means March 15, 2018. 

“Interest Component” means the amount of an Advance which is made on account of 
interest on any of the Bonds. 

“Interest Rate” has the meaning given that term in Section 2(b). 

“Issuer’s Fee” means that portion of the Issuer’s regularly scheduled annual fee equal to 
0.25% of the outstanding principal amount of the Loan payable monthly as part of the interest 
rate on the Loan.  

“Issuer’s Fee Advance” has the meaning given that term in Section 3(e). 

“Issuer’s Fee Portion” has the meaning given that term in Section 2(c). 

“Loan” means the mortgage loan made by the Issuer to the Borrower pursuant to the 
Financing Agreement. 

“Loan Servicer” means initially PNC Bank, National Association  or any other entity 
approved by Fannie Mae in its discretion as the servicer of the Loan, and any permitted 
successors or assigns. 

“Note” means the Multifamily Note (together with all addenda thereto) dated as of 
August 9, 2017, executed by the Borrower in favor of the Issuer, as the same may be amended, 
supplemented or restated from time to time or any mortgage note executed in substitution 
therefor in accordance with the terms of the Bond Documents, as such substitute note may be 
amended, supplemented or restated from time to time. 

“Presentation Protocol” means an agreement between Fannie Mae and the Trustee 
regarding one or more media through which the Trustee may present Certificates to Fannie Mae 
under this Credit Enhancement Instrument, as such agreement may be amended, supplemented or 
restated from time to time. 

“Principal Component” means the amount of an Advance which is made on account of 
the principal of any of the Bonds or the principal component of the redemption price of any 
Bonds. 

“Principal Portion” has the meaning given that term in Section 2(a). 

“Purchase in Lieu of Redemption” means (i) with respect to an Extraordinary Advance, 
the purchase of Bonds pursuant to Section 10.2(b) of the Indenture; and (ii) with respect to a 
Bankruptcy Related Advance, the purchase of Bonds pursuant to Sectons 3.7(a) or 10.2(b) of the 
Indenture, as applicable. 

“Reimbursement Agreement” means the Reimbursement Agreement, dated as of 
August 1, 2017, between Fannie Mae and the Borrower, as such agreement may be amended, 
supplemented or restated from time to time. 
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“Trustee” means Wilmington Trust, National Association, a national banking 
association, not in its individual or corporate capacity, but solely as trustee under the Indenture, 
or any permitted successor trustee under the Indenture. 

2. Amount Available.  Subject to the terms and conditions of this Credit Enhancement 
Instrument, Fannie Mae irrevocably authorizes the Trustee to draw on Fannie Mae, from time to 
time, from and after the date of this Credit Enhancement Instrument to, and including, the earlier 
of the Credit Enhancement Expiration Date or the Credit Enhancement Termination Date, a 
maximum aggregate amount not exceeding $25,721,567 (as such amount may be reduced or 
reinstated from time to time in accordance with Section 8, “Amount Available”), of which: 

(a) up to $25,200,000 (“Principal Portion”) may be drawn with respect to the unpaid 
principal of the Bonds; 

(b) up to $429,135 or 183 days interest on the Bonds calculated at a rate of 3.35% per 
annum (the “Interest Rate”) (the highest Bond coupon rate at closing) on the basis of a year of 
360 days (consisting of twelve 30-day months) may be drawn with respect to interest actually 
accrued on the Bonds (“Bond Interest Portion”), provided that with respect to the Bond 
Payment date on March 15, 2018, 220 days of interest may be drawn ($515,900).  The Bond 
Interest Portion is subject to automatic and permanent reduction as set forth below in Section 
8(a)(3) and Section 8(a)(6); and 

(c) up to $5,667 (“Issuer’s Fee Portion”) may be drawn with respect to the Issuer’s 
Fee. 

3. Advances.  Each demand for an Advance shall be made by the Trustee’s presentation to 
Fannie Mae of a Certificate in accordance with this Section 3: 

(a) in the form of Exhibit B if the Trustee does not have sufficient available funds 
three Business Days prior to any Bond Payment Date, to pay (i) the full amount of principal of 
and interest due on the Bonds (other than Excluded Bonds) on such Bond Payment Date or (ii) 
the principal and interest components (but not premium) of the redemption price of any Bonds 
(other than Excluded Bonds) in connection with a mandatory sinking fund redemption of Bonds 
pursuant to Section 3.4 of the Indenture (“Debt Service Advance”);  

(b) in the form of Exhibit C if the Trustee does not have sufficient available funds 
three Business Days prior to the date on which the Trustee is required to pay (i) the principal of 
and interest on the Bonds (other than Excluded Bonds) as a result of an acceleration of the Bonds 
pursuant to the Indenture or (ii) the principal and interest components (but not premium) of the 
redemption price of any Bonds (other than Excluded Bonds) in connection with a mandatory 
redemption of Bonds pursuant to Section 3.3 of the Indenture, or (iii) to pay the purchase price of 
any Bonds (other than Excluded Bonds) in connection with a Purchase in Lieu of Redemption 
pursuant to Section 10.2(b) of the Indenture (“Extraordinary Advance”);   

(c) Reserved. 

(d) in the form of Exhibit E to pay to Bondholders the amount of any payment of 
principal of or interest on the Bonds (other than Excluded Bonds) or purchase price of the Bonds 
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in connection with a Purchase in Lieu of Redemption of Bonds pursuant to the Indenture (i) 
which is recovered from any Bondholder as a result of an Act of Bankruptcy or (ii) such 
principal or interest being prevented from being paid to Bondholders as the result of the 
imposition of the automatic stay pursuant to the Bankruptcy Code (“Bankruptcy-Related 
Advance”); and  

(e) in the form of Exhibit F if the Trustee does not have sufficient available funds 
three Business Days following the date on which the Trustee is required to pay the Issuer’s Fee 
to the Issuer (“Issuer’s Fee Advance”). 

Any Certificate submitted to Fannie Mae by the Trustee shall have all blanks appropriately 
completed, applicable boxes checked and shall be signed or authenticated by one who states 
therein that he or she is an authorized officer of the Trustee. 

Neither demands for Advances, nor Advances, may be made under this Credit Enhancement 
Instrument to pay (i) principal of or interest on any Excluded Bond, (ii) premium that may be 
payable upon the redemption of any of the Bonds or (iii) interest that may accrue on any of the 
Bonds on or after the maturity of such Bond. 

Fannie Mae may amend the form of any Certificate or delete any of the information, statements 
and certifications set out in the form of any Certificate to accommodate the sending of such 
Certificate by a medium pursuant to a Presentation Protocol.  No such amendment may (i) 
require any additional information, statement or certification other than that required by such 
form of certificate attached to this Credit Enhancement Instrument on the date of issuance, (ii) 
modify the timing for the presentation of such Certificate, and the payment thereof or (iii) require 
personal delivery with respect to the presentation of any Certificate with respect to which 
payment is to be made on the same Business Day. 

4. Presentation of Certificates.  Each Certificate must be given to Fannie Mae by: 

(a) personal delivery at 3900 Wisconsin Avenue, Washington, D.C. 20016, Attention: 
Vice President, Multifamily Operations; or 

(b) telecopy to phone number (301) 280-2042, immediately followed by telephonic 
notice to the Vice President, Multifamily Operations at telephone number (301) 204-8422; or 

(c) such other medium as Fannie Mae and the Trustee may agree in a Presentation 
Protocol from time to time. 

A Presentation Protocol may provide that the Trustee may not submit a Certificate by telecopy 
after a stated date or may only submit Certificates by telecopy after a certain date with the prior 
written permission of Fannie Mae, in which case subsection (b) shall be automatically deemed 
amended to that effect. 

Fannie Mae will notify the Trustee in writing of any change in address or telecopy number to 
which all Certificates must be delivered or of any change relating to the person to be called for 
telephonic notices confirming telecopy communications.  Any such written notice shall be 
effective upon receipt by the Trustee. 
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5. Fannie Mae’s Engagement.  Upon due receipt by Fannie Mae of a Certificate 
conforming to the terms and conditions of this Credit Enhancement Instrument, Fannie Mae will 
honor payment of the amount specified in such Certificate if presented as specified below on or 
before the earlier of the Credit Enhancement Expiration Date or the Credit Enhancement 
Termination Date: 

(a) If a presentation in respect of a Debt Service Advance, Extraordinary Advance, 
Issuer’s Fee Advance or Bankruptcy-Related Advance is made: 

(1) at or prior to 12:00 noon, Eastern time, on a Business Day, Fannie Mae 
shall pay the amount specified to the Trustee no later than 1:00 p.m., Eastern time, on the 
second Business Day following such presentation. 

(2) after 12:00 noon, Eastern time, on a Business Day, Fannie Mae shall pay 
the amount specified to the Trustee no later than 1:00 p.m., Eastern time, on the third 
Business Day following such presentation. 

(b) Reserved. 

All Advances made under this Credit Enhancement Instrument will be made with Fannie Mae’s 
own funds in immediately available funds. 

6. Nonconforming Tender.  If a demand for payment under this Credit Enhancement 
Instrument made by the Trustee does not conform to the terms and conditions of this Credit 
Enhancement Instrument, Fannie Mae will notify the Trustee of such lack of conformity within a 
reasonable time after delivery of such demand for payment, such notice to be promptly 
confirmed in writing to the Trustee, and Fannie Mae shall hold all documents at the Trustee’s 
disposal or, at the Trustee’s option, return the same to the Trustee. 

7. Expiration and Termination. 

(a) Expiration.  Subject to subparagraphs (c) and (d), this Credit Enhancement 
Instrument shall expire at 4:00 p.m. Eastern time on September 20, 2034 (“Credit Enhancement 
Expiration Date”). 

(b) Termination Before Credit Enhancement Expiration Date.  Subject to 
subparagraphs (c) and (d), this Credit Enhancement Instrument shall automatically terminate 
prior to the Credit Enhancement Expiration Date on the first to occur of: (i) the honoring by 
Fannie Mae of an Advance which automatically and permanently reduces the Principal Portion 
to zero, (ii) Reserved; and (iii) Fannie Mae’s receipt of a Certificate in the form of Exhibit G 
(which shall be conclusive evidence of the matters set forth therein).  The date determined in the 
preceding sentence is the “Credit Enhancement Termination Date.” 

(c) Business Day Convention.  In the event that any date on which the Credit 
Enhancement Expiration Date or the Credit Enhancement Termination Date would otherwise 
occur is not a Business Day, this Credit Enhancement Instrument shall continue in effect and 
shall not expire or terminate until 4:00 p.m. Eastern time on the next Business Day. 



 

7 
Stand-by Credit Enhancement Instrument  Bolton North Apartments 

(d) Continuation.  Notwithstanding the provisions of subsections (a), (b) and (c), this 
Credit Enhancement Instrument shall continue in effect beyond the Credit Enhancement 
Expiration Date and any earlier Credit Enhancement Termination Date solely with respect to 
Fannie Mae’s obligations to make a Bankruptcy-Related Advance with respect to any payment 
of principal of or interest on the Bonds within ninety-one days prior to an Act of Bankruptcy.  
Fannie Mae shall not be obligated to make any Bankruptcy-Related Advance with respect to any 
Excluded Bond or with respect to any redemption premium on any of the Bonds.  This Credit 
Enhancement Instrument shall continue until the earlier of the date on which Fannie Mae pays to 
the Trustee the amount recovered pursuant to a bankruptcy proceeding or the date on which all 
applicable statutes of limitations expire without a claim having been filed (or if any claim is filed 
prior to such expiration, the latter of the date on which such claim is denied with prejudice by a 
final order which is no longer subject to appeal or the date on which such claim is paid by Fannie 
Mae). 

(e) Delivery.  The Trustee shall deliver this Credit Enhancement Instrument to 
Fannie Mae for cancellation immediately upon the date upon which Fannie Mae’s obligations 
under this Credit Enhancement Instrument cease pursuant to the terms of Section 7(d). 

8. Reduction and Reinstatement of Amount Available.  The Amount Available shall be 
reduced automatically by the amount of each Advance paid by Fannie Mae, notwithstanding any 
act or omission, whether authorized or unauthorized, of the Trustee or any officer, director, 
employee or agent of the Trustee in connection with any Advance or the proceeds of such 
Advance or otherwise in connection with this Credit Enhancement Instrument.  Each reduction 
shall be permanent or subject to reinstatement as provided in this Section. 

(a) Permanent Reductions. 

(1) Permanent Reduction of Principal Portion on Account of Borrower 
Payment.  The Principal Portion will be reduced automatically and permanently 91 days 
after the day that any principal of any Bond or the principal component of the redemption 
price of any Bond is paid to any Bondholder; provided, however, that no Act of 
Bankruptcy has occurred within such 91 day period.  The amount of such reduction shall 
be the principal amount of such payment, or, if applicable, the principal component of 
such redemption price.  For purposes of this subsection, a payment of principal shall be 
deemed to have been made on the later to occur of: 

(A) the day any principal of any Bond or the principal component of 
the redemption price of any Bond is due to be paid to any Bondholder pursuant to 
the Indenture; and 

(B) the day the Trustee has the full amount of funds available under the 
Indenture to make such payment; 

without regard to whether any Bondholder actually presents a Bond for payment and 
consequently receives payment on such day or any later day. 

(2) Permanent Reduction of Principal Portion by Principal Component of each 
Debt Service Advance, Extraordinary Advance and Bankruptcy-Related Advance.  The 
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Principal Portion will be reduced automatically and permanently by the Principal 
Component of each Debt Service Advance, Extraordinary Advance and Bankruptcy-
Related Advance. 

(3) Permanent Reduction of Interest Portion on Account of Permanent 
Reduction of Principal Portion.  The Interest Portion will be reduced automatically and 
permanently by an amount equal to 183 days of interest (calculated at the per annum rate 
equal to the Interest Rate on the basis of a year of 360 days consisting of twelve 30-day 
months) on the amount of the related permanent reduction of the Principal Portion 
pursuant to paragraphs (1) and (2). 

(4) Permanent Reduction on Notice from the Trustee.  The Amount Available 
shall be reduced automatically and permanently by the amounts specified in any 
Certificate in the form of Exhibit H which is delivered to Fannie Mae.  Such reduction 
shall be applied to the Principal Portion, the Interest Portion, and the Issuer’s Fee Portion 
as set out in the Certificate. 

(5) Permanent Reduction of Issuer’s Fee Portion for each Issuer’s Fee 
Advance.  The Issuer’s Fee Portion will be reduced automatically and permanently in an 
amount equal to one-twelfth of the applicable Issuer’s Fee percentage multiplied by the 
amount of the related permanent reduction of the Principal Portion pursuant to paragraphs 
(1) and (2). 

(b) Reserved. 

(c) Reinstatements. 

(1) Reinstatement of Interest Portion for Debt Service Advances.  Except to 
the extent of any permanent reduction of the Interest Portion under subsection (a)(3), the 
amount by which the Interest Portion was reduced by the Interest Component of any Debt 
Service Advance shall be reinstated immediately and automatically. 

(2) Reinstatement of Interest Portion for Bankruptcy-Related Advances.  
Except to the extent of any permanent reduction of the Interest Portion under subsection 
(a)(3), the amount by which the Interest Portion was reduced by the Interest Component 
of any Bankruptcy-Related Advance shall be reinstated immediately and automatically, 
provided, however, that: 

(A) no such reinstatement shall occur if the Principal Portion of the 
Bankruptcy-Related Advance was in an amount equal to or greater than an 
amount equal to (i) the original principal of the Bonds less (ii) the sum of (a) the 
unpaid principal amount of all Excluded Bonds, (b) all principal paid to 
Bondholders on the Bonds at any time prior to ninety-one days prior to an Act of 
Bankruptcy and (c) the aggregate principal paid on the Bonds from the proceeds 
of all Advances made by Fannie Mae pursuant to this Credit Enhancement 
Instrument from the date which is ninety-one days prior to an Act of Bankruptcy 
to the date of the Bankruptcy-Related Advance related to the reinstatement; 
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(B) If, on or before the date of the Bankruptcy-Related Advance, the 
Bonds have been accelerated pursuant to Section 10.2 of the Indenture, the 
reinstated Interest Portion shall not exceed an amount necessary to pay all interest 
which will accrue on the Bonds (other than Excluded Bonds) from, and including, 
the date of the Bankruptcy-Related Advance to the acceleration date; and 

(C) If, on or before the date of the Bankruptcy-Related Advance, the 
Bonds have been called for redemption pursuant to Section 3.3(b) of the 
Indenture, the reinstated Interest Portion shall not exceed an amount necessary to 
pay all interest which will accrue on the Bonds (other than Excluded Bonds) from, 
and including, the date of the Bankruptcy-Related Advance to the date on which 
the Bonds are scheduled to be redeemed. 

(3) Reserved. 

(4)  Reinstatement of Extraordinary Advance with Respect to a Purchase in Lieu of 
Redemption.  The Principal Portion and the Interest Portion shall be reinstated after an 
Extraordinary Advance with respect to a Purchase in Lieu of Redemption upon receipt by Fannie 
Mae of money equal to the amount by which the Trustee requests Fannie Mae to increase the 
Principal Portion and the Interest Portion in a Certificate of Reinstatement in the form of Exhibit 
I. 

(5) Reinstatement of Issuer’s Fee Advance.  Except for a permanent reduction 
of the Issuer’s Fee Portion under subsection (a)(5), the amount of the Issuer’s Fee Portion 
reduced by an Issuer’s Fee Advance shall be reinstated immediately and automatically. 

Upon any permanent reduction of the Amount Available, Fannie Mae may deliver to the Trustee 
a substitute Credit Enhancement Instrument in exchange for this Credit Enhancement Instrument, 
in an amount available equal to the then current Amount Available, but otherwise having terms 
identical to this Credit Enhancement Instrument. 

9. Discharge of Obligations.  Only the Trustee may demand an Advance under this Credit 
Enhancement Instrument.  Upon payment to the Trustee of the amount specified in any 
Certificate presented under this Credit Enhancement Instrument, Fannie Mae shall be fully 
discharged of its obligation under this Credit Enhancement Instrument with respect to such 
Certificate and Fannie Mae shall not thereafter be obligated to make any further payment to the 
Trustee or any other person (including the Issuer, with respect to payment of the Issuer’s Fee) in 
respect of such Certificate for payment of principal of, purchase price of, or interest on any 
Bond, or payment of the Issuer’s Fee. 

10. Nature of Fannie Mae’s Obligations.  Fannie Mae’s obligation to make Advances to the 
Trustee upon the proper presentation of documents which conform to the terms and conditions of 
this Credit Enhancement Instrument is absolute, unconditional and irrevocable, shall be fulfilled 
strictly in accordance with this Credit Enhancement Instrument, and shall not be affected by any 
right of set-off, recoupment or counterclaim Fannie Mae might otherwise have against the Issuer, 
the Trustee, the Borrower, the Loan Servicer or any other person. 
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Fannie Mae’s obligations under this Credit Enhancement Instrument are primary obligations and 
shall not be affected by the performance or non-performance by the Issuer under the Indenture or 
the Bonds or by the Borrower under the Note or the Reimbursement Agreement or by the 
performance or non-performance of any party under any other agreement between or among any 
of the Issuer, the Trustee, the Borrower or Fannie Mae. 

11. Transfer.  This Credit Enhancement Instrument may be successively transferred in 
whole only, to each successor Trustee under the Indenture.  Any such transfer shall be effective 
upon receipt by Fannie Mae of a signed copy of the instrument effecting such transfer signed by 
the transferor and by the transferee in the form attached as Exhibit J (which shall be conclusive 
evidence of such transfer).  In each such case, the transferee instead of the transferor shall, 
without the necessity of further action, be entitled to all the benefits of and rights under this 
Credit Enhancement Instrument in the transferor’s place. 

12. Notices and Deliveries.  All documents, notices and other communications, other than 
Certificates, shall be in writing and personally delivered to Fannie Mae at the address (and to the 
attention of the party) set out in Section 4(a) or may be sent to Fannie Mae by telecopy 
immediately followed by telephonic notice as set out in Section 4(b), as such address, telephone 
and telecopy numbers and parties to whom such notices are sent are changed by Fannie Mae 
pursuant to Section 4. 

13. Governing Law.  This Credit Enhancement Instrument shall be governed by the laws of 
the District of Columbia, including the Uniform Commercial Code in effect in the District of 
Columbia. 

14. Entire Credit Enhancement Instrument.  This Credit Enhancement Instrument sets 
forth in full the terms of Fannie Mae’s undertaking and shall not in any way be amended, 
amplified or limited by reference to any document, instrument or agreement referred to in this 
Credit Enhancement Instrument (including, without limitation, the Bonds) or in which this Credit 
Enhancement Instrument is referred to or to which this Credit Enhancement Instrument relates, 
except for (i) the Exhibits referred to in this Credit Enhancement Instrument and (ii) any 
Presentation Protocol, all of which shall be deemed fully incorporated into this Credit 
Enhancement Instrument as if fully set forth herein. 
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FANNIE MAE 

By: ________________________ 
Name: ________________________ 
Title: ________________________ 
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Exhibit A 

Reserved. 
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Exhibit B 

CERTIFICATE FOR “DEBT SERVICE ADVANCE” 

STAND-BY 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 

Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The undersigned, a duly authorized officer of the Trustee named below (“Trustee”), certifies to 
Fannie Mae, with reference to the stand-by Credit Enhancement Instrument, that: 

1. The Trustee is the Trustee under the Indenture for the holders of the Bonds. 

2. The Trustee demands a Debt Service Advance under the Credit Enhancement Instrument 
in the amount of $_________ (of which (i) $________ is the Principal Component and (ii) 
$________ is the Interest Component).  The amount requested by this Paragraph is the total 
deficiency amount (item (i) on of “Total” line in Paragraph 4 below) calculated pursuant to 
Paragraph 4.  The Debt Service Advance is payable on [insert applicable date] (“Payment 
Date”). 

3. Please pay the amount demanded by this Certificate to the Trustee at ______[specify 
account]. 

4. The following reconciles the amount demanded pursuant to Paragraph 2 with the 
principal or the principal component of the redemption price of a mandatory sinking fund 
redemption due on the Bonds (other than Excluded Bonds) and the accrued interest or interest 
component of the redemption price of a mandatory sinking fund redemption to be paid on the 
Bonds (other than Excluded Bonds) on the Payment Date and the amounts actually held by the 
Trustee under the Indenture for these payments as of three Business Days prior to the Payment 
Date: 

Amounts  Amounts Held:  Deficiency: 
Required For 
Bond Payment: 

Principal: (a) $   (b) $    (c) $ 
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Accrued 
Interest: (d) $   (e) $    (f) $ 

Total:  (g) $   (h) $    (i) $ 

5. The amount of the drawing made by this Certificate was computed in compliance with 
the Indenture and the Credit Enhancement Instrument and, when added to the amount of any 
other drawing under the Credit Enhancement Instrument made simultaneously with this 
Certificate, does not exceed the Amount Available of the Credit Enhancement Instrument. 

6. Upon receipt by the Trustee of the Advance, (i) the Trustee will apply the same directly 
for the purpose specified in Paragraph 2, and (ii) no portion of said amount shall be applied by 
the Trustee for any purpose other than as set forth in paragraph 2.  The proceeds of the Advance 
demanded by this Certificate will not be applied to any payment on any Excluded Bonds. 

7. Upon the payment referred to in paragraph 2, the aggregate principal amount of all Bonds 
outstanding will be $_________. 

8. Upon the payment referred to in Paragraph 2 the Amount Available will be $_________, 
of which: 

(a) $_________ will be the Principal Portion; 

(b) $_________ will be the Interest Portion; and 

(c) $_________ will be the Issuer’s Fee Portion. 

9. The aggregate principal amount of all Excluded Bonds outstanding is $  . 

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit 
Enhancement Instrument. 

IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of the ____ 
day of _________, ____. 

__________________________________ 
as Trustee 

By:_______________________________ 
Authorized Officer 
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Exhibit C 

CERTIFICATE FOR “EXTRAORDINARY ADVANCE” 

STAND-BY 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 

Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

 The undersigned, a duly authorized officer of the Trustee named below (“Trustee”), 
certifies to Fannie Mae, with reference to the Credit Enhancement Instrument, that: 

1. The Trustee is the Trustee under the Indenture for the holders of the Bonds. 

2. The Trustee demands an Extraordinary Advance under the Credit Enhancement 
Instrument in the amount of $_________ (of which (i) $________ is the Principal Component 
and (ii) $________ is the Interest Component). 

3. Please pay the amount demanded by this Certificate to the Trustee at ______[specify 
account]. 

4. This Certificate is being given because (check applicable box): 

(a) Payment of the Bonds has been accelerated in accordance with and as 
permitted by the Indenture. 

(b) The Bonds are to be redeemed pursuant to Section 3.3(a) of the Indenture 
due to a casualty or condemnation. 

(c) The Bonds are to be redeemed pursuant to Section 3.3(b) of the Indenture 
at the direction of the Credit Provider following an Event of Default under the 
Reimbursement Agreement.   

(d) The Bonds are to be Purchased in Lieu of Redemption pursuant to Section 
10.2(b) of the Indenture at the direction of the Credit Provider following an Event of 
Default under the Reimbursement Agreement. 

5. The amount of the requested Advance under Paragraph 2, (check applicable box): 
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(a)  Is sufficient and does not exceed the amount necessary, after taking into 
account moneys, if any, on deposit in the Funds and Accounts (other than the Rebate 
Fund, the Costs of Issuance Fund and the Fees Account) under the Indenture to provide 
for payment of the outstanding principal balance of the Bonds, plus accrued interest on 
the Bonds to the date of the Trustee’s declaration of acceleration of the Bonds. 

(b) Is sufficient and does not exceed the amount necessary, after taking into 
account: 

(1) the amount of insurance or condemnation proceeds, as applicable, 
applied to the prepayment of the Note (which amount is $___________); 

(2) moneys, if any, on deposit in the Funds and Accounts (other than the 
Rebate Fund, the Costs of Issuance Fund and the Fees Account) under the 
Indenture to be applied, at the direction of Fannie Mae, to the payment of the 
Bonds (which amount is $______________); and 

(3) funds provided by the Borrower pursuant to the Financing Agreement 
(which amount is $____________); 

to provide for payment of the outstanding principal balance of the Bonds, plus accrued 
interest on the Bonds to the date of the redemption or purchase of the Bonds, as 
applicable. 

(c) Is sufficient and does exceed the amount necessary, after taking into account, at 
the direction of Fannie Mae, moneys, if any, on deposit in the Funds and Accounts (other 
than the Rebate Fund, the Costs of Issuance Fund and the Fees Account) under the 
Indenture (which amount is $________________), to provide, with respect to a 
mandatory redemption of the Bonds in whole under Section 3.3(b) of the Indenture or a 
Purchase in Lieu of Redemption pursuant to Section 10.2(b) of the Indenture, for 
payment of the outstanding principal balance of the Bonds, plus accrued interest on the 
Bonds to the date of the redemption or purchase of the Bonds, as applicable. 

6. The amount of the drawing made by this Certificate was computed in compliance with 
the Indenture and the Credit Enhancement Instrument and, when added to the amount of any 
other drawing under the Credit Enhancement Instrument made simultaneously with this 
Certificate, does not exceed the Amount Available of the Credit Enhancement Instrument. 

7. Upon receipt by the Trustee of the Advance, (i) the Trustee will apply the same directly 
for the purpose specified in Paragraph 2, and (ii) no portion of said amount shall be applied by 
the Trustee for any purpose other than as set forth in paragraph 2.  The proceeds of the Advance 
demanded by this Certificate will not be applied to any payment on any Excluded Bonds. 

8. Upon the payment referred to in paragraph 2, the aggregate principal amount of all Bonds 
outstanding will be $   . 
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9. Upon the payment referred to in Paragraph 2 the Amount Available will be $_________, 
of which: 

(a) $_________ will be the Principal Portion; 

(b) $_________ will be the Interest Portion; and 

(c) $_________ will be the Issuer’s Fee Portion (computed as provided in Section 
8(a)(5) of the Credit Enhancement Instrument). 

10. The aggregate principal amount of all Excluded Bonds outstanding is $  . 

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit 
Enhancement Instrument. 

IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of the ____ 
day of _________, ____. 

__________________________________ 
as Trustee 

By:_______________________________ 
Authorized Officer 
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Exhibit D 

Reserved 



 

E-2 
Stand-by Credit Enhancement Instrument  Bolton North Apartments 

 
 

Exhibit E 

CERTIFICATE FOR “BANKRUPTCY-RELATED ADVANCE” 

STAND-BY 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 

Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The Trustee named below (“Trustee”), by the undersigned, a duly Authorized Officer of 
the Trustee, certifies to Fannie Mae, with reference to the Fannie Mae Credit Facility (Stand-By) 
relating to Mortgage Loan No. ________ (“Credit Facility”), that: 

1. The Trustee is the Trustee under the Indenture for the holders of the Bonds. 

2. The Trustee demands a Bankruptcy-Related Advance under the Credit Enhancement 
Instrument in the amount of $_________ (of which (i) $________ is the Principal Component 
under the Principal Portion and (ii) $________ is the Interest Component under the Bankruptcy-
Related Interest Portion).  The Bankruptcy-Related Advance is payable on [insert applicable 
date] (“Payment Date”). 

3. Please pay the amount demanded by this Certificate to the Trustee at ______[specify 
account]. 

4. Check applicable box: 

(a)  A payment was made with monies held under the Indenture to pay the 
principal of or interest on the Bonds. 

(b)  The Borrower made an optional prepayment under the Note which resulted 
in an optional redemption of Bonds pursuant to Section 3.2 of the Indenture, or a 
Purchase in Lieu of Redemption pursuant to Section 3.7(a) of the Indenture. 

(c)  A payment was made to pay the purchase price of Bonds at Fannie Mae’s 
direction pursuant to Section 10.2(b) of the Indenture. 
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5. Either (check applicable box): 

(a)  One or more payments received by the Bondholders, as described in 
Paragraph 4 above, have been recovered from Bondholders pursuant to Sections 547, 549 
or 550 of the Bankruptcy Code (or pursuant to any successor provisions of law) pursuant 
to a final nonappealable order of a court of competent jurisdiction in any proceeding 
instituted under such Bankruptcy Code. 

(b)  The Trustee has been prevented from using moneys on deposit under the 
Indenture to pay an amount due to Bondholders pursuant to the terms of the Indenture as 
a result of the imposition of the automatic stay by a bankruptcy court under Section 362 
of the Bankruptcy Code (or pursuant to any successor provision of law). 

6. Check applicable box: 

(a)  the amount of principal of Bonds that has been recovered from Bondholders 
is $____________, and the amount of interest on Bonds that has been recovered is 
$____________, and the total amount of the requested Advance referred to in Paragraph 
4 does not exceed such amount. 

(b)  The amount of principal of the Bonds that is subject to the automatic stay is 
$___________, and the amount of interest on Bonds that is subject to the automatic stay 
is $_____________, and the total amount of the requested Advance referred to in 
Paragraph 4 does not exceed such amount. 

7. The amount of the requested Advance does not exceed the Principal Portion of the 
Amount Available or the Interest Portion of the Amount Available, respectively, on the date of 
this Certificate. 

8. The amount of the drawing made by this Certificate was computed in compliance with 
the Indenture and the Credit Enhancement Instrument and, when added to the amount of any 
other drawing under the Credit Enhancement Instrument made simultaneously with this 
Certificate, does not exceed the Amount Available of the Credit Enhancement Instrument. 

9. Upon receipt by the Trustee of the Advance, (i) the Trustee will apply the same directly 
for the purpose specified in Paragraph 2, and (ii) no portion of said amount shall be applied by 
the Trustee for any purpose other than as set forth in paragraph 2.  The proceeds of the Advance 
demanded by this Certificate will not be applied to any payment on any Excluded Bonds. 

10. Upon the payment referred to in paragraph 2, the aggregate principal amount of all Bonds 
outstanding will be $   . 

11. Upon the payment referred to in Paragraph 2, the Amount Available will be $_________, 
of which: 

(a) $_________ will be the Principal Portion; 
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(b) $_________ will be the Interest Portion (subject to reinstatement); and 

(c) $_________ will be the Issuer’s Fee Portion (computed as provided in Section 
8(a)(5) of the Credit Enhancement Instrument). 

12. The aggregate principal amount of all Excluded Bonds outstanding is $  . 

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit 
Enhancement Instrument. 

The Trustee has executed and delivered this Certificate on ______________. 

_____________________________ 
as Trustee 

By:__________________________ 
Authorized Officer 
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Exhibit F 

CERTIFICATE FOR “ISSUER’S FEE ADVANCE” 

STAND-BY 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 

Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The undersigned, a duly authorized officer of the Trustee named below (“Trustee”), certifies to 
Fannie Mae, with reference to the Credit Enhancement Instrument, that: 

1. The Trustee is the Trustee under the Indenture for the holders of the Bonds. 

2. The Borrower has failed to pay the Issuer’s Fee by [date of annual, quarterly or 
monthly  payment]. 

3. The Trustee demands an Advance in the amount of $_________ under the Issuer’s Fee 
Portion of the Amount Available to be used to pay the Issuer’s Fee. 

4. The amount of the Advance demanded (i) does not exceed the Issuer’s Fee Portion of the 
Amount Available and (ii) was computed in accordance with the terms and conditions of the 
Financing Agreement dated as of August 1, 2017 among the Issuer, the Trustee and the 
Borrower. 

5. Upon receipt by the Trustee of the Advance (i) the Trustee will apply the same directly 
for the purpose specified in paragraph 3 and (ii) no portion of said amount shall be applied by the 
Trustee for any purpose other than as set forth in paragraph 3. 

6. Payment of the amount referred to in paragraph 3 shall be made to the Trustee at (specify 
account). 

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit 
Enhancement Instrument. 
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IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of the ___ 
day of _________, ____. 

_____________________________________, 
as Trustee 

By:___________________________________ 
Authorized Officer 
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Exhibit G 

NOTICE OF TERMINATION 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 
Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The undersigned, a duly authorized officer of the undersigned Trustee (“Trustee”), certifies to 
Fannie Mae, with respect to the Credit Enhancement Instrument, that the Trustee is authorized to 
file this notice pursuant to the Indenture.  Any capitalized, but undefined, term used in this 
Certificate is used as defined in the Credit Enhancement Instrument. 

The undersigned certifies to Fannie Mae that none of the Bonds are Outstanding under the 
Indenture. 

Pursuant to the Indenture we enclose the Credit Enhancement Instrument for cancellation. 

Very truly yours, 

___________________________________ 
as Trustee 

By:________________________________ 
Authorized Officer 

Dated: _____________ 
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Exhibit H 

CERTIFICATE OF REDUCTION 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 

Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement  

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The undersigned, a duly authorized officer of the Trustee named below (“Trustee”), certifies to 
Fannie Mae, with reference to the Credit Enhancement Instrument, as follows: 

1. The Trustee is the Trustee under the Indenture for the holders of the Bonds. 

2. The aggregate principal amount of Bonds outstanding has been reduced to $_________. 

3. Effective on [insert date]: 

(a) the Amount Available will be $_________, of which: 

(1) $_________ will be the Principal Portion; 

(2) $_________ will be the Interest Portion; and 

(3) $_________ will be the Issuer’s Fee Portion (computed as provided in 
Section 8(a)(5) of the Credit Enhancement Instrument). 

(b)  the Amount Available will be not less than the aggregate unpaid principal amount of 
the Bonds Outstanding (as that term is defined in the Indenture). 

By its execution hereof, Bolton North LP (“Borrower”) certifies to Fannie Mae that the Trustee 
is authorized to deliver this Certificate to Fannie Mae.  The Borrower and the Trustee further 
certify that the amounts specified in paragraph 3 have been determined in accordance with the 
terms and conditions of the Indenture and the Reimbursement Agreement. 

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit 
Enhancement Instrument. 
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IN WITNESS WHEREOF, the Trustee and the Borrower have executed and delivered this 
Certificate as of the ___ day of _________, ____. 

__________________________________, 
as Trustee 

By: _______________________________ 
Authorized Officer 

NHPF/UA BOLTON, LLC, a Maryland limited liability 
company 
 
By: NHPF/UA II, LLC, a Delaware limited liability 

company, its Sole Member 
 

By: UA-NHPF Member II, LLC, a Maryland 
limited lability company, its Member 

 
By: Urban Atlantic Development LLC, a 

Delaware limited liability company, 
its Manager 

 
 

By:       
Name:       
Title:       

  
  

By: NDFD LLC, a Delaware limited liability 
company, its Member 

 
By: The NHP Foundation, a District of 

Columbia non-profit corporation, its 
Sole Member 

 
 
By:       
Name:       
Title:       
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Exhibit I 

CERTIFICATE OF REINSTATEMENT 

Fannie Mae 
3900 Wisconsin Avenue, N.W. 
Washington, D.C. 20016 
Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The undersigned, a duly authorized officer of the Trustee named below (“Trustee”), certifies to 
Fannie Mae, with reference to the Credit Enhancement Instrument, as follows: 

1. The Trustee is the Trustee under the Indenture for the holders of the Bonds. 

2. The Trustee has received notification from Fannie Mae that Bonds which were acquired 
with the proceeds of an Extraordinary Advance under the Credit Enhancement Instrument in 
connection with a Purchase in Lieu of Redemption are to be remarketed or sold.  The Trustee has 
received and is transferring to Fannie Mae the amount set forth in paragraph 3. 

3. Upon receipt by Fannie Mae of this certificate and $_________, the Amount Available 
will be increased as follows: 

(a) the Principal Portion of the Amount Available will be increased by $_________, 
but such increase shall not cause the Principal Portion to exceed the original Principal 
Portion less the sum of (i) the aggregate of the Principal Portions of all Debt Service 
Advances, Extraordinary Advances and Bankruptcy-Related Advances paid by Fannie 
Mae in accordance with the Credit Enhancement Instrument and (ii) the aggregate of all 
reductions of the Principal Portion pursuant to any Certificate of the Trustee in the form 
of Exhibit H; and 

(b) the Interest Portion of the Amount Available will be increased by $_________, 
but such increase shall not cause the Interest Portion to exceed the original Interest 
Portion less the aggregate of (i) the Interest Portions of all Debt Service Advances, 
Extraordinary Advances and Bankruptcy-Related Advances paid by Fannie Mae in 
accordance with the Credit Enhancement Instrument which have not been reinstated in 
accordance with the Credit Enhancement Instrument, subject to the reinstatement of such 
amounts as set forth in the Credit Enhancement Instrument, (ii) all reductions of the 
Interest Portion due to any permanent reduction of the Principal Portion of the Amount 
Available and (iii) to the extent not addressed in (ii), all reductions of the Interest Portion 
pursuant to any Certificate of the Trustee in the form of Exhibit H. 
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4. Fannie Mae shall promptly release or direct the release of Bonds purchased with proceeds 
of an Extraordinary Advance under the Credit Enhancement Instrument in connection with a 
Purchase in Lieu of Redemption to the Trustee in a principal amount corresponding to the 
Principal Portion identified in paragraph 3 or, if such release is not possible, Fannie Mae shall be 
deemed to consent to the delivery of a written entitlement order to the applicable financial 
intermediary on whose records ownership of such purchased Bonds is reflected to credit the 
ownership entitlement to such Bonds to the account as directed by the Trustee.  Such release or 
deemed consent shall be conclusive evidence of the reinstatement of the Principal Portion and 
Interest Portion as described in paragraph 3. 

Any capitalized, but undefined, term used in this Certificate is used as defined in the Credit 
Enhancement Instrument. 

IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of the ___ 
day of _________, ____. 

_______________________________ 
as Trustee 

By: _______________________________ 
Authorized Officer 
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Exhibit J 

CERTIFICATE FOR SUCCESSOR TRUSTEE 

Fannie Mae 
3900 Wisconsin Avenue 
Washington, D.C. 20016 

Attention: Director, Multifamily Operations 

Re:  Credit Enhancement Instrument relating to Loan No. _____ (“Credit Enhancement 
Instrument”) 

$25,200,000 Community Development Administration Maryland Department of Housing 
and Community Development Multifamily Development Revenue Bonds (Bolton North) 
Series 2017 G  

The undersigned, a duly authorized officer of the Trustee named below (“Trustee”) under the 
Indenture for the holders of the Bonds. 

The Trustee transfers all rights in the Credit Enhancement Instrument to _________, subject to 
the terms and conditions of the Credit Enhancement Instrument.  The Trustee certifies that the 
transferee is the successor Trustee under the Indenture referred to in the Credit Enhancement 
Instrument and such successor Trustee has been approved in writing by Fannie Mae.  The 
transferee acknowledges below that it is the successor Trustee.  Such successor Trustee has 
entered into a written agreement to be bound by the Assignment and Intercreditor Agreement 
dated _________, ____ by and among Fannie Mae, the Trustee and the Issuer. 

By this transfer, all rights of the undersigned Trustee in the Credit Enhancement Instrument are 
transferred to the transferee and the transferee shall have the sole rights as the beneficiary, 
including sole rights relating to any amendments, whether increases or extensions or other 
amendments and whether now existing or hereafter made. All amendments are to be advised 
direct to the transferee without necessity of any consent of or notice to the undersigned. 

Dated:_________________________ 

_______________________________ 
as Trustee 

By: _______________________________ 
Authorized Officer 
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The above signature of an officer or other authorized representative conforms to that on file with 
us. Said officer or representative is authorized to sign for said party. 

________________________ 

By:_______________________________ 
Authorized Officer 

____________________ acknowledges that it is the successor to ________ as Trustee under the 
Indenture. 

________________________ 

By:_______________________________ 
Authorized Officer 
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FORM OF OPINION OF BOND COUNSEL 
 

 
[Closing Date] 

 
 
 
Community Development Administration 
Maryland Department of Housing and 
  Community Development 
7800 Harkins Road 
Lanham, MD 20706 
 

$25,200,000 
Community Development Administration 

Maryland Department of Housing and Community Development 
Multifamily Development Revenue Bonds 

(Bolton North) 
Series 2017 G 

Ladies and Gentlemen: 
 

We have acted as Bond Counsel to the Community Development Administration (the 
“Administration”), a unit of the Division of Development Finance of the Department of Housing and 
Community Development (the “Department”), a principal department of the State of Maryland (the 
“State”), in connection with the issuance and sale of $25,200,000 aggregate principal amount of its 
Multifamily Development Revenue Bonds (Bolton North) Series 2017 G (the “Bonds”). 

The Bonds are being issued under and pursuant to (1) Sections 4-101 through 4-255 of the Housing 
and Community Development Article of the Annotated Code of Maryland, as amended (the “Act”) and 
(2) a Trust Indenture dated as of August 1, 2017 (the “Indenture”), by and between the Administration and 
Wilmington Trust, National Association, as trustee.  The Director of the Administration determined, 
pursuant to Section 4-245(a) of the Act, that the issuance of the Bonds is necessary to achieve one or more 
purposes of the Administration, and such determination was approved by the Secretary of the Department.  
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. 

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 a unit of 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 carry out the Program of financing 
multifamily residential rental facilities, to issue the Bonds to provide funds therefor and to 
perform its obligations under the terms and conditions of the Indenture. 
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2) The Indenture has been duly executed by the Administration and approved by the Secretary 
and is valid and binding upon the Administration and is enforceable in accordance with its 
terms. 

3) The Bonds are valid and legally binding limited obligations of the Administration secured 
by a pledge in the manner and to the extent set forth in the Indenture and are entitled to the 
equal benefit, protection and security of the provisions, covenants and agreements of the 
Indenture.  The Indenture creates the valid pledge of and the valid lien which it purports to 
create upon the Revenues and other assets and income described in the Indenture, 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) Assuming compliance with certain covenants in the Transaction Documents intended to 
assure compliance with Section 103 of the Code, 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 Bond is held by a person who is a “substantial user” 
of the facilities financed with the proceeds of the Bonds or a “related person” within the 
meaning of Section 147(a) of the Code.  Furthermore, interest on the Bonds is not a specific 
preference item or included in adjusted current earnings for purposes of the federal 
alternative minimum tax. 

5) Under existing statutes, 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 opinion is expressed with respect to any exemption from Maryland 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’ rights 
or remedies generally and is subject to general principles of equity (regardless of whether such 
enforceability is considered in a proceeding in equity or at law). 

We express no opinion regarding any other Federal or state tax consequences with respect to the 
Bonds.  We render our opinion under existing statutes and court decisions as of the date hereof, and we 
assume no obligation to update, revise or supplement this opinion to reflect any action hereafter taken or 
not taken, or any facts or circumstances that may hereafter come to our attention, or changes in law or in 
interpretations thereof that may hereafter occur, or for any other reason. 

Very truly yours, 
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APPENDIX I 

FORM OF CONTINUING DISCLOSURE AGREEMENT 
 

$25,200,000 
Community Development Administration 

Maryland Department of Housing and Community Development 
Multifamily Development Revenue Bonds 

(Bolton North) 
Series 2017 G 

 
This Continuing Disclosure Agreement (this “Agreement”) dated as of August 1, 2017, by and 

between Bolton North, LP, a Maryland limited partnership (the “Borrower”), and Wilmington Trust, 
National Association, as dissemination agent (the “Dissemination Agent”), under the Trust Indenture 
between the Community Development Administration Maryland Department of Housing and Community 
Development (the “Administration”) and Wilmington Trust, National Association, as trustee, dated as of 
August 1, 2017 (the “Trust Indenture”), is executed and delivered in connection with the issuance by the 
Administration of its Multifamily Development Revenue Bonds (Bolton North) Series 2017 G (the 
“Bonds”).  Capitalized terms used in this Agreement which are not otherwise defined in the Trust Indenture 
shall have the respective meanings specified above or in Article IV hereof. 

ARTICLE I 

The Undertaking 

Section 1.1.  Purpose.  This Agreement is being executed and delivered by the Borrower solely to 
assist in compliance with subsection (b)(5) of the Rule. 

Section 1.2.  Annual Financial Information.  (a)   The Borrower shall provide Annual Financial 
Information with respect to each fiscal year of the Borrower, commencing with fiscal year 2017, by no later 
than five Business Days prior to the date which is six months after the end of the respective fiscal year, to 
the Dissemination Agent.  The Dissemination Agent shall provide such Annual Financial Information to (i) 
the MSRB and (ii) the Administration, in each case within five Business Days after receipt by the 
Dissemination Agent. 

(b) The Dissemination Agent shall provide, in a timely manner, notice of any failure of the 
Borrower to provide the Annual Financial Information by the date specified in subsection (a) above to (i) 
the MSRB and (ii) the Administration. 

Section 1.3.  Audited Financial Statements.  If not provided as part of Annual Financial 
Information by the date required by Section 1.2(a) hereof because they are not available by the date set 
forth in Section 1.2(a), the Borrower shall provide Audited Financial Statements, when and if available, to 
the Dissemination Agent.  The Dissemination Agent shall provide any such Audited Financial Statements 
to (i) the MSRB and (ii) the Administration, in each case within five Business Days after receipt by the 
Dissemination Agent. 

Section 1.4.  Listed Event Notices.  (a) If a Listed Event occurs, the Borrower shall provide, in a 
timely manner, not in excess of seven (7) Business Days after the occurrence of such Listed Event, notice 
of such Listed Event to the Dissemination Agent.  The Dissemination Agent shall provide such notice to 
the MSRB within three Business Days after receipt by the Dissemination Agent of such notice from the 
Borrower. 
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(b) Any notice of a defeasance of Bonds provided by the Borrower to the Dissemination Agent 
shall state whether the Bonds have been escrowed to maturity or to an earlier redemption date and the 
timing of such maturity or redemption. 

Section 1.5.  Additional Disclosure Obligations.  The Borrower acknowledges and understands 
that other state and federal laws, including but not limited to the Securities Act of 1933 and Rule 10b-5 
promulgated under the Securities Exchange Act of 1934, may apply to the Borrower and that, under some 
circumstances, compliance with this Agreement without additional disclosures or other action may not fully 
discharge all duties and obligations of the Borrower under such laws. 

Section 1.6.  Additional Information.  Nothing in this Agreement shall be deemed to prevent the 
Borrower from disseminating any other information, using the means of dissemination set forth in this 
Agreement or any other means of communication, or including any other information in any Annual 
Financial Information or notice of Listed Event hereunder, in addition to that which is required by this 
Agreement.  If the Borrower chooses to include any information in any Annual Financial Information or 
Listed Event Notice in addition to that which is specifically required by this Agreement, the Borrower shall 
have no obligation under this Agreement to update such additional information or include it in any future 
Annual Financial Information or notice of a Listed Event hereunder. 

Section 1.7.  No Previous Non-Compliance.  The Borrower represents that in the previous five 
years it has not failed to comply in any material respect with any previous undertaking in a written contract 
or agreement specified in paragraph (b)(5)(i) of the Rule. 

ARTICLE II 

Operating Rules 

Section 2.1.  Reference to Other Documents.  It shall be sufficient for purposes of Section 1.2 
hereof if the Borrower provides Annual Financial Information by specific reference to documents (i) that 
have been submitted to the MSRB or filed with the SEC, or (ii) if such document is a “final official 
statement” as defined in paragraph (f)(3) of the Rule, available from the MSRB. 

Section 2.2.  Submission of Information.  Annual Financial Information may be provided in one 
document or multiple documents, and at one time or in part from time to time.  All Annual Financial 
Information, Audited Financial Statements and Listed Event notices provided to the Dissemination Agent 
by the Borrower shall be in an electronic format and accompanied by identifying information as prescribed 
by the MSRB and any such information that is not provided in such format shall not be deemed to be 
received by the Dissemination Agent hereunder. 

Section 2.3.  Listed Event Notices.  Each notice of a Listed Event provided by the Borrower to 
the Dissemination Agent hereunder shall indicate that it is a notice of a Listed Event and shall include the 
CUSIP number of the Bonds. 

Section 2.4.  Resignation and Removal of Dissemination Agent.  The Borrower may, from time 
to time, remove the Dissemination Agent and appoint or engage a new dissemination agent to assist it in 
carrying out its obligations under this Disclosure Agreement.  The Dissemination Agent may resign by 
giving 30 days’ notice of such resignation to the Borrower and the Administration. 

Section 2.5.  Transmission of Information and Notices.  Unless otherwise required by law and, 
in the Dissemination Agent’s sole determination, subject to technical and economic feasibility, the 



 

 I-3 

Dissemination Agent shall employ such methods of information and notice transmission under this 
Agreement as shall be required by the MSRB or the Administration. 

Section 2.6.  Fiscal Year.  (a) The Borrower’s fiscal year currently ends each December 31, and 
the Borrower shall promptly notify the Dissemination Agent in writing of each change in its fiscal year.  
The Dissemination Agent shall provide such notice to (i) the MSRB and (ii) the Administration, in each 
case within five Business Days after receipt by the Dissemination Agent of such notice. 

(b) Annual Financial Information shall be provided by the Borrower to the Dissemination 
Agent at least annually notwithstanding any fiscal year longer than 12 calendar months. 

Section 2.7.  Direction by Borrower.  The execution and delivery of this Agreement by the 
Borrower shall constitute a direction by the Borrower to the Dissemination Agent to provide the Annual 
Financial Information, Audited Financial Statement and Listed Events notices to the MSRB and the 
Administration as set forth herein and the Borrower hereby consents thereto. 

ARTICLE III 

Effective Date, Termination, Amendment and Enforcement 

Section 3.1.  Effective Date; Termination. 

(a) This Agreement shall be effective upon the issuance of the Bonds. 

(b) The Borrower’s and the Dissemination Agent’s obligations under this Agreement shall 
terminate upon a legal defeasance, prior redemption or payment in full of all of the Bonds. 

(c) This Agreement, or any provision hereof, shall be null and void in the event that (1) the 
Borrower delivers to the Dissemination Agent an opinion of Counsel, addressed to the Administration and 
the Dissemination Agent, to the effect that those portions of the Rule which require this Agreement, or such 
provision, as the case may be, do not or no longer apply to the Bonds, whether because such portions of the 
Rule are invalid, have been repealed, or otherwise, as shall be specified in such opinion, and (2) the 
Dissemination Agent delivers copies of such opinion to (i) the MSRB and (ii) the Administration.  The 
Dissemination Agent shall so deliver such opinion within two Business Days after receipt by the 
Dissemination Agent. 

Section 3.2.  Amendment. 

(a) This Agreement may be amended, by written agreement of the parties, without the consent 
of the holders of the Bonds (except to the extent required under clause (4)(ii) below), if all of the following 
conditions are satisfied: (1) such amendment is made in connection with a change in circumstances that 
arises from a change in legal (including regulatory) requirements, a change in law (including rules or 
regulations) or in interpretations thereof, or a change in the identity, nature or status of the Borrower or the 
type of business conducted thereby, (2) this Agreement as so amended would have complied with the 
requirements of the Rule as of the date of this Agreement, after taking into account any amendments or 
interpretations of the Rule, as well as any change in circumstances, (3) the Borrower shall have delivered 
to the Dissemination Agent an opinion of Counsel, addressed to the Borrower and the Dissemination Agent, 
to the same effect as set forth in clause (2) above, (4) either (i) the Borrower shall have delivered to the 
Dissemination Agent an opinion of Counsel or a determination by a person, in each case unaffiliated with 
the Borrower (such as bond counsel) and acceptable to the Borrower, as the case may be, addressed to the 
Borrower, the Administration and the Dissemination Agent, to the effect that the amendment does not 



 

 I-4 

materially impair the interests of the holders of the Bonds or (ii) the holders of the Bonds consent to the 
amendment to this Agreement pursuant to the same procedures as are required for amendments to the Trust 
Indenture with consent of holders of Bonds pursuant to the Trust Indenture as in effect on the date of this 
Agreement, and (5) the Dissemination Agent shall have delivered copies of such opinion(s) and amendment 
to (i) the MSRB and (ii) the Administration.  The Dissemination Agent shall so deliver such opinion(s) and 
amendment within two Business Days after receipt by the Dissemination Agent. 

(b) In addition to subsection (a) above, this Agreement may be amended, by written agreement 
of the parties, without the consent of the holders of the Bonds, if all of the following conditions are satisfied: 
(1) an amendment to the Rule is adopted, or a new or modified official interpretation of the Rule is issued, 
after the effective date of this Agreement which is applicable to this Agreement, (2) the Borrower shall 
have delivered to the Dissemination Agent an opinion of Counsel, addressed to the Borrower, the 
Administration and the Dissemination Agent, to the effect that performance by the Borrower and 
Dissemination Agent under this Agreement as so amended will not result in a violation of the Rule and (3) 
the Dissemination Agent shall have delivered copies of such opinion and amendment to (i) the MSRB and 
(ii) the Administration.  The Dissemination Agent shall so deliver such opinion and amendment within two 
Business Days after receipt by the Dissemination Agent. 

(c) To the extent any amendment to this Agreement results in a change in the type of financial 
information or operating data provided pursuant to this Agreement, the first Annual Financial Information 
provided thereafter by the Borrower to the Dissemination Agent shall include a narrative explanation of the 
reasons for the amendment and the impact of the change in the type of operating data or financial 
information being provided. 

(d) If an amendment is made pursuant to Section 3.2(a) hereof to the accounting principles to 
be followed by the Borrower in preparing its financial statements, the Annual Financial Information for the 
fiscal year in which the change is made shall present a comparison between the financial statements or 
information prepared on the basis of the new accounting principles and those prepared on the basis of the 
former accounting principles.  Such comparison shall include a qualitative and, to the extent reasonably 
feasible, quantitative discussion of the differences in the accounting principles and the impact of the change 
in the accounting principles on the presentation of the financial information. 

Section 3.3.  Benefit; Third-Party Beneficiaries; Enforcement. 

(a) The provisions of this Agreement shall constitute a contract with and inure solely to the 
benefit of the holders from time to time of the Bonds, except that beneficial owners of Bonds shall be third-
party beneficiaries of this Agreement.  The provisions of this Agreement shall create no rights in any person 
or entity except as provided in this subsection (a) and subsection (b) of this Section. 

(b) The obligations of the Borrower to comply with the provisions of this Agreement shall be 
enforceable (i) in the case of enforcement of obligations to provide financial statements, financial 
information, operating data and notices, by any holder of Outstanding Bonds, or by the Dissemination 
Agent on behalf of the holders of Outstanding Bonds, or (ii) in the case of challenges to the adequacy of 
the financial statements, financial information and operating data so provided, by the Dissemination Agent 
on behalf of the holders of Outstanding Bonds; provided, however, that the Dissemination Agent shall not 
be required to take any enforcement action except at the direction of the holders of not less than 25 percent 
in aggregate principal amount of the Bonds at the time Outstanding who shall have provided the 
Dissemination Agent with adequate security and indemnity.  The holders’ and Dissemination Agent’s rights 
to enforce the provisions of this Agreement shall be limited solely to a right, by action in mandamus or for 
specific performance, to compel performance by the Borrower of the Borrower’s obligations under this 
Agreement.  In consideration of the third-party beneficiary status of beneficial owners of Bonds pursuant 
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to subsection (a) of this Section, beneficial owners shall be deemed to be holders of Bonds for purposes of 
this subsection (b). 

(c) Any failure by the Borrower or the Dissemination Agent to perform in accordance with 
this Agreement shall not constitute a default or an Event of Default under the Trust Indenture or the 
Financing Agreement, and the rights and remedies provided by the Trust Indenture and the Financing 
Agreement upon the occurrence of a default or an Event of Default shall not apply to any such failure. 

(d) This Agreement shall be construed and interpreted in accordance with the laws of the State, 
and any suits and actions arising out of this Agreement shall be instituted in a court of competent jurisdiction 
in the State; provided, however, that to the extent this Agreement addresses matters of federal securities 
laws, including the Rule, this Agreement shall be construed in accordance with such federal securities laws 
and official interpretations thereof. 

ARTICLE IV 

Definitions 

Section 4.1.  Definitions.  The following terms used in this Agreement shall have the following 
respective meanings: 

(1) “Annual Financial Information” means, collectively, (i) updated versions of the financial 
information and operating data contained in the Official Statement, if any, for each fiscal year of the 
Borrower and (ii) the information regarding amendments to this Agreement required pursuant to Sections 
3.2(c) and (d) of this Agreement.  Annual Financial Information shall include Audited Financial Statements, 
if available, or Unaudited Financial Statements. 

The descriptions contained in clause (i) above of financial information and operating data 
constituting Annual Financial Information are of general categories of financial information and operating 
data.  When such descriptions include information that no longer can be generated because the operations 
to which it related have been materially changed or discontinued, a statement to that effect shall be provided 
in lieu of such information.  Any Annual Financial Information containing modified financial information 
or operating data shall explain, in narrative form, the reasons for the modification and the impact of the 
modification on the type of financial information or operating data being provided. 

(2) “Audited Financial Statements” means the annual financial statements, if any, of the 
Borrower, audited by such auditor as shall then be required or permitted by State law or the Trust Indenture.  
Audited Financial Statements shall be prepared in accordance with GAAP; provided, however, that 
pursuant to Section 3.2(a) hereof, the Borrower may from time to time, if required by Federal or State legal 
requirements, modify the accounting principles to be followed in preparing its financial statements.  The 
notice of any such modification required by Section 3.2(a) hereof shall include a reference to the specific 
Federal or State law or regulation describing such accounting principles, or other description thereof. 

(3) “Counsel” means nationally recognized bond counsel or counsel expert in federal securities 
laws, acceptable to the Borrower and the Dissemination Agent. 

(4) “GAAP” means generally accepted accounting principles as prescribed from time to time 
by the Governmental Accounting Standards Board, the Financial Accounting Standards Board, or any 
successor to the duties and responsibilities of either of them. 
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(5) “Listed Event” means any of the following events with respect to the Bonds, whether 
relating to the Borrower or otherwise: 

(i) principal and interest payment delinquencies; 

(ii) non-payment related defaults, if material; 

(iii) unscheduled draws on debt service reserves reflecting financial difficulties; 

(iv) unscheduled draws on credit enhancements reflecting financial difficulties; 

(v) substitution of credit or liquidity providers or their failure to perform; 

(vi) adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final 
determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other material notices or 
determinations with respect to the tax status of the Bonds, or other material events affecting the tax status 
of the Bonds; 

(vii) modifications to rights of Bond holders, if material; 

(viii) bond calls, if material, and tender offers; 

(ix) defeasances; 

(x) release, substitution or sale of property securing repayment of the Bonds, if material; 

(xi) rating changes; 

(xii) bankruptcy, insolvency, receivership or similar event of the Borrower;1 

(xiii) the consummation of a merger, consolidation or acquisition involving the Borrower or the 
sale of all or substantially all of the assets of the Borrower, other than in the ordinary course of business, 
the entry into a definitive agreement to undertake such an action or the termination of a definitive agreement 
relating to any such actions, other than pursuant to its terms, if material; and 

(xiv) appointment of a successor or additional trustee or the change of name of a trustee, if 
material. 

(6) “MSRB” means the Municipal Securities Rulemaking Board or any other entity designated 
or authorized by the SEC to receive reports pursuant to the Rule.  Until otherwise designated by the MSRB 
or the SEC, filings with the MSRB are to be made through the Electronic Municipal Market Access 
(EMMA) website of the MSRB, currently located at http://emma.msrb.org. 

                                                      
1 For the purposes of the event identified in clause (xii) above, the event is considered to occur when any of the 
following occur: the appointment of a receiver, fiscal agent or similar officer for the Borrower in a proceeding under 
the U.S. Bankruptcy Code or in any other proceeding under state or federal law in which a court or governmental 
authority has assumed jurisdiction over substantially all of the assets or business of the Borrower, or if such jurisdiction 
has been assumed by leaving the existing governing body and officials or officers in possession but subject to the 
supervision and orders of a court or governmental authority, or the entry of an order confirming a plan of 
reorganization, arrangement or liquidation by a court or governmental authority having supervision or jurisdiction 
over substantially all of the assets or business of the Borrower. 
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(7) “Official Statement” means the Official Statement of the Borrower relating to the Bonds. 

(8) “Rule” means Rule 15c2-12(b)(5) adopted by the SEC under the Securities Exchange Act 
of 1934, as the same may be amended from time to time. 

(9) “SEC” means the United States Securities and Exchange Commission. 

(10) “State” means the State of Maryland. 

(11) “Unaudited Financial Statements” means the same as Audited Financial Statements, except 
that they shall not have been audited. 

ARTICLE V 

Miscellaneous 

Section 5.1.  Duties, Immunities and Liabilities of Dissemination Agent. 

(a) The Dissemination Agent shall have no obligation to make disclosure about the Bonds or 
the Borrower except as expressly provided herein and shall have no duty to review the Annual Financial 
Information and Listed Event notices provided by the Borrower pursuant to this Agreement to determine if 
they comply with the requirements of this Agreement; provided that nothing herein shall limit the duties or 
obligations of the Dissemination Agent, as Trustee, under the Trust Indenture or the duties of the Borrower 
under the Financing Agreement.  The fact that the Dissemination Agent or any affiliate thereof may have 
any fiduciary or banking relationship with the Borrower, apart from the relationship created by the Trust 
Indenture or the Financing Agreement, shall not be construed to mean that the Dissemination Agent has 
actual knowledge of any event or condition except in its capacity as Trustee under the Trust Indenture or 
except as may be provided by written notice from the Borrower.  Nothing in this Agreement shall be 
construed to mean that the Dissemination Agent is an “obligated person” under the Rule. 

(b) In its actions under this Agreement, the Dissemination Agent is acting not as Trustee but 
as the Borrower’s agent; provided that the Dissemination Agent shall be entitled to the same protection in 
so acting under this Agreement as it has in acting as Trustee under the Trust Indenture. 

(c) The Borrower shall pay or reimburse the Dissemination Agent for its actual and reasonable 
fees and expenses for the Dissemination Agent’s services rendered in accordance with this Agreement as 
provided in the Financing Agreement. 

(d) In addition to any and all rights of the Dissemination Agent to reimbursement, 
indemnification and other rights pursuant to the Trust Indenture or the Financing Agreement or under law 
or equity, the Borrower shall indemnify and hold harmless the Dissemination Agent and its officers, 
directors, employees and agents from and against any and all claims, damages, losses, liabilities, reasonable 
costs and expenses whatsoever (including attorneys’ fees) which such indemnified party may incur by 
reason of or in connection with the Dissemination Agent’s performance under this Agreement; provided 
that the Borrower shall not be required to indemnify the Dissemination Agent for any claims, damages, 
losses, liabilities, costs or expenses to the extent, but only to the extent, caused by the willful misconduct 
or gross negligence of the Dissemination Agent in such disclosure of information hereunder.  The 
obligations of the Borrower under this Section shall survive resignation or removal of the Dissemination 
Agent and payment of the Bonds. 
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Section 5.2.  Counterparts.  This Agreement may be executed in several counterparts, each of 
which shall be an original and all of which shall constitute but one and the same instrument. 

Section 5.3.  No Personal Liability.  No member, officer, director or employee of the Borrower, 
past present or future, shall have any personal liability on the Bonds or under this Agreement or be subject 
to any personal liability or accountability by reason of the issuance of the Bonds or the undertaking set forth 
herein under any constitutional provision, statute, or rule of law or by the enforcement of any assessment 
or penalty or otherwise. 

Section 5.4.  Notices.  Any notices or communications given under this Agreement shall be given 
in accordance with Section 8.1 of the Financing Agreement. 

Section 5.5.  Severability.  If any provision hereof shall be held invalid or unenforceable by a court 
of competent jurisdiction, the remaining provisions hereof shall survive and continue in full force and effect. 

[SIGNATURES ON NEXT PAGE] 
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IN WITNESS WHEREOF, the parties have each caused this Agreement to be executed by their 
duly authorized representatives, all as of the date first above written. 

 
WILMINGTON TRUST, NATIONAL 
ASSOCIATION, as Dissemination Agent 
 
 
 
By: __________________________________________ 

Farrah F. Welsh 
Vice President 

 
 
 
 
BOLTON NORTH, LP, a Maryland limited partnership 
 
By: NDFD II, LLC, its General Partner 
 
 By:  The NHP Foundation, its Sole Member 
 
 
 
         By: _________________________________ 

       Stephen M. Green 
       Chief Operating Officer 
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HUD Project No.:_ 

Mortgagor's Certification 
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Bolton North, LLC 
HUD Project No.:  

December  31, 2016 
 
 

Mortgagor's Certification 
 

I hereby certify that I have examined the accompanying financial statements and supplementary data of 
·. 

Bolton North LLC and, to the best of my knowledge and belief, the same are complete and accurate. 
 
 
 
 

By: NHPF/UA   Bolton Managing   Member 
 a Maryland limited liability company, 

 
By: NHPF/UA, LLC 

a Delaware limited liability company, 
 
 

By: UA-NHPF Fund Member, LLC 
a Maryland limited liability company, 
Managing Member 

 
By: Urban Atlantic Development LLC 

a Delaware Iimited liability company, 
Manager

 

 
 
 
 

Managing Partner 
 
 
 

Telephone Number: (301) 280-6600 
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Bolton North, LLC 
HUD Project No.: •••• 

December 31, 2016 

Managing Agent's Certification 

I hereby certify that I have examined the accompanying financial statements and supplementary data of 

Bolton North, LLC and, to the best of my knowledge and belief; the same are complete and accurate. 

Jodi Reeves 
Property Manager 

MANAGING AGENT 
Atlantic Coast Management LLC 

~~.~ 
Mary Sweeney 
President 

Managing Agent Taxpayer 
Identification Number: 
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COHN REZNICK 
ACCOUNTING • TAX • ADVISORY 

To the Members 
Bolton North, LLC 

Report on the Financial Statements 

Independent Auditor's Report 

CohnRaznfck LLP 
eohnreznlck.com 

We have audited the accompanying financial statements of Bolton North, LLC, which comprise the 
balance sheet as of December 31, 2016, and the related statements of operations, members' equity 
(deficit) and cash flows for the year then ended, and the related notes to the financial statements. 

Management's Responsibility for the Financial Statements 

Management is responsible for the preparation and fair presentation of these financial statements in 
accordance with accounting principles generally accepted in the United States of America; this includes 
the design, implementation, and maintenance of internal control relevant to the preparation and fair 
presentation of financial statements that are free from material misstatement, whether due to fraud or 
error. 

Auditor's Responsibility 

Our responsibility is to express an opinion on these financial statements based on our audit. We 
conducted our audit in accordance with auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards, 
issued by the Comptroller General of the United States. Those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the financial statements are free from 
material misstatement. 

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in 
the financial statements. The procedures selected depend on the auditor's judgment, including the 
assessment of the risks of material misstatement of the financial statements, whether due to fraud or 
error. In making those risk assessments, the auditor considers internal control relevant to the entity's 
preparation and fair presentation of the financial statements in order to design audit procedures that are 
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of the entity's internal control. Accordingly, we express no such opinion. An audit also includes 
evaluating the appropriateness of accounting policies used and the reasonableness of significant 
accounting estimates made by management, as well as evaluating the overall presentation of the 
financial statements. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion. 

Opinion 

In our opinion, the financial statements referred to above present fairly, in all material respects, the 
financial position of Bolton North, LLC as of December 31, 2016, and the results of its operations and 
its cash flows for the year then ended in accordance with accounting principles generally accepted in 
the United States of America. 
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Adoption of New Accounting Guidance 

As discussed in Note 2 to the financial statements, in 2016 Bolton North, LLC adopted new accounting 
guidance related to the presentation of debt issuance costs. Our report is not modified with respect to 
this matter. 

Other information 

Our audit was conducted for the purpose of forming an opinion on the financial statements as a whole. 
The accompanying supplementary information on pages 19 to 32 is presented for purposes of 
additional analysis and is not a required part of the financial statements. 

The accompanying supplementary information on pages 19 to 32 is the responsibility of management 
and was derived from and relates directly to the underlying accounting and other records used to 
prepare the financial statements. Such information has been subjected to the auditing procedures 
applied in the audit of the financial statements and certain additional procedures, including comparing 
and reconciling such information directly to the underlying accounting and other records used to 
prepare the financial statements or to the financial statements themselves, and other additional 
procedures in accordance with auditing standards generally accepted in the United States of America. 
In our opinion, the accompanying supplementary information on pages 19 to 32 is fairly stated, in all 
material respects, in relation to the financial statements as a whole. 

Other Reporting Required by Government Auditing Standards 

In accordance with Government Auditing Standards, we have also issued our report dated March 24, 
2017, on our consideration of Bolton North LLC's internal control over financial reporting and on our 
tests of its compliance with certain provisions of laws, regulations, contracts, and grant agreements and 
other matters. The purpose of that report is to describe the scope of our testing of internal control over 
financial reporting and compliance and the results of that testing, and not to provide an opinion on 
internal control over financial reporting or on compliance. That report is an integral part of an audit 
performed in accordance with Government Auditing Standards in considering Bolton North LLC's 
internal control over financial reporting and compliance. 

Bethesda, Maryland 
March 24, 2017 

Lead Auditor: Peter M. Hodgson 

Taxpayer Identification Number: 
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Bolton North, LLC 
HUD Project No.:_ 

Balance Sheet 
December 31,2016 

Current assets 
Cash - operations 
Tenant accounts receivable, net 
Accounts receivable - HUD 
Accounts and notes receivable - operations 
Prepaid expenses 

Total current assets 

Deposits held in trust - funded 
Tenant deposits 

Restricted deposits and funded reserves 
Escrow deposits 
Reserve for replacements 

Total restricted deposits and funded reserves 

Rental property 
Land 
Building 

Less accumulated depreciation 

Total rental property 

Other assets 
In-place leases, net of accumulated amortization of $376,215 

Total other assets 

Total assets 

6 

$ 193,136 
2,560 
2,412 

16,698 
87,255 

302,061 

66,764 

96,975 
116,811 

213,786 

1,275,750 
20,648,250 
21,924,000 
{1,677,443} 

20,246,557 

199,785 

199,785 

$ 21,028,953 



Bolton North, LLC 
HUD Project No.:,? ••• 

Balance Sheet 
December 31,2016 

Liabilities and Members' Equity (Deficit) 

Current liabilities 
Accounts payable - operations 
Accrued wages payable 
Accrued payroll taxes payable 
Accrued management fee payable 
Accrued interest payable 
Prepaid revenue 

Total current liabilities 

Deposits liability 
Tenant deposits held in trust (contra) 

Long-term liabilities 
Notes payable 
Mortgage note payable - first mortgage, net of current maturities 
Accrued interest payable - other loans/notes 

Total long-term liabilities 

Total liabilities 

Contingency 

Members' equity (deficit) 

Total liabilities and members' equity (deficit) 

See Notes to Financial Statements. 
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$ 30,727 
658 

54 
9,152 

43,552 
7,718 

91,861 

59,753 

7,649,469 
15,675,195 

2,530,699 

25,855,363 

26,006,977 

( 4,978,024) 

$ 21,028,953 



Rental revenue 
Rent revenue - gross potential 
Tenant assistance payments 

Bolton North, LLC 
HUD Project No.: 

Statement of Operations 
Year Ended December 31,2016 

Rent revenue - stores and commercial 
Miscellaneous rent revenue 

Total rental revenue 

Vacancies 
Apartments 

Total vacancies 

Net rental revenue 

Financial revenue 
Interest income - security deposits 

Total financial revenue 

Other revenue 
Miscellaneous revenue - real estate tax refund 

Total other revenue 

Total revenue 

8 

$ 825,879 
1,901,941 

38,555 
15,689 

2,782,064 

{91,249} 

{91,249} 

2,690,815 

207 

207 

427,074 

427,074 

3,118,096 



Bolton North, LLC 
HUD Project No.: •••• 

Statement of Operations 
Year Ended December 31,2016 

Administrative expenses 
Advertising and marketing 
Other renting expenses 
Office salaries 
Office expenses 
Management fee 
Legal expense - project 
Auditing expense 
Bad debts 
Miscellaneous administrative expenses 

Total administrative expenses 

Utilities expense 
Electricity 
Water 

Total utilities expense 

Operating and maintenance expenses 
Payroll 
Supplies 
Contracts 
Heating/cooling repairs and maintenance 
Snow removal 
Miscellaneous operating and maintenance expenses 

Total operating and maintenance expenses 

9 

13,101 
4,037 

112,938 
12,286 

109,824 
1,740 
9,750 
3,821 
3,403 

270,900 

334,451 
77,835 

412,286 

116,626 
20,578 
89,919 
34,915 

4,628 
74,363 

341,029 



Taxes and insurance 
Real estate taxes 
Payroll taxes 
Property and liability insurance 
Workmen's compensation 

Bolton North, LLC 
HUD Project No.:_ 

Statement of Operations 
Year Ended December 31,2016 

Health insurance and other employee benefits 
Miscellaneous taxes, licenses, permits and insurance 

Total taxes and insurance 

Financial expenses 
Interest on first mortgage payable 
Interest on notes payable - long-term 
Miscellaneous financial expenses 

Total financial expenses 

Total cost of operations before depreciation and amortization 

Income before depreciation and amortization 

Depreciation and amortization 
Depreciation expense 
Amortization expense 

Total depreciation and amortization 

Total expenses 

Net loss 

See Notes to Financial Statements. 
10 

259,939 
19,376 
36,001 

8,073 
22,612 

5,715 

351,716 

557,290 
775,571 

4,419 

1,337,280 

2,713,211 

404,885 

516,206 
115,200 

631,406 

3,344,617 

$ {226,521 l 



Members' equity (deficit) 
December 31, 2015 

Distributions 

Net loss 

Members' equity (deficit) 
December 31, 2016 

Members' percentage of losses 

Bolton North, LLC 
HUD Project No.:.S ••• 

Statement of Members' Equity (Deficit) 
Year Ended December 31,2016 

Managing Member Investor member Special member 

$ (189) $ (3,320,730) $ (188) 

(1,430,110) (286) 

(22) (226,476) (23) 

$ (211) $ (4,977,316) $ (497) 

0.01% 99.98% 0.01% 

See Notes to Financial Statements. 
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Total 

$ (3,321,107) 

(1,430,396) 

(226,521) 

$ (4,978,024) 

100.00% 



Bolton North, LLC 
HUD Project No.: I 

Statement of Cash Flows 
Year Ended December 31,2016 

Cash flows from operating activities 
Rental receipts 
Interest receipts 
Other operating receipts 

Total receipts 

Administrative expenses paid 
Management fees paid 
Utilities paid 
Salaries and wages paid 
Operating and maintenance paid 
Real estate taxes paid 
Property insurance paid 
Miscellaneous taxes and insurance paid 
Net tenant security deposits received (paid) 
Other operating expenses paid 
Interest paid on first mortgage 
Miscellaneous financial expenses paid 

Total disbursements 

Net cash provided by operating activities 

Cash flows from investing activities 
Net withdrawals from mortgage escrows 
Net deposits to reserve for replacements 

Net cash provided by investing activities 

Cash flows from financing activities 
Distributions to members 
Other financing activities (include detail) 

Debt issuance costs 

Net cash used in financing activities 

Net decrease in cash 

Cash, beginning 

Cash, end 

See Notes to Financial Statements. 
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$ 2,691,585 
207 

427,074 

3,118,866 

(59,061 ) 
(100,672) 
(439,778) 
(229,564) 
(224,403) 
(136,592) 

(48,872) 
(576) 
(919) 

(50,061 ) 
(473,037) 

{4,419} 

{1,767,954} 

1,350,912 

26,875 
{15,800} 

11,075 

(1,430,396) 

{79,4 76} 

{1,509,872} 

(147,885) 

341,021 

$ 193,136 



Bolton North, LLC 
HUD Project No.: 

Statement of Cash Flows 
Year Ended December 31,2016 

Reconciliation of net loss to net cash provided by operating activities 
Net loss 

Adjustments to reconcile net loss to net cash provided by operating activities 
Depreciation 
Amortization 
Amortization of debt issuance costs 
Changes in asset and liability accounts 

(Increase) decrease in assets 
Tenant accounts receivable 
Accounts receivable - other 
Prepaid expenses 
Tenant security deposits funded 

Increase (decrease) in liabilities 
Accounts payable 
Accrued liabilities 
Accrued interest payable 
Tenant security deposits held in trust 
Prepaid revenue 

Total adjustments 

Net cash provided by operating activities 

See Notes to Financial Statements. 
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$ (226,521 ) 

516,206 
115,200 
79,226 

7,236 
(14,302) 
115,889 

(190) 

(30,674) 
9,206 

780,598 
(729) 
{233} 

1,577,433 

$ 1,350,912 



Bolton North, LLC 
HUD Project No.: , 

Notes to Financial Statements 
December 31, 2016 

Note 1 - Organization and Nature of Operations 

Bolton North, LLC (the "Company"), was formed as a limited liability company under the laws of the 
State of Maryland, on May 10, 2013, for the purpose of acquiring, financing, operating and 
disposing of a rental housing project. On September 26, 2013 the Company acquired the project. 
The project consists of 209 units, located in Baltimore, Maryland and is currently operating under 
the name of Bolton North Apartments (the "project"). Rental operations commenced September 26, 
2013. 

The Company is owned 0.01 % by NHPF/UA Bolton Managing Member LLC ("Managing Member"), 
0.01 % by Columbia Housing SLP Corporation ("Special Member") and 99.98% by NHP Foundation­
Urban Atlantic Fund I LLC ("Investor Member"), collectively the Members. 

Cash distributions are not limited by surplus cash and the computation of surplus cash, 
distributions, and residual receipts is presented for informational purposes only. 

Note 2 - Summary of significant accounting policies 

Accounts receivable and bad debts 
Tenant receivables are reported net of an allowance for doubtful accounts. Management's estimate 
of the allowance is based on historical collection experience and a review of the current status of 
tenant accounts receivable. As of December 31, 2016, there was no allowance. It is reasonably 
possible that management's estimate of the allowance will change. 

Rental property 
Expenditures directly related to the acquisition and improvement of real estate assets are 
capitalized at cost. Depreciation, which began on September 26, 2013, is recorded for the building 
using the straight-line method over the estimated useful life of 40 years. 

Impairment of long-lived assets 
The Company reviews its rental property for impairment whenever events or changes in 
circumstances indicate that the carrying value of an asset may not be recoverable. For assets held 
and used, if the undiscounted cash flows estimated to be generated by those assets are less than 
their carrying amounts, an impairment loss has occurred. The amount of the impairment loss is 
equal to the excess of the asset's carrying value over its estimated fair value. No impairment loss 
has been recognized for the period ended December 31, 2016. 

Debt issuance costs 
Debt issuance costs, net of accumulated amortization, are reported as a direct deduction from the 
face amount of the mortgage loan payable to which such costs relate. Amortization of debt issuance 
costs is reported as a component of interest expense and is computed using an imputed interest 
rate on the related loan. 

In-place leases 
Pursuant to the accounting guidance for business combinations, the purchase price of $22,500,000 
was allocated to buildings, land, and in-place leases relative to their respective fair values. The total 
value assigned to the in-place leases at the time of the purchase of the property was $576,000. 
This amount has been recorded as an intangible asset and is being amortized over the estimated 
life of the leases. Amortization expense for the year ended December 31, 2016 is $115,200. 
Accumulated amortization as of December 31, 2016 is $376,215. Estimated amortization expense 
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Bolton North, LLC 
HUD Project No.:~ 

Notes to Financial Statements 
December 31, 2016 

for the year ending December 31, 2017 is $115,200 and $84,585 for the year ending December 31, 
2018. Intangible assets that are subject to amortization are reviewed for potential impairment 
whenever events or circumstances indicate that carrying amounts may not be recoverable. No 
impairment loss has been recognized during the year ended December 31, 2016. 

Rental revenue 
Rental property is generally leased to tenants under one-year non-cancelable operating leases. 
Rental income is recognized on a straight-line basis over the terms of the leases. 

Advertising 
Advertising costs are charged to operations when incurred. Advertising expense for the year ended 
December 31, 2016 is $13,101. 

Income taxes 
The Company has elected to be treated as a pass-through entity for income tax purposes and, as 
such, is not subject to income taxes. Rather, all items of taxable income, deductions and tax credits 
are passed through to and are reported by its owners on their respective income tax returns. The 
Company's federal tax status as a pass-through entity is based on its legal status as a limited 
liability company. Accordingly, the Company is not required to take any tax positions in order to 
qualify as a pass-through entity. The Company is required to file, and does file, tax returns with the 
Internal Revenue Service and other taxing authorities. Accordingly, these financial statements do 
not reflect a provision for income taxes and the Company has no other tax positions which must be 
considered for disclosure. Income tax returns filed by the Company are subject to examination by 
the Internal Revenue Service for a period of three years. While no tax returns are currently being 
examined by the Internal Revenue Service, tax years since 2013 remain open. 

Change in accounting principle 
During 2016 the Company adopted the provisions of Accounting Standards Update 2015-03, 
Simplifying the Presentation of Debt Issuance Costs ("ASU 2015-03"), which modifies the 
presentation of debt issuance costs and the related amortization. The change in accounting under 
ASU 2015-03 improves the reporting of debt issuance costs by no longer reporting them as assets. 
It also improves the reporting of the related amortization by including it as a component of interest 
expense. ASU 2015-03 has been adopted by the Company on a retrospective basis. 

Use of estimates 
The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent assets and 
liabilities at the date of the financial statements and the reported amounts of revenue and expenses 
during the reporting period. Actual results could differ from those estimates. 

Note 3 - Management fee 

The Company entered into a management agreement with Atlantic Coast Management LLC., an 
unrelated third party. The agreement provides for a management fee equal to $44 per unit per 
month. During the period ended December 31, 2016 the Company incurred $109,824 of which 
$9,152 remains payable. 

15 



Bolton North, LLC 
HUD Project No.: ••• , 

Notes to Financial Statements 
December 31, 2016 

Note 4 - Related party transactions 

Net cash flow 
Net cash flow, as defined in the amended and restated operating agreement, shall be distributed 
quarterly to the members based on their Company Interests in the Company. 

Note 5 - Notes payable 

On September 26, 2013, the company entered into a loan agreement with PNC Bank, National 
Association in the amount of $15,695,064 to purchase the property. The loan bears interest at the 
daily LlBOR rate plus 2.50% per year (3.239% as of December 31, 2016). Interest was due monthly 
commencing on October 1, 2013 and continuing on the first of each month until September 24, 
2015, on which date all outstanding principal and accrued interest was due, unless the Partnership 
exercises, extensions as allowed by the loan agreement. Management exercised the extension 
option, which made the new maturity date March 24, 2016. During 2016, the Company and PNC 
have amended the loan agreement to extend the maturity date one year, to March 24, 2017 and 
paid $79,476 in connection with the amendment. PNC Bank, National Association has indicated 
that it would extend the maturity date of the loan for at least one year past the latest extended 
maturity date. As of December 31, 2016, the entire loan balance of $15,695,064 is outstanding. 
Accrued interest of $43,552 was outstanding as of December 31,2016. 

Debt issuance costs, net of accumulated amortization totaled $19,869 as of December 31, 2016 
and related the mortgage. Debt issuance costs on the above note are being amortized using an 
imputed interest rate of 4.2527%. 

On September 26, 2013, the Company entered into a promissory note agreement with NHP 
Foundation-Urban Atlantic Fund I LLC to purchase the property in the amount of $7,649,469. The 
loan bears simple interest at 10% per year which shall accrue on the unpaid principal balance. The 
unpaid principal sum, together with all interest accruing thereon shall be payable on the earlier of 
the date that the Borrower amends and restates its operating agreement in connection with the 
admission of a federal low-income housing tax credit investor or September 24, 2016. As of the 
report date, the terms of the agreement has been verbally extended since the Company is expected 
to close on the low-income housing tax credit transaction and payoff the current loan in 2017. The 
note was extended for up to one year. As of December 31, 2016, the outstanding loan balance is 
$7,649,469. Interest incurred on the note during the period ended December 31, 2016 was 
$775,571. As of December 31,2016, accrued interest payable is $2,530,699. 

The liability of the Partnership under the mortgage note is limited to the underlying value of the real 
estate collateral plus other amounts deposited with the lender, improvements, easements or other 
interests, assignment of rents, assignment of leases and personal property. 

Note 6 - Partners' capital contributions 

As of December 31, 2016, the Managing Member and the Investor Member have made 
contributions totaling $20 and $100, respectively and are not required to make any additional 
contributions. 
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Bolton North, LLC 
HUD Project No.: 

Notes to Financial Statements 
December 31, 2016 

Note 7 - Concentration of credit risk 

The Company maintains its cash balances in several accounts in one bank. At times, these 
balances may exceed the federal insurance limits; however, the Company has not experienced any 
losses with respect to its bank balances in excess of government-provided insurance. Management 
believes that no significant concentration of credit risk exists with respect to these cash balances at 
December 31 , 2016. 

Note 8 - Housing assistance payment contract agreement 

The Federal Housing Administration ("FHA") has contracted with the Company under Section 8 of 
Title " of the Housing and Community Development Act of 1974 to make tenant assistance 
payments to the Partnership on behalf of qualified tenants. The agreement expires on August 31, 
2031. The Company received tenant assistance payments in the amount of $1,901,941 during 
2016. 

Note 9 ~ Economic dependency 

The Company operates the property located in Baltimore, Maryland. Future operations could be 
affected by changes in economic or other conditions in that geographical area or the demand for 
such housing. 

Note 10 - Current vulnerability due to certain concentrations 

The Company's principal asset is a 209-unit apartment project. The Company's operations are 
concentrated in the multifamily real estate market. In addition, the Company operates in a heavily 
regulated environment. The operations of the Company are subject to the administrative directives, 
rules and regulations of federal agencies, including, but not limited to, HUD. Such administrative 
directives, rules and regulations are subject to change by an act of Congress or an administrative 
change mandated by HUD. Such changes may occur with little notice or inadequate funding to pay 
for the related cost, including the additional administrative burden, to comply with a change. 

Note 11 - Subsequent events 

Events that occur after the balance sheet date, but before the financial statements were available to 
be issued, must be evaluated for recognition or disclosure. The effects of subsequent events that 
provide evidence about conditions that existed at the balance sheet date are recognized in the 
accompanying financial statements. Subsequent events, which provide evidence about conditions 
that existed after the balance sheet date, require disclosure in the accompanying notes. 
Management evaluated the activity of the Company through March 24, 2017 (the date the financial 
statements were available to be issued) and concluded that no subsequent events have occurred 
that would require recognition in the financial statements or disclosure in the notes to the financial 
statements. 
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Bolton North, LLC 
HUD Project No.:_ 

Supplementary Information 

Account No. 
Current assets 
1120 Cash - operations 
1130 Tenant accounts receivable 
1135 Accounts receivable - HUD 

Balance Sheet Data 
December 31, 2016 

1140 Accounts and notes receivable - operations 
1200 Prepaid expenses 

1100T Total current assets 

Deposits held in trust - funded 
1191 Tenant deposits 

Restricted deposits and funded reserves 
1310 Escrow deposits 
1320 Reserve for replacements 

1300T Total deposits 

Rental property 
1410 Land 
1420 Buildings 
1400T Total fixed assets 
1495 Less accumulated depreciation 

1400N Net fixed assets 

Other assets 
1590 Miscellaneous other assets 
1500T Total other assets 

1000T Total assets 

19 

$ 

$ 193,136 
2,560 
2,412 

16,698 
87,255 

302,061 

66,764 

96,975 
116,811 

213,786 

1,275,750 
20,648,250 
21,924,000 
{1,677,443} 

20,246,557 

199,785 
199,785 

$ 21,028,953 



Bolton North, LLC 
HUD Project No.: ••• ., 

Supplementary Information 

Balance Sheet Data 
December 31, 2016 

Liabilities and Members' Equity (Deficit) 
Account No. 
Current liabilities 
2110 Accounts payable - operations 
2120 Accrued wages payable 
2121 Accrued payroll taxes payable 
2123 Accrued management fee payable 
2131 Accrued interest payable - first mortgage 
2210 Prepaid revenue 

2122T Total current liabilities 

Deposits liability 
2191 Tenant deposits held in trust (contra) 

Long-term liabilities 
2310 Notes payable (long-term) 
2320 Mortgage payable - first mortgage 
2330 Accrued interest payable - other loans/notes 
2300T Total long-term liabilities 

2000T Total liabilities 

3130 Members' equity (deficit) 

2033T Total liabilities and members' equity (deficit) 

20 

$ 7,649,469 
15,675,195 
2,530,699 

$ 30,727 
658 

54 
9,152 

43,552 
7,718 

91,861 

59,753 

25,855,363 

26,006,977 

(4,978,024) 

$ 21,028,953 



Bolton North, LLC 
HUD Project No.: 

Supplementary Information 

Statement of Operations Data 
Year Ended December 31,2016 

Account No. 
Rental revenue 
5120 Rent revenue - gross potential 
5121 Tenant assistance payments 
5140 Rent revenue - stores and commercial 
5190 Miscellaneous rent revenue 

5100T Total rental revenue 

Vacancies 
5220 Apartments 

5200T Total vacancies 

5152N Net rental revenue 

Financial revenue 
5410 Financial revenue - project operations 

5400T Total financial revenue 

Other revenue 
5990 Miscellaneous revenue 

5900T Total other revenue 

5000T Total revenue 

$ 

21 

825,879 
1,901,941 

38,555 
15,689 

$ 2,782,064 

{91,249} 

{91,249} 

2,690,815 

207 

207 

427,074 

427,074 

3,118,096 



Bolton North, LLC 
HUD Project No.: •••• 

Supplementary Information 

Statement of Operations Data 
Year Ended December 31, 2016 

Account No. 
Administrative expenses 
6210 Advertising and marketing 
6250 Other renting expenses 
6310 Office salaries 
6311 Office expenses 
6320 Management fee 
6340 Legal expense - project 
6350 Auditing expense 
6370 Bad debts 
6390 Miscellaneous administrative expenses 

6263T Total administrative expenses 

Utilities expense 
6450 Electricity 
6451 Water 

6400T Total utilities expense 

Operating and maintenance expenses 
6510 Payroll 
6515 Supplies 
6520 Contracts 
6546 Heating/cooling repairs and maintenance 
6548 Snow removal 
6590 Miscellaneous operating and maintenance 

expenses 

6500T Total operating and maintenance expenses 

22 

13,101 
4,037 

112,938 
12,286 

109,824 
1,740 
9,750 
3,821 
3,403 

334,451 
77,835 

116,626 
20,578 
89,919 
34,915 
4,628 

74,363 

270,900 

412,286 

341,029 



Account No. 
Taxes and insurance 
6710 Real estate taxes 
6711 Payroll taxes 

Bolton North, LLC 
HUD Project No.: •• , 

Supplementary Information 

Statement of Operations Data 
Year Ended December 31,2016 

6720 Property and liability insurance 
6722 Workmen's compensation 
6723 Health insurance and other employee benefits 
6790 Miscellaneous taxes, licenses, permits and 

insurance 

6700T Total taxes and insurance 

Financial expenses 
6820 Interest on first mortgage payable 
6830 Interest on notes payable - long-term 
6890 Miscellaneous financial expenses 

6800T Total financial expenses 

259,939 
19,376 
36,001 

8,073 
22,612 

5,715 

557,290 
775,571 

4,419 

6000T Total cost of operations before depreciation and amortization 

5060T Income (loss) before depreciation and amortization 

Depreciation and amortization 
6600 Depreciation expense 
6610 Amortization expense 

Total depreciation and amortization 

5060N Operating income (loss) 

Total expenses 

3250 Net loss 

23 

516,206 
115,200 

$ 

351,716 

1,337,280 

2,713,211 

404,885 

631,406 

(226,521 ) 

3,344,617 

(226,521 ) 



Account No. 

Bolton North, LLC 
HUD Project No.:_ 

Supplementary Information 

Statement of Operations Data 
Year Ended December 31,2016 

81000-010 Total first mortgage (or bond) principal payments required during the 
audit year (12 monthly payments). Applies to all direct loans and 
HUD-held and fully-insured first mortgages. $ 

========= 
81000-020 Total of 12 monthly deposits in the audit year made to the 

replacement reserve account, as required by the regulatory 
agreement, even if payments may be temporarily suspended or 
reduced. $ 62,700 =============== 

81000-030 Replacement reserve, or residual receipts and releases which are 
included as expense items on the statement of operations. =$====4::;;6=,7;,,;0;,,;0= 

81000-040 Project improvement reserve releases under the flexible subsidy 
program which are included as expense items on the statement of 
operations. $ ========= 

83100-120 Mortgage payable note detail (8ection 236 only) 
Interest reduction payments from subsidy. :::::::0$======= 
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Account No. 

81100-010 

81200-420 

3250 

3130 

Bolton North, LLC 
HUD Project No.: ••• 

Supplementary Information 

Statement of Members' Equity (Deficit) Data 
Year Ended December 31,2016 

Managing Member Investor member 8pecial member 
Members' equity (deficit) 

December 31, 2015 $ (189) $ (3,320,730) $ (188) 

Distributions (1,430,110) (286) 

Net loss (22) (226,476) (23) 

Members' equity (deficit) 
December 31, 2016 $ (211) $ (4,977,316) $ (497) 

Members' percentage of 
losses 0.01% 99.98% 0.01% 

25 

Total 

$ (3,321,107) 

(1,430,396) 

(226,521) 

$ (4,978,024) 

100.00% 



Bolton North, LLC 
HUD Project No.: 

Supplementary Information 
Statement of Cash Flows Data 
Year Ended December 31,2016 

Account No. 
Cash flows from operating activities 

81200-010 Rental receipts $ 2,691,585 
81200-020 Interest receipts 207 
81200-030 Other operating receipts 427,074 

81200-040 Total receipts 3,118,866 

81200-050 Administrative expenses paid (59,061 ) 
81200-070 Management fees paid (100,672) 
81200-090 Utilities paid (439,778) 
81200-100 8alaries and wages paid (229,564) 
81200-110 Operating and maintenance paid (224,403) 
81200-120 Real estate taxes paid (136,592) 
81200-140 Property insurance paid (48,872) 
81200-150 Miscellaneous taxes and insurance paid (576) 
81200-160 Net tenant security deposits received (paid) (919) 
81200-170 Other operating expenses paid (50,061 ) 
81200-180 Interest paid on first mortgage (473,037) 
81200-220 Miscellaneous financial expenses paid (4,419) 

81200-230 Total disbursements {1,767,954) 

81200-240 Net cash provided by operating activities 1,350,912 

Cash flows from investing activities 
81200-245 Net withdrawals from mortgage escrows 26,875 
81200-250 Net deposits to reserve for replacements {15,800) 

81200-350 Net cash provided by investing activities 11,075 

Cash flows from financing activities 
81200-420 Distributions to partners (1,430,396) 
81200-450 Other financing activities (include detail) 
81200-451 Debt issuance costs $ {79,4 76} 

{79,4 76} 

81200-460 Net cash used in financing activities {1,509,872} 

81200-470 Net decrease in cash (147,885) 

81200-480 Cash, beginning 341,021 

81200T Cash, end $ 193,136 
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Account No. 

Bolton North, LLC 
HUD Project No.:_ 

Supplementary Information 
Statement of Cash Flows Data 
Year Ended December 31,2016 

Reconciliation of net loss to net cash provided by 
operating activities 

3250 Net loss 

6600 
6610 
81200-486 

81200-490 
81200-500 
81200-520 
81200-530 

81200-540 
81200-560 
81200-570 
81200-580 
81200-590 

Adjustments to reconcile net loss to net cash 
provided by operating activities 

Depreciation 
Amortization 
Amortization of debt issuance costs 
Changes in asset and liability accounts 

(Increase) decrease in assets 
Tenant accounts receivable 
Accounts receivable - other 
Prepaid expenses 
Tenant security deposits funded 

Increase (decrease) in liabilities 
Accounts payable 
Accrued liabilities 
Accrued interest payable 
Tenant security deposits held in trust 
Prepaid revenue 

Total adjustments 

81200-610 Net cash provided by operating activities 

27 

$ (226,521 ) 

516,206 
115,200 
79,226 

7,236 
(14,302) 
115,889 

(190) 

(30,674) 
9,206 

780,598 
(729) 
{233~ 

1,577,433 

$ 1,350,912 



Bolton North, LLC 
HUD Project No.:_ 

Supplementary Information 
Statement of Cash Flows Data 
Year Ended December 31,2016 

Reserve for Replacements 

Account No. 
1320P 
1320DT 
1320WT 
13200WT 
13200W-010 

1320 

Balance at December 31, 2015 
Total monthly deposits 
Approved withdrawals 
Other withdrawals 
Service fee 

Balance at December 31,2016 
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$ 101,011 
62,700 

(46,700) 

{200} 

$ 116,811 



Bolton North, LLC 
HUD Project No.: 

Supplementary Information 
Year Ended December 31,2016 

Computation of Surplus Cash, Distributions and Residual Receipts 

Account No. Part A - Compute Surplus Cash 
S1300-010 Cash (Accounts 1120, 1170 and 1191) $ 259,900 
1135 Accounts receivable - HUD 2,412 

S1300-040 Total cash 262,312 

S1300-050 Accrued mortgage interest payable 43,552 
S1300-060 Delinquent mortgage principal payments 
S1300-070 Delinquent deposits to reserve for replacements 
S1300-075 Accounts payable (due within 30 days) 30,727 
S1300-080 Loans and notes payable (due within 30 days) 
S1300-090 Deficient tax, insurance or MIP escrow deposits 
S1300-100 Accrued expenses (not escrowed) 9,864 
2210 Prepaid revenue (Account 2210) 7,718 
2191 Tenant security deposits liability (Account 2191) 59,753 

S1300-140 Less total current obligations 151,614 

S1300-150 Surplus cash (deficiency) $ 110,698 

Part B - Compute Distributions to Owners and Reguired Deposit to 
Residual Receipts 

Limited Dividend Projects 
S1300-160 Annual distribution earned during fiscal period covered by the 

statements $ 
S1300-170 Distribution accrued and unpaid as of the end of the prior fiscal 

period 
S1300-180 Distributions and entity expenses paid during fiscal period covered 

by the statements 

S1300-190 Amount remaining as distribution earned but unpaid 

S1300-200 Amount available for distribution during next fiscal period $ 110,698 

S1300-210 Deposit due residual receipts reserve $ 
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Bolton North, LLC 
HUD Project No.: ••• 

Supplementary Information 
Year Ended December 31,2016 

Changes in Fixed Asset Accounts 

Assets 
Balance 12/31/15 Additions 

Land $ 1,275,750 $ $ 
Buildings 20,648,250 

$ 21,924,000 $ $ 

Accumulated 
depreciation $ 1,161,237 $ 516,206 $ 

Total net book value 
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Deletions Balance 12/31/16 

$ 1,275,750 
20,648,250 

$ 21,924,000 

$ 1,677,443 

$ 20,246,557 



Bolton North, LLC 
HUD Project No.:~ 

Supplementary Information 
Year Ended December 31,2016 

Detail of Accounts· Balance Sheet 

Accounts and Notes Receivable - Operations (Account No. 1140) 

Other 
Grant Salary receivable 

Miscellaneous Other Assets (Account No. 1590) 

Other 
In-place leases 

Detail of Accounts· Statement of Operations 

Miscellaneous Other Revenue (Account No. 5990) 

Real estate tax refund 
Telephone commissions 

Miscellaneous Operating and Maintenance Expenses (Account No. 6590) 

Carpet and flooring 
Turnover 
Hot water heaters 
Extermination 
Appliances 
Contractors 
Water conservation 
Fire protection 
Cabinets and counters 
Painting 
Kitchen repairs 
Disposals 
Miscellaneous 

Miscellaneous Taxes, Licenses, Permits and Insurance (Account No. 6790) 

Bus licence 
Payroll processing fee 
Other 
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$ 

$ 

$ 

16,698 

199,785 

426,930 
144 

$ 427,074 

$ 

$ 

$ 

13,375 
13,253 
11,020 
9,584 
9,578 
5,691 
4,748 
2,395 
2,262 
1,475 

450 
357 
175 

74,363 

4,489 
913 
313 

$ 5,715 



Bolton North, LLC 
HUD Project No.:_ 

Supplementary Information 
Year Ended December 31, 2016 

Other Information 

Account No. 
S3100-140 

S3100-190 

Schedule of notes payable: 

Creditor 
'NHP Foundation Urban Atlantic Fund I LLC 
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Lien placed on 
project assets? 

(Yes/No) 
No 

Amount due 
$ 7,649,469 

$ 7,649,469 



COHN REZNICK 
ACCOUNTING • TAX • ADVISORY 

Independent Auditor's Report on Internal Control over Financial Reporting and on 
Compliance and Other Matters Based on an Audit of Financial Statements 

Performed in Accordance with Government Auditing Standards 

To the Partners/Board of Directors 
Bolton North, LLC 

CohnReznick lLP 
cohnrexniek.com 

We have audited, in accordance with the auditing standards generally accepted in the United States of 
America and the standards applicable to financial audits contained in Government Auditing Standards 
issued by the Comptroller General of the United States, the financial statements of Bolton North, LLC, 
which comprise the balance sheet as of December 31, 2016, and the related statements of operations, 
members' equity (deficit), and cash flows for the year then ended, and the related notes to the financial 
statements, and have issued our report thereon dated March 24, 2017, which includes an emphasis of 
matter paragraph as indicated on page 5. 

Internal Control over Financial Reporting 

In planning and performing our audit of the financial statements, we considered Bolton North LLC's 
internal control over financial reporting ("internal control") to determine the audit procedures that are 
appropriate in the circumstances for the purpose of expressing our opinion on the financial statements, 
but not for the purpose of expressing an opinion on the effectiveness of Bolton North LLC's internal 
control. Accordingly, we do not express an opinion on the effectiveness of Bolton North LLC's internal 
control. 

A deficiency in internal control exists when the design or operation of a control does not allow 
management or employees, in the normal course of performing their assigned functions, to prevent, or 
detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or 
combination of deficiencies, in internal control such that there is a reasonable possibility that a material 
misstatement of the entity's financial statements will not be prevented, or detected and corrected on a 
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control 
that is less severe than a material weakness, yet important enough to merit attention by those charged 
with governance. 

Our consideration of internal control was for the limited purpose described in the first paragraph of this 
section and was not designed to identify all deficiencies in internal control that might be material 
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any 
deficiencies in internal control that we consider to be material weaknesses. However, material 
weaknesses may exist that have not been identified. 

Compliance and Other Matters 

As part of obtaining reasonable assurance about whether Bolton North LLC's financial statements are 
free from material misstatement, we performed tests of its compliance with certain provisions of laws, 
regUlations, contracts, and grant agreements, noncompliance with which could have a direct and 
material effect on the determination of financial statement amounts. However, providing an opinion on 
compliance with those provisions was not an objective of our audit, and accordingly, we do not express 
such an opinion. The results of our tests disclosed no instances of noncompliance or other matters that 
are required to be reported under Government Auditing Standards. 
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Purpose of this Report 

The purpose of this report is solely to describe the scope of our testing of internal control and 
compliance and the results of that testing, and not to provide an opinion on the effectiveness of the 
entity's internal control or on compliance. This report is an integral part of an audit performed in 
accordance with Government Auditing Standards in considering the entity's internal control and 
compliance. Accordingly, this communication is not suitable for any other purpose. 

Bethesda, Maryland 
March 24, 2017 
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COHN REZNICK 
ACCOUNTING • TAX • ADVISORY 

To the Members 
Bolton North, LLC 

Independent Auditor's Report on Compliance for One Major HUD 
Program and on Internal Control over Compliance Required by the 

Consolidated Audit Guide for Audits of HUD Programs 

Report on Compliance for One Major HUD Program 

CohnReznlck LLP 
cohnrelnlek.com 

We have audited Bolton North, LLC's compliance with the compliance requirements described in the 
Consolidated Audit Guide for Audits of HUD Programs (the "Guide") that could have a direct and 
material effect on Bolton North, LLC's major U.S. Department of Housing and Urban Development 
("HUD") program for the year ended December 31, 2016. Bolton North, LLC's major HUD program is 
Section 8 rental subsidy. 

Management's Responsibility for Compliance 

Management is responsible for compliance with the requirements of laws, regulations, contracts, and 
grants applicable to its HUD program. 

Auditor's Responsibility 

Our responsibility is to express an opinion on compliance for Bolton North, LLC's one major HUD 
programs based on our audit of the compliance requirements referred to above. We conducted our 
audit of compliance in accordance with auditing standards generally accepted in the United States of 
America; the standards applicable to financial audits contained in Government Auditing Standards, 
issued by the Comptroller General of the United States; and the Guide. Those standards and the Guide 
require that we plan and perform the audit to obtain reasonable assurance about whether 
noncompliance with the compliance requirements referred to above that could have a direct and 
material effect on a major HUD program occurred. An audit includes examining, on a test basis, 
evidence about Bolton North, LLC's compliance with those requirements and performing such other 
procedures as we considered necessary in the circumstances. 

We believe that our audit provides a reasonable basis for our opinion on compliance for one major HUD 
program. However, our audit does not provide a legal determination of Bolton North, LLC's compliance. 

Opinion on the Major HUD Program 

In our opinion, Bolton North, LLC complied, in all material respects, with the compliance requirements 
referred to above that could have a direct and material effect on its one major HUD programs for the 
year ended December 31, 2016. 

Report on Internal Control over Compliance 

Management of Bolton North, LLC is responsible for establishing and maintaining effective internal 
control over compliance with the compliance requirements referred to above. In planning and 
performing our audit of compliance, we considered Bolton North, LLC's internal control over compliance 
with the requirements that could have a direct and material effect on its one major HUD program to 
determine the auditing procedures that are appropriate in the circumstances for the purpose of 
expressing an opinion on compliance for its one major HUD program and to test and report on internal 
control over compliance in accordance with the Guide, but not for the purpose of expressing an opinion 
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on the effectiveness of internal control over compliance. Accordingly, we do not express an opinion on 
the effectiveness of Bolton North, LLC's internal control over compliance. 

A deficiency in internal control over compliance exists when the design or operation of a control over 
compliance does not allow management or employees, in the normal course of performing their 
assigned functions, to prevent, or detect and correct, noncompliance with a compliance requirement of 
a HUD program on a timely basis. A material weakness in internal control over compliance is a 
deficiency, or combination of deficiencies, in internal control over compliance, such that there is a 
reasonable possibility that material noncompliance with a compliance requirement of a HUD program 
will not be prevented, or detected and corrected, on a timely basis. A significant deficiency in internal 
control over compliance is a deficiency, or a combination of deficiencies, in internal control over 
compliance with a compliance requirement of a HUD program that is less severe than a material 
weakness in internal control over compliance, yet important enough to merit the attention by those 
charged with governance. 

Our consideration of internal control over compliance was for the limited purpose described in the first 
paragraph of this section and was not designed to identify all deficiencies in internal control over 
compliance that might be material weaknesses or significant deficiencies. We did not identify any 
deficiencies in internal control over compliance that we consider to be material weaknesses. However, 
material weaknesses may exist that have not been identified. 

The purpose of this report on internal control over compliance is solely to describe the scope of our 
testing of internal control over compliance and the results of that testing based on the requirements of ' 
the Guide. Accordingly, this report is not suitable for any other purpose. 

~~~ 
March 24, 2017 
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Bolton North, LLC 
HUD Project No.: •••• 

Schedule of Findings, Questioned Costs and Recommendations 
December 31, 2016 

Our audit disclosed no findings that are required to be reported herein under the HUD Consolidated 
Audit Guide. 
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Bolton North, LLC 
HUD Project No.: • 

Schedule of the Status of Prior Audit Findings, 
Questioned Costs and Recommendations 

December 31,2016 

1. Audit report dated March 31, 2016, and reissued on November 2, 2016, for the year ended 
December 31,2015, issued by CohnReznick LLP. 

Finding No 2015·1 

Management incorrectly recorded distributions to the investor member as repayments of accrued 
interest totaling $961,616 in 2014 and $379,439 in 2015, which resulted in a prior period adjustment 
of the members' equity (deficit) and a restatement of the 2015 audited financial statements. 

Status 

All amounts were recorded as distributions in prior period adjustment. 

2. There were no reports issued by HUD OIG or other federal agencies or contract administrators 
during the period covered by this audit. 

3. There were no letters or reports issued by HUD management during the period covered by this 
audit. 
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