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No dealer, broker, salesman or other person has been authorized by the Authority or the Dealers to give any information or to make
any representations other than those contained herein and, if given or made, such other information or representations must not be relied upon
as having been authorized. There shall not be any offer, solicitation or sale of the Offered Certificates by any person in any jurisdiction in which
it is unlawful for such person to make such offer, solicitation or sale. Information set forth herein has been furnished by the Authority and other
sources which are believed to be reliable, but is not guaranteed as to accuracy or completeness by the Dealers. Unless specified otherwise, web
sites referred to herein and the information or links contained in such websites are not incorporated into, and are not part of, this Offering
Circular.

The information and expressions of opinion herein speak as of their date unless otherwise noted and are subject to change without
notice, and neither the delivery of this Offering Circular nor any sale made hereunder shall, under any circumstances, create any implication
that there has been no change in the affairs of the Authority since the dates as of which information is given herein. The Dealers have reviewed
the information in this Offering Circular in accordance with, and as part of, their responsibility to investors under the federal securities laws as
applied to the facts and circumstances of this transaction, but the Dealers do not guarantee the accuracy or completeness of such information.
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OFFERING CIRCULAR

PART I - THE OFFERED CERTIFICATES
INTRODUCTION

Certain adverse external events, such as pandemics (including, without limitation, the recent global outbreak of
COVID-19 and governments’ responses to the outbreak), natural disasters, severe weather, technological emergencies, riots,
acts of war or terrorism or other circumstances, could potentially disrupt the Issuer’s ability to conduct its business. See
“Business Disruption Risk; COVID - 19” in “PART III - GENERAL INFORMATION ABOUT THE AUTHORITY.”

Capitalized terms used in this Offering Circular, unless otherwise herein defined, shall have the meanings set forth in a
resolution adopted by the Virginia Housing Development Authority (the “Authority”) on July 15, 1986, as amended and restated
to the date of delivery of the Offered Certificates (the “Current Resolution”) authorizing the issuance and sale of the
Commonwealth Mortgage Bonds. The Current Resolution, as hereafter modified, amended or supplemented from time to time,
is referred to herein as the “Resolution.” See “Definitions” in “Summary of Certain Provisions of the Current Resolution” for
definitions of certain of such capitalized terms in the Current Resolution. The following terms are used in this Offering Circular
to refer to the Commonwealth Mortgage Bonds listed below.

Term Referenced Bonds

“Commonwealth Mortgage Bonds” .........ccocecvvruerevccccnne Currently Outstanding Bonds, the Offered Certificates and any bonds
hereafter issued under the Resolution

“Currently Outstanding Bonds” ..........ccccoeeevevercererereenenne. Bonds previously issued under the Resolution presently outstanding as
of the date of this Offering Circular

“Offered CertifiCates” ........coeverrvireneneniereerereneseneeeeeenes Virginia Housing Development Authority Commonwealth Mortgage
Bonds, 2020 Series B Residential Mortgage Backed Securities

This Offering Circular is being distributed by the Authority to furnish pertinent information in connection with the
initial offering of the Offered Certificates. The Offered Certificates are being offered hereby pursuant to the Virginia Housing
Development Authority Act (the “Act”), the Current Resolution, the Bond Limitations Resolution adopted by the Authority on
April 9, 2019 and the Written Determinations as to the terms of the Offered Certificates. In connection with the prior issuance of
Commonwealth Mortgage Bonds, the Authority has adopted Series Resolutions and Bond Limitations Resolutions and has
executed Written Determinations. The Current Resolution, as so amended, modified and supplemented to the date of delivery of
the Offered Certificates by such Series Resolutions, Bond Limitations Resolutions and Written Determinations, is referred to
herein as the “Commonwealth Mortgage Bonds Resolution.”

The Authority adopted the Current Resolution to issue Commonwealth Mortgage Bonds, including the Offered
Certificates, for the principal purpose of funding its single family housing programs (see “The Single Family Programs”). The
Offered Certificates are secured equally and ratably with the Currently Outstanding Bonds and any additional Commonwealth
Mortgage Bonds hereafter issued under the Current Resolution. The Authority presently anticipates that additional parity
Commonwealth Mortgage Bonds will be issued in the future. The Current Resolution also permits the Authority to execute
Exchange Agreements (such as swap agreements), Enhancement Agreements (such as agreements related to bond insurance)
and Other Financial Agreements under which the Authority’s obligations are payable from Assets and are treated as Bond
Obligations payable from the same sources and on a parity basis with the Commonwealth Mortgage Bonds (see “Exchange
Agreements, Enhancement Agreements, and Other Financial Agreements” in “Security”). As Bond Obligations, such agreements
are general obligations of the Authority.

U.S. Bank National Association, Minneapolis, Minnesota, is the Trustee. Except in the event of the occurrence and
continuance of an Event of Default, the Authority may remove and replace the Trustee and may serve in the capacity of Trustee.

The summaries of and references herein to the Act, the Resolution, the Current Resolution, and the Commonwealth
Mortgage Bonds Resolution and other documents and materials are only brief outlines of certain provisions thereof and do not
purport to summarize or describe all the provisions thereof. For further information, reference is hereby made to the Act, the
Resolution, the Current Resolution, and the Commonwealth Mortgage Bonds Resolution and such other documents and
materials for the complete provisions thereof.

DESCRIPTION OF THE OFFERED CERTIFICATES

The Offered Certificates are expected to constitute “mortgage related securities” for purposes of the Secondary
Mortgage Market Enhancement Act of 1984 (“SMMEA”) so long as the Offered Certificates meet standards of credit worthiness
established by the Securities and Exchange Commission (which currently require a rating in one of the two highest rating
categories by a nationally recognized statistical rating organization) and, as such, will be legal investments for certain entities to
the extent provided in SMMEA, subject to state laws overriding SMMEA. The Authority and the Dealers do not make any
representations as to the proper characterization of the Offered Certificates for legal investment or other purposes, or as to the



legality of investment by particular investors under applicable legal investment restrictions. Accordingly, all institutions that
must observe legal investment laws and regulatory capital requirements or review by regulatory authorities should consult with
their own legal advisors to determine whether and to what extent the Offered Certificates constitute legal investments under
SMMEA or must follow investment, capital or other restrictions.

The proceeds of the Offered Certificates are expected to be used to purchase or finance Mortgage Loans.
Notwithstanding such expectation, the Authority reserves the right to apply the proceeds of the Offered Certificates in any
manner consistent with the provisions of the Resolution.

Upon the issuance of the Offered Certificates, certain existing Mortgage Loans will be allocated to the Offered
Certificates. Notwithstanding such allocation, such Mortgage Loans are Assets that are pledged as security for all
Commonwealth Mortgage Bonds. Such allocated Mortgage Loans are referred to herein as the Allocated Mortgage Loans.
Summary information concerning the Allocated Mortgage Loans is set forth below and additional information regarding the
Allocated Mortgage Loans is in Appendix I. The original principal amount of the Offered Certificates is equal to the total
outstanding principal balances of the Allocated Mortgage Loans as of the Cut-Off Date (as identified herein) as reduced by
scheduled monthly payments of principal due and payable on April 1, 2020.

The Offered Certificates are secured equally and ratably with the Currently Outstanding Bonds and any
Commonwealth Mortgage Bonds hereafter issued (except as otherwise described herein) by Mortgage Loans, Investment
Obligations, Revenues and other Assets of the Authority pledged thereto, and are general obligations of the Authority, subject to
agreements heretofore or hereafter made with owners of Authority obligations other than Owners, as more fully described
herein. Although payments on the Offered Certificates will be determined in relation to the Allocated Mortgage Loans as
described under “Principal Payments” below, the Allocated Mortgage Loans are not set aside as separate security for the
Offered Certificates and payments on Allocated Mortgage Loans are available to pay debt service on all Commonwealth
Mortgage Bonds.

The Offered Certificates shall be available in the denominations and in the aggregate principal amount and shall
mature on the date (subject to earlier payment of principal as described in “Principal Payments” below and redemption as
described in “Optional Redemption” below) set forth on the front cover hereof.

Principal and interest on the Offered Certificates shall be payable to the Owner thereof as described in “Application of
Assets for Payment of Bond Amounts” in “Summary of Certain Provisions of the Current Resolution.”

The Offered Certificates will be initially available and may be purchased only in book-entry form through the facilities
of DTC. Accordingly, for the purposes of the Resolution, the Owner of the Offered Certificates shall be DTC’s partnership
nominee, Cede & Co., and all references herein to the Owners of the Offered Certificates shall refer to Cede & Co., as aforesaid,
and shall not mean the Beneficial Owners of the Offered Certificates (See Appendix G).

For every exchange or transfer of the Offered Certificates, the Authority or the Trustee may make a charge sufficient
to reimburse it for any tax, fee, or other governmental charge required to be paid with respect to such exchange or transfer.

Interest Payments

Interest on the Offered Certificates will accrue at the rate of interest set forth on the front cover hereof from the Dated
Date set forth on the front cover hereof and shall be payable on the 25 day of each month (each a “Payment Date”),
commencing on May 25, 2020, calculated on the basis of a 360-day year consisting of twelve 30-day months. The amount of the
interest payable on each such Payment Date will be the amount of interest accrued on the Offered Certificates for the calendar
month immediately preceding the month of such Payment Date, as more fully described under “Class Factors” below. Each
interest payment shall be paid to the Owners of the Offered Certificates as of the applicable Record Date.

Principal Payments

Principal on the Offered Certificates shall be payable on each Payment Date, commencing on May 25, 2020, until the
earlier of the maturity date or payment in full of principal on the Offered Certificates (including as discussed in “Optional 10%
Cleanup Redemption” below). Each principal payment shall be paid to the Owners of the Offered Certificates as of the
applicable Record Date. The principal amount to be paid on the Offered Certificates shall be allocated among the Offered
Certificates as described in “Distribution of Principal Payment Amount” below. Such principal payments on the Offered
Certificates (the “Principal Payment Amount”) shall be amounts composed of the sum of the following amounts as determined
by the Authority: (i) the principal portion of scheduled monthly payments due on the Allocated Mortgage Loans on the first day
of the month of the Payment Date, (ii) partial principal prepayments (including proceeds of hazard insurance, title insurance, or
condemnation) received on the Allocated Mortgage Loans in the calendar month immediately preceding the month of the
Payment Date, (iii) the scheduled balance of any Allocated Mortgage Loan which is paid off in full in the calendar month
immediately preceding the month of the Payment Date, and (iv) the scheduled balance of any Allocated Mortgage Loan which is
liquidated or deallocated for any of the reasons listed in the following paragraph in the calendar month immediately preceding
the month of the Payment Date. However, for the initial Payment Date of May 25, 2020, the Principal Payment Amount will
include item (i) above and items (ii) through (iv) but with the words “in the calendar month immediately preceding the month of



the Payment Date” being replaced with the words “on and after the Cut-Off Date of March 27, 2020 through and including April
30, 2020”.

The Authority will liquidate or deallocate an Allocated Mortgage Loan from the Offered Certificates upon the
occurrence of any of the following events with respect to the Allocated Mortgage Loan: (a) foreclosure or delivery of a deed in
lieu of foreclosure, (b) it becomes delinquent by four consecutive months, (c) it is restructured in a manner which increases its
principal balance or extends its maturity date beyond the Maturity Date of the Offered Certificates, or (d) the Authority forces
the financial institution that originated the Allocated Mortgage Loan to buy it back due to a material breach of the
representations and warranties that the Authority relied upon when the Authority purchased it. However, the Authority may
determine that forbearances granted to borrowers are not considered delinquencies. The Authority expects to implement
whatever is required by federal or state law, or by any of the insurers or guarantors of Mortgage Loans, including the Allocated
Mortgage Loans, with regard to forbearance. See “Business Disruption Risk; COVID-19” in “Part III — General Information About
the Authority.” Any such liquidation or deallocation will have the same effect on the Principal Payment Amount as a full pay off
of the scheduled balance of the Allocated Mortgage Loan. As used under this heading “Principal Payments,” “scheduled balance”
means scheduled principal balance assuming timely monthly payments, reduced by any partial principal prepayments.

The Current Resolution does not require the Authority to give notice to the Owners of the Offered Certificates of
Principal Payment Amounts.

Distribution of Principal Payment Amount

So long as the Offered Certificates are registered in book-entry only form and DTC or a successor securities depository
is the sole registered Owner of the Offered Certificates, distributions of Principal Payment Amounts shall be made on a pro rata
pass-through distribution of principal basis in accordance with DTC procedures, provided that, so long as the Offered
Certificates are held in book-entry form, the distributions of Principal Payment Amounts shall be made in accordance with the
operational arrangements of DTC then in effect, and, if the DTC operational arrangements do not allow for the distributions of
Principal Payment Amounts on a pro rata pass-through distribution of principal basis, ownership interests in the Offered
Certificates to receive such distributions of Principal Payment Amounts will be selected, in accordance with DTC procedures,
by lot.

It is the Authority’s intent that distributions of Principal Payment Amounts be made on a pro rata pass-through
distribution of principal basis as described above. However, the Authority cannot provide any assurance that DTC, DTC’s direct
and indirect participants or any other intermediary will allocate distributions of Principal Payment Amounts on such basis. If
the Offered Certificates are not registered in book-entry only form, any distribution of Principal Payment Amounts shall be
allocated among the Owners of such Offered Certificates on a pro rata basis.

Record Dates

The Record Date for each Payment Date will be the last Business Day of the calendar month preceding such Payment
Date.

Class Factors

Prior to a Payment Date, the Authority will calculate for the Offered Certificates, a class factor (“Class Factor”)
expressed as a number carried to nine decimal places that may be multiplied by the original principal amount of the Offered
Certificates to determine the outstanding principal balance after giving effect to the distribution of principal to be made on the
Offered Certificates on the following Payment Date. For example, the May 2020 Class Factor for the Offered Certificates will
reflect their remaining principal amount, after giving effect to any Principal Payment Amount to be made on May 25, 2020. The
April 2020 Class Factor is 1.000000000. Class Factors will be calculated and made available on the Authority’s website
(currently, www.vhda.com/about/InvestorRelations/Pages/MBS.aspx) on or about the 10th day of each month.

For any Payment Date, the amount of principal to be paid can be calculated by multiplying the original principal
amount of the Offered Certificates by the difference between the Class Factors for the preceding and current months. The
amount of interest to be paid on the Offered Certificates on each Payment Date will equal 30 days’ interest on their outstanding
principal amount as determined by their Class Factor for the preceding month. For example, the amount of principal to be paid
on the Offered Certificates on May 25, 2020 will reflect the difference between their April 2020 and May 2020 Class Factors. The
amount of interest to be paid on the Offered Certificates on May 25, 2020 will equal 30 days’ interest accrued, at the interest rate
set forth on the front cover hereof, during the month of April 2020 on the principal amount determined by reference to their
April 2020 Class Factor.

Allocated Mortgage Loans

Upon issuance of the Offered Certificates, the Allocated Mortgage Loans will be allocated to the Offered Certificates.
All of the Allocated Mortgage Loans are fully amortizing with original terms of thirty years secured by first liens on single family
real estate in the Commonwealth of Virginia. All of the Allocated Mortgage Loans are level payment, fixed rate Mortgage Loans.
No Mortgage Loans which are more than 30 days delinquent as of the Cut-Off Date will be included in the Allocated Mortgage



Loans. For further information regarding the origination and servicing of the Allocated Mortgage Loans, see “The Single Family
Programs” below.

The terms of the Allocated Mortgage Loans do not provide for prepayment penalties.

The Authority is not precluded from participating in any refinancing of the Allocated Mortgage Loans and may conduct
marketing activities, including the solicitation of Mortgagors, that will offer and/or encourage such refinancing by the Authority
or others of Allocated Mortgage Loans. Any such refinancings will result in the prepayments of the Allocated Mortgage Loans so
refinanced.

The following chart provides summary information concerning the Allocated Mortgage Loans. This information does
not reflect any full or partial prepayments received on or after the Cut-Off Date. Principal balances are as of the Cut-Off Date,
as reduced by scheduled monthly payments of principal due and payable on April 1, 2020. Solely for the convenience of the
purchasers of the Offered Certificates, certain original information on the individual Allocated Mortgage Loans is available upon
request to the Authority at the following email address: capitalmarkets@VHDA.com and on the Authority’s web site. (To access
the information on the Authority’s web site, go to www.vhda.com, then click on the Investor Information link, under the
heading “Business Resources,” then click on the Mortgage Backed Securities link, then scroll down to “VHDA CMB 2020B”
and click on the Original Loan Pool link that is next to it.) The data located at such link is the only data on the Authority’s
website that is incorporated by this reference into this Offering Circular. The Authority intends to continue to make such
original information as of its original date available on its website, but is not obligated to do so.

Allocated Mortgage Loans

Unpaid principal balance $150,659,258
Original principal balance $184,155,922
Number of Allocated Mortgage Loans 1,332
Smallest principal balance $50,031
Median principal balance $106,506
Largest principal balance $442 294
Lowest coupon 3.625%
Weighted average coupon 4.569%
Highest coupon 6.125%
Percentage with 2nd Mortgage Loans (by balance) 67%
Shortest calculated maturity (months) 124
Weighted average calculated maturity (months) 254
Longest calculated maturity (months) 318
Earliest initial scheduled payment date November 1, 2001
Latest initial scheduled payment date November 1, 2016

All of the Allocated Mortgage Loans are First Mortgage Loans (as defined in Part II of this Offering Circular). There are
outstanding Second Mortgage Loans (as defined in Part II of this Offering Circular) which were financed in connection with
some of the Allocated Mortgage Loans.

See Appendix I for additional information on the Allocated Mortgage Loans.

Reference is hereby made to the following Commonwealth Mortgage Bonds and other Bonds previously issued by the
Authority as Residential Mortgage Backed Securities (“RMBS”)*. The structures, terms and provisions of these pass-through
bonds may be different from those of the Offered Certificates. Information about these bonds and the mortgage loans allocated
to them is currently available on the Authority’s website www.vhda.com/about/InvestorRelations/Pages/MBS.aspx and through
Bloomberg Business News**. The Authority intends to provide similar information for the Offered Certificates.

“ RMBS issued prior to March 2020, were called pass-throughs.

“ Although Bloomberg Business News is listed here as a possible source for information, the Authority does not endorse any particular private
source of information, such as Bloomberg Business News, nor does the Authority accept any responsibility for any information disseminated by
any such private source beyond the information provided by the Authority to the general public, which information is available on its website.



Series Settlement Date SIP
2002 Series E December 17, 2002 92812TW31
2004 Series B June 10, 2004 92812T8P9
2006 Series A April 27, 2006 92812ULR7
2006 Series C June 8, 2006 92812ULT3
2008 Series A March 25, 2008 92812UXA1l
2008 Series B April 10, 2008 92812UXB9
2008 Series C November 18, 2008 92812UYL6 and 92812UYM4
2013 Series A*¥* March 27, 2013 92813TEE6
2013 Series B May 21, 2013 92812UK56
2013 Series C October 24, 2013 92812UM21
2013 Series D December 19, 2013 92812UQ35
2014 Series A December 11, 2014 92812UQ43
2015 Series A November 10, 2015 92812UQ50
2016 Series A June 9, 2016 92812UQ68
2017 Series A June 13, 2017 92812VMA1
2019 Series A November 5, 2019 92812UQ76
2020 Series A February 12, 2020 92812UQ84

Average Life of Offered Certificates

The average life of the Offered Certificates is uncertain due to the early repayment risk associated with the Allocated
Mortgage Loans. Allocated Mortgage Loans may be terminated prior to final maturity as a result of prepayment, default, sale,
condemnation, casualty loss or modification as described under “Principal Payments” above. There is no way to predict with
certainty (or provide assurances as to) the early repayment characteristics of the Allocated Mortgage Loans and the resulting
effect on the average life of the Offered Certificates.

The maturity date of the Offered Certificates has been fixed based on the latest maturity date of the Allocated
Mortgage Loans without regard to any receipt of regularly scheduled principal payments or prepayments on such Allocated
Mortgage Loans; however, regularly scheduled principal repayments on such Allocated Mortgage Loans will be received each
month, and it is anticipated that significant early repayments of such Allocated Mortgage Loans will in fact occur so that the
Offered Certificates will be paid in advance of their maturity date. The projected weighted average lives set forth in the table
below assume all of the Allocated Mortgage Loans remain current in their payments and pay not later than the first (1st) day of
each month.

“Weighted average life” refers to the average amount of time that will elapse from the date of issuance of a security
until each dollar of principal of such security will be repaid to the investor. The weighted average life of the Offered Certificates
will be influenced by the rate of principal payment of the Allocated Mortgage Loans. Principal payments may be in the form of
scheduled principal payments or prepayments (for this purpose, the term “prepayment” includes prepayments and liquidations
due to default or other disposition of the Allocated Mortgage Loans, including removals of loans which are delinquent for four
consecutive months or subject to certain loan modifications as described under “Principal Payments” above). Prepayments on
loans such as the Allocated Mortgage Loans are commonly measured by a prepayment standard or model. The models used in
the following discussion are the CPR model and the PSA Rate model. The constant percent prepayment rate formula (the “CPR
Rate”) and the CPR Rate model are defined below in this section. Information regarding the PSA Rate model is included in the
next succeeding paragraph, and the PSA Rate is defined below in “Sources of Payment” in “Security.”

CPR Rate model: The CPR Rate model is based on prepayments of principal for a mortgage loan pool assumed to
occur at a constant percentage rate. CPR Rate is stated as an annualized rate and is calculated as the percentage of the loan
amount outstanding at the beginning of a period, after applying scheduled payments, that prepays during that period. The CPR
Rate model assumes that a given pool of loans will prepay in each month according to the following formula:

Monthly Prepayments = (loan pool balance after scheduled payments) x (1-(I-CPR)V12)

Accordingly, monthly prepayments, assuming a $1,000 balance after scheduled payments would be as follows for
various levels of CPR Rate:

0% CPR 2% CPR 4% CPR 6% CPR 8% CPR
Monthly Prepayment  $0.00 $1.68 $3.40 $5.14 $6.92

PSA Rate model: The PSA Rate is a model that utilizes an assumed rate of prepayment each month relative to the
then outstanding principal balance of a pool of mortgage loans. The PSA Rate assumes constant prepayment rates of 0.2% per

*%

* The 2013 Series A bonds were issued under the Homeownership Mortgage Bonds Resolution. All of the other series are Commonwealth
Mortgage Bonds.



annum of the then outstanding principal balance of such mortgage loans in the first month of the life of the mortgage loan and
an additional 0.2% per annum in each month thereafter until the thirtieth month. Beginning in the thirtieth month and in each
month thereafter during the life of the mortgage loans, the PSA Rate assumes a constant prepayment rate of 6% per annum. The
PSA Rate does not purport to be a historical description of prepayment experience or a prediction of the anticipated rate of
prepayment of any pool of mortgage loans, including the Mortgage Loans financed by the Commonwealth Mortgage Bonds. As
used in the following table, “0% PSA” assumes no prepayments on the principal of the Allocated Mortgage Loans. “50% PSA”
assumes the principal of the Allocated Mortgage Loans will prepay at a rate one-half as fast as the prepayment rates for 100% of
the PSA Rate model. “150% PSA” assumes the principal of the Allocated Mortgage Loans will prepay at a rate one and a half
times as fast as the prepayment rates for 100% of the PSA Rate model. “200% PSA” assumes the principal of the Allocated
Mortgage Loans will prepay at a rate twice as fast as the prepayment rates for 100% of the PSA Rate model. “250% PSA” assumes
the principal of the Allocated Mortgage Loans will prepay at a rate 2.5 times as fast as the prepayments rates for 100% of the
PSA Rate model. “300% PSA” assumes the principal of the Allocated Mortgage Loans will prepay at a rate 3 times as fast as the
prepayment rates for 100% of the PSA Rate model. “400% PSA” assumes the principal of the Allocated Mortgage Loans will
prepay at a rate 4 times as fast as the prepayment rates for 100% of the PSA Rate model. “500% PSA” assumes the principal of
the Allocated Mortgage Loans will prepay at a rate 5 times as fast as the prepayment rates for 100% of the PSA Rate model.
“600% PSA” assumes the principal of the Allocated Mortgage Loans will prepay at a rate 6 times as fast as the prepayment rates
for 100% of the PSA Rate model. “800% PSA” assumes the principal of the Allocated Mortgage Loans will prepay at a rate 8 times
as fast as the prepayment rates for 100% of the PSA Rate model.

Neither the CPR Rate model nor the PSA Rate model purports to be a projection of the anticipated rate of prepayment
of the Allocated Mortgage Loans. There can be no assurance that prepayments of Allocated Mortgage Loan principal will
conform to any level of the CPR Rate model or the PSA Rate model. The rate of principal prepayments on pools of single family
mortgage loans is influenced by a variety of economic, geographic, social and other factors, including the level of mortgage
interest rates and the rate at which homeowners sell their homes or default on their mortgage loans. In general, if prevailing
interest rates fall significantly, mortgage loans are likely to be subject to higher prepayment rates than if prevailing rates remain
at or above the interest rates on such mortgage loans. Conversely, if interest rates rise, the rate of prepayment would be
expected to decrease. Other factors affecting prepayment of mortgage loans include changes in mortgagors’ housing needs, job
transfers, unemployment and mortgagors’ net equity in the mortgaged properties. In addition, as homeowners move or default
on their mortgage loans, the houses are generally sold and the mortgage loans prepaid, although under certain circumstances
the mortgage loans may be assumed by a new buyer. Mortgage loans may also be terminated prior to final maturity as a result
of condemnation, or casualty loss. Mortgagors may also make unscheduled partial principal payments from time to time
resulting in curtailment of the principal balance of the applicable mortgage loan. There is no reliable statistical base with which
to predict the level of prepayment in full or other early termination of the Allocated Mortgage Loans and the resulting effect on
the average life of the Offered Certificates. Because of the foregoing and since the rate of prepayment of principal of the
Offered Certificates will depend on the rate of repayment (including prepayments) of the Allocated Mortgage Loans, the actual
maturity of any Offered Certificate cannot be predicted, but is likely to occur earlier than its stated maturity.

The figures in the table set forth below were computed assuming the following constant CPR and PSA rates, and that
Offered Certificates will not be optionally redeemed. There can be no assurance that such assumptions will in fact prove
accurate.

Tables of Projected Weighted
Average Lives

CPR PSA
CPR Rate Model = Weighted Average PSA Rate Model Weighted Average
Assumption Life (in years) Assumption Life (in years)
0% 12.3 0% 12.3
3% 9.8 50% 9.8
6% 8.0 100% 8.0
9% 6.7 150% 6.7
12% 5.6 200% 5.6
15% 4.8 250% 4.8
18% 4.2 300% 4.2
24% 3.2 400% 3.2
30% 2.6 500% 2.6
36% 2.1 600% 2.1
48% 1.5 800% 1.5

The projected weighted average lives reflect a weighted average of the periods of time that the principal amount of the
Offered Certificates will be outstanding. They are not intended to indicate that the entire principal amount of the Offered
Certificates will remain outstanding until, and not shorter or longer than, the number of years indicated. At each level of
prepayment assumption, some portions of the principal amount of the Offered Certificates will remain outstanding for periods
shorter than the projected weighted average life, while some will remain outstanding for longer periods of time. Tables
indicating the projected approximate Class Factors of the Offered Certificates at each prepayment assumption provided above
are included in Appendix I.



Optional 10% Cleanup Redemption

The Offered Certificates are subject to optional redemption at the election of the Authority, in whole on any Payment
Date, if the aggregate principal balance of the Offered Certificates on such Payment Date, subsequent to giving effect to the
Principal Payment Amount payable on such Payment Date, is equal to or less than 10% of the original principal amount of the
Offered Certificates. The Redemption Price shall be the principal amount of the Offered Certificates to be redeemed. Accrued
and unpaid interest through the calendar month immediately preceding the month of the redemption date will be paid on the
Offered Certificates to be redeemed. Such Redemption Price and interest shall be paid to the Owners of the Offered Certificates
as of the applicable Record Date. If the Offered Certificates are to be so redeemed, the Class Factor for the month of the
redemption date will be zero and will be made available by the Authority as described under “Class Factors” above.

Notice to Owners

The Commonwealth Mortgage Bonds Resolution does not require the Authority to give notice to the Owners of the
Offered Certificates of either the monthly Principal Payment Amount or an optional redemption.

Defeasance
The Offered Certificates are not subject to defeasance.
Purchase

In lieu of the redemption of any Commonwealth Mortgage Bond, the Authority may direct the Trustee in an Officer’s
Certificate to purchase such Bond from any Owner willing to sell such Bond. In addition, the Authority may at any time direct
the Trustee in an Officer’s Certificate to purchase, with Assets or other assets of the Authority, any Commonwealth Mortgage
Bond from any Owner willing to sell such Bond. In either case, the purchase price shall be determined by, or in accordance
with the directions of, the Authority.

SECURITY
Pledge of Assets

The Commonwealth Mortgage Bonds, including the Offered Certificates, are secured, to the extent and as provided in
the Commonwealth Mortgage Bonds Resolution, by a pledge of the Assets, which consist of Mortgage Loans (see “Data on
Commonwealth Bond Mortgage Loans” in Appendix B for certain information concerning the Mortgage Loans), Authority
Property, Revenues and Investment Obligations, and, to the extent made subject to the pledge or lien of the Resolution,
Enhancement Agreements, Exchange Agreements and Other Financial Agreements (see “Assets and the Pledge Thereof” in
“Summary of Certain Provisions of the Current Resolution”). The Commonwealth Mortgage Bonds Resolution imposes no
requirements on the Authority as to a minimum amount or type of Assets.

The Commonwealth Mortgage Bonds Resolution permits the Authority to (i) purchase, sell, exchange, transfer and
modify Assets, (ii) apply Assets to the payment of Expenses, and (iii) withdraw Assets from the Commonwealth Mortgage
Bonds Resolution thereby releasing such Assets from the lien and pledge created by the Resolution subject only to the
satisfaction of the Revenue Test (see “Withdrawal of Assets; Limited Operating Covenants”). The Authority withdraws Assets to
pay general expenses for the Authority’s operations and to fund programs including Down Payment Assistance Grants (see
“Other Single Family Programs Currently Offered” in “The Single Family Programs” for a discussion of the Down Payment
Assistance Grants program and the projected costs of such program). From the date of the most recent financial statements
(audited or unaudited) in Appendix A, the Authority has withdrawn $2,893,688.37 in Assets from the Resolution. The Authority
can give no assurances as to the amount of any future withdrawals.

The Authority may contribute single family mortgage loans to the Resolution that become Mortgage Loans (and
therefore Assets) following such contribution. The Authority has no present intention to contribute any single family mortgage
loans to the Resolution.

The Act provides that any pledge made by the Authority is valid and binding from the time such pledge is made and
that the Authority’s interest, then existing or thereafter obtained, in revenues, moneys, mortgage loans, receivables, contract
rights or other property or proceeds so pledged shall immediately be subject to the lien of such pledge without any physical
delivery or further act, and the lien of such pledge shall be valid and binding against all parties having claims of any kind in tort,
contract or otherwise against the Authority, irrespective of whether such parties have notice thereof. The Act further provides
that no instrument by which a pledge is created need be recorded nor shall any filing be required with respect thereto. The
Authority does not expect to record or file any deed of trust, mortgage or other instrument creating or evidencing the pledge or
lien created by the Resolution or any future supplemental resolution with respect to any Asset or other Asset hereafter pledged
to secure the Commonwealth Mortgage Bonds. The Authority does not expect to physically deliver Assets to the Trustee.

The Commonwealth Mortgage Bonds Resolution does not require the establishment and funding of any debt service
reserve fund or any other reserve fund, and the Authority does not expect to establish or fund any such reserve fund.



Mortgage Loans

The Mortgage Loans are Assets that are subject to the lien and pledge of the Resolution. See “The Single Family
Programs” and see “Data on Commonwealth Mortgage Loans” in Appendix B for certain information concerning the Mortgage
Loans.

Exchange Agreements, Enhancement Agreements, and Other Financial Agreements

The Current Resolution permits the Authority to execute Exchange Agreements (such as swap agreements),
Enhancement Agreements (such as agreements related to bond insurance) and Other Financial Agreements under which the
Authority obligations are payable from Assets on a parity basis with the Commonwealth Mortgage Bonds (see “Incurrence of
Additional Obligations Payable from Assets” in “Summary of Certain Provisions of the Current Resolution”). As Bond
Obligations, such agreements are general obligations of the Authority. Any Enhancement Agreements, any Exchange
Agreements or any Other Financial Agreements, including those made subject to the pledge or lien of the Resolution, are
subject to the risk that the other parties to such Agreements may not satisfy their obligations set forth in such Agreements. The
Current Resolution does not establish minimum rating requirements for such other parties. There are no outstanding Exchange
Agreements under which the Authority’s obligations are payable from Assets. As of December 31, 2019, $6 million, rounded to
the nearest million, of Outstanding Bonds are insured, at the request of the Authority, by a third party. The annual premium on
such insurance is, and any premiums on any future insurance may be, payable from Assets.

In addition, the Authority may, in connection with the issuance of Ginnie Mae securities and Fannie Mae securities
(see “Ginnie Mae Financing” and “Fannie Mae Financing” in “The Single Family Programs”), enter into Other Financial
Agreements under which the Authority agrees with securities dealers to deliver such securities in specified amounts and by
specified dates and is liable to the securities dealers for loss due to failure to so deliver such securities. Any such liability would
be payable from Assets. As of December 31, 2019, the Authority was obligated to deliver $465 million, rounded to the nearest
million, of such securities under such Other Financial Agreements.

In order to provide additional funds for its programs and other legally permissible purposes, the Authority considers
from time to time the sale of existing or newly originated single family mortgage loans allocated or to be allocated to its general
fund (the “General Fund”) or the Resolution. In connection therewith, the Authority may enter into one or more Other
Financial Agreements with the purchaser of such mortgage loans that would secure the Authority’s obligations to such
purchaser to repurchase such single family mortgage loans and to fund any payment deficiencies or otherwise compensate the
purchaser upon occurrence of certain events, such as a specified number of delinquent monthly payments on the mortgage
loans or breaches of the representations and warranties by the Authority with respect to the mortgage loans. No assurances can
be given whether the Authority will enter into such Other Financial Agreements or as to the amounts or terms thereof or the
amounts that would be payable from Assets.

Investment Obligations

The Authority maintains a substantial portion of Assets as Investment Obligations. Investment Obligations that are
eligible under the Resolution are set forth in the definition thereof in “Definitions” in “Summary of Certain Provisions of the
Current Resolution” and include (i) any investment (debt or other contractual obligation or equity interest) which, in the
determination of an Authorized Officer, is a suitable investment, in light of the amount and timing of Bond Obligation payments,
the amount of Assets, and the availability of monies to pay Bond Obligations as they become due, at the time of acquisition
thereof, and (ii) certain investments which bear, or the obligor(s) or guarantor(s) of which bear, an investment grade rating
assigned by a nationally recognized rating agency. See “Investments” and “The Common Fund” in “The Authority” for additional
information concerning Investment Obligations.

Sources of Payment

The scheduled payments of Bond Amounts, including the principal of and the interest on the Offered Certificates and
any Enhancement Agreements, any Exchange Agreements or any Other Financial Agreements that are payable from Assets,
have been or are expected to be based upon the assumed receipt by the Authority of principal and interest or other payments on
or with respect to Mortgage Loans and Investment Obligations, any Revenue with respect to Authority Property (excluding such
income to be applied to the payment of operating expenses or to be deposited into reserve or escrow funds for such Authority
Property), payments with respect to any Enhancement Agreement, any Exchange Agreement or any Other Financial
Agreements pledged as Assets, and net assets of the Authority, including net assets pledged under the Resolution.

The ability of the Authority to pay Bond Amounts, including principal and interest on the Offered Certificates, may be
adversely affected by several factors including (i) failure to receive principal and interest or other payments or income when
due or any time thereafter with respect to Mortgage Loans, Investment Obligations and any Enhancement Agreement, Exchange
Agreement or Other Financial Agreement pledged as Assets, (ii) terminations and prepayments of Mortgage Loans at times and
at rates not anticipated by the Authority, (iii) Mortgage Loans, Investment Obligations and other assets not being made,
financed or acquired at the times, interest rates or prices, as applicable, contemplated by the Authority or not being made,
financed or acquired at all, and (iv) losses from the sale or other disposition of Assets. A portion of such Mortgage Loan
terminations are due to foreclosure, deed in lieu of foreclosure, and assignment to mortgage loan companies. The Authority



does not necessarily receive cash upon the occurrence of such terminations. The receipt of cash for such terminations may
occur at a later time and may be for an amount less than the amount which was due under the Mortgage Loan.

In establishing the principal amounts and dates of the maturities and Sinking Fund Installments for the Currently
Outstanding Bonds the Authority has assumed certain levels of prepayments of Mortgage Loans, a substantial portion of which
will be used to pay such principal amounts and Sinking Fund Installments. Such assumed levels are percentages (0% or higher)
of the Securities Industry and Financial Markets Association prepayment rate model (commonly referred to as the “PSA Rate”).
For this purpose, revenues received by the Authority as a result of defaults on Mortgage Loans are treated as prepayments. Of
the Currently Outstanding Bonds, only the Authority’s Commonwealth Mortgage Bonds, 2012 Series A, B, and C (the “2012
Series ABC Bonds”) are not RMBS, and for those bonds the Authority used a PSA rate of 20% in assuming the above described
levels of prepayments of Mortgage Loans. All other Currently Outstanding Bonds are RMBS with principal payment obligations
equal to the sum of (or a specified percentage of the sum of) scheduled principal payments on the Mortgage Loans allocated to
such series, prepayments received on such allocated Mortgage Loans and certain other payments relating to such allocated
Mortgage Loans and have a stated maturity date corresponding to the date of the last scheduled payment on any such allocated
Mortgage Loan.

The past events represented by the assumed PSA Rate are not necessarily indicative of future events. As a result, there
can be no assurance that the prepayment experience of the Authority will substantially parallel those of the assumed PSA Rate.
The Authority’s exercise of its rights to redeem some of the Commonwealth Mortgage Bonds may change the percentage of the
PSA Rate required to meet scheduled debt service on the Commonwealth Mortgage Bonds on or after the redemption dates of
such Commonwealth Mortgage Bonds.

In estimating investment income to be received on moneys held under the Resolution, the Authority assumes the
investment of such funds at such interest rates as are deemed reasonable based on market conditions at the time of such
estimate.

On the basis of the foregoing facts and assumptions, the Revenues and other income to be received with respect to the
Offered Certificates and the Currently Outstanding Bonds are expected by the Authority to be in excess of the scheduled debt
service thereon. Certain excess Revenues must be used to redeem Commonwealth Mortgage Bonds and any other excess
Revenues may be used to purchase or redeem Commonwealth Mortgage Bonds that are subject to redemption, including
optional redemption, from excess Revenues. In reaching such expectation in the first sentence of this paragraph, the Authority
has not considered the issuance of additional Commonwealth Mortgage Bonds or the application or investment of the proceeds
thereof. The Authority believes its assumptions regarding the Offered Certificates and the Currently Outstanding Bonds to be
reasonable, but the Authority can give no assurance that the actual receipt of Revenues (including principal prepayments) will
correspond with its estimates of available money to pay debt service on the Offered Certificates and the Currently Outstanding
Bonds.

Amendments to Resolution; Commonwealth Mortgage Bonds Acquired by the Authority

The Current Resolution authorizes amendments to certain provisions therein by supplemental resolution of the
Authority without the consent of Owners. Pursuant to such authorization, the Authority may, subject to the Revenue Test
described below, amend the Current Resolution in any respect, except as described in subsection (7) in “Amendments” in
“Summary of Certain Provisions of the Current Resolution.” The Current Resolution, including the Revenue Test, also may be
amended with the consent of the Owners of at least sixty percent (60%) of the Bond Obligation. Any of the foregoing
amendments may adversely affect the security for the Commonwealth Mortgage Bonds (see “Amendments” in “Summary of
Certain Provisions of the Current Resolution”).

Pursuant to the Act and the Current Resolution, the Authority may purchase or otherwise acquire the actual or
constructive ownership of Commonwealth Mortgage Bonds prior to the maturity or redemption thereof with the intent and
effect that such Commonwealth Mortgage Bonds shall remain Outstanding, subject to any terms and conditions determined by
the Authority or otherwise required by law. Any Commonwealth Mortgage Bonds so owned by the Authority shall be entitled to
vote or give consents under the Resolution, except with respect to amendments to the Resolution, and with respect to remedies
and appointment and removal of the Trustee upon an Event of Default. Any such vote or consent may adversely affect the
security for the Commonwealth Mortgage Bonds.

General Obligations of the Authority

The Commonwealth Mortgage Bonds are also general obligations of the Authority payable out of any of its revenues,
moneys or assets, subject to agreements heretofore or hereafter made with owners of Authority obligations other than the
Owners pledging particular revenues, moneys or assets for the payment thereof. The Authority has a long-term general
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obligation rating of “Aal” from Moody’s Investors Service (“Moody’s”) and a long-term Issuer Credit rating of “AA+” from
Standard & Poor’s Ratings Services (“Standard & Poor’s” or “S&P”). See “Ratings.” The security provided the Commonwealth
Mortgage Bonds by the Authority’s general obligation should be evaluated in connection with the performance of other loan
programs of the Authority and such pledging of particular revenues, moneys or assets. See “The Multi-Family Program” and
“Miscellaneous Programs.” See also “Summary of Revenues, Expenses, and Net Position” and “General Fund and Other Net

Assets,” both in “General Information About the Authority.”



The general obligation of the Authority provides additional security for payment of the Commonwealth Mortgage
Bonds by imposing legal liability on the Authority to make payments, when due, on the Commonwealth Mortgage Bonds. The
ability of the Authority to make such payments from sources other than the Assets will depend upon the financial strength of
the Authority, in particular the ability of the Authority to make such payments from its net assets in the other bond resolutions
described below under “Other Bond Resolutions” and from net assets in its General Fund. The net assets in such other bond
resolutions are pledged as security under those bond resolutions and are subject to restrictions and limitations described below
on the withdrawals of such assets from the lien and pledge of such resolutions. The net assets in the Authority’s General Fund
are not currently pledged as security for any bondholders and are not currently subject to any restrictions or limitations, but no
assurance can be given that the Authority will not in the future subject such assets to limitations or restrictions for the benefit
of obligors of the Authority or any other persons other than Owners of Commonwealth Mortgage Bonds. The future amount
and value of the net assets in the other bond resolutions and the net assets in the Authority’s General Fund will depend upon the
ongoing success of the Authority’s multi-family and single family mortgage loan programs and operations, including the use and
investment of such net assets. For additional information concerning the financial status of the Authority as of December 31,
2019 and such net assets, see the financial statements in Appendix A.

The Authority has no taxing power. The Commonwealth Mortgage Bonds do not constitute a debt or grant or loan of
credit of the Commonwealth, and the Commonwealth shall not be liable thereon, nor shall the Commonwealth Mortgage Bonds
be payable out of any funds other than those of the Authority. The Authority has not created a capital reserve fund to secure the
Commonwealth Mortgage Bonds and therefore the Commonwealth Mortgage Bonds are not subject to the provision in the Act
that both requires the Governor to include in the Governor’s budget funds to cover any deficiency in the capital reserve funds of
the Authority and authorizes the General Assembly to appropriate funds therefor.

Other Bond Resolutions

At present, the principal source of funds for the Authority’s multi-family loan program described in “The Multi-Family
Program” are bonds (“Rental Housing Bonds”) issued and to be issued under the general bond resolution adopted by the
Authority on March 24, 1999, as amended and supplemented to the date of delivery of the Offered Certificates (the “Rental
Housing Bonds Resolution”). The Rental Housing Bonds Resolution authorizes the Authority to apply assets thereunder to
make, purchase, finance or refinance mortgage loans for multi-family developments. The Rental Housing Bonds Resolution also
authorizes the Authority to acquire, rehabilitate, construct, finance or refinance property owned by the Authority which, under
the terms of the Rental Housing Bonds Resolution includes real property and improvements thereon or an ownership share in a
cooperative housing association or a leasehold interest under a lease and any personal property attached to or used in
connection with any of the foregoing owned by the Authority and either financed or refinanced pursuant to the Rental Housing
Bonds Resolution or acquired by the Authority by purchase or foreclosure of a mortgage loan or by deed in lieu thereof. The
Rental Housing Bonds Resolution requires that each mortgage loan must be either (i) a loan evidenced by an interest-bearing
obligation secured by a mortgage for financing the acquisition, construction, rehabilitation and/or ownership of multi-family
residential housing (which housing may be economically mixed housing described below) and any nonhousing building or
buildings as authorized by the Act, (ii) an obligation, certificate or instrument for which such a loan secured by a mortgage is
the security or the source of payment, or (iii) a participation or other ownership interest in either a loan described in (i) or an
obligation, certificate or instrument described in (ii) with another party or parties or with another source of funds of the
Authority not pledged pursuant to the Rental Housing Bonds Resolution. The multi-family mortgage loans financed by the
Rental Housing Bonds are required by the Rental Housing Bonds Resolution to be secured by liens on the multi-family
developments. Upon the financing of multi-family mortgage loans or Authority owned property with the proceeds of Rental
Housing Bonds, such mortgage loans or property are pledged by the Authority as security under the Rental Housing Bonds
Resolution. The other assets attributable to the Rental Housing Bonds are also pledged under the Rental Housing Bonds
Resolution as security for the Rental Housing Bonds. The Rental Housing Bonds are general obligations of the Authority.

The Authority also has financed single family mortgage loans under another resolution (the “Homeownership
Mortgage Bonds Resolution”) authorizing the issuance of the Authority’s Homeownership Mortgage Bonds in connection with
the New Issuance Bond Program of the U. S. Department of the Treasury, all as more fully described in “New Issuance Bond
Program and Homeownership Mortgage Bonds” in “The Single Family Programs.” The Homeownership Mortgage Bonds
Resolution pledges the mortgage loans and assets attributable to the Homeownership Mortgage Bonds as security for the
payment of such Bonds. The Homeownership Mortgage Bonds are general obligations of the Authority.

The scheduled payments of principal and interest on the Rental Housing Bonds and the Homeownership Mortgage
Bonds have been based upon the assumed receipt by the Authority of principal and interest or other payments on or with
respect to the assets pledged thereto. In so scheduling such payments of principal and interest on the Rental Housing Bonds,
the Authority has assumed that no prepayments of principal would be received with respect to the mortgage loans. In
establishing the payments of principal and interest on the Homeownership Mortgage Bonds, the Authority has assumed certain
levels of prepayments of the single family mortgage loans, a substantial portion of which will be used to pay such principal
amounts, based upon percentages (10% or higher) of the PSA Rate described in “Sources of Payment” in “Security.” Based upon
such assumptions, the Authority believes that the principal and interest or other payments on or with respect to the respective
assets pledged to the Rental Housing Bonds and the Homeownership Mortgage Bonds will be sufficient to pay, when due, the
scheduled debt service on such respective Bonds but the Authority can give no assurance that the actual receipt of payments
will correspond to the Authority’s assumptions.
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The ability of the Authority to pay such principal and interest on the Rental Housing Bonds and the Homeownership
Mortgage Bonds may be adversely affected by (i) failure to receive principal and interest or other payments or income when
due or any time thereafter with respect to the respective mortgage loans, investment obligations and any other asset pledged
thereto, (ii) in the case of Rental Housing Bonds, receipt of income with respect to developments owned by the Authority and
financed by the Rental Housing Bonds in amounts less than expected by the Authority, (iii) in the case of Homeownership
Mortgage Bonds, terminations (including foreclosures, deeds in lieu of foreclosure, and assignments to mortgage insurance
companies) and prepayments of single family mortgage loans at times and at rates not anticipated by the Authority, (iv)
mortgage loans, investment obligations and other assets not being made, financed or acquired at the times, interest rates or
prices, as applicable, contemplated by the Authority or not being made, financed or acquired at all, and (v) receipt of net
proceeds from the sale or other disposition of respective assets pledged thereto in amounts less than expected by the Authority.
In the case of Rental Housing Bonds, the ability of a mortgagor to make principal and interest payments on a mortgage loan may
be adversely affected by reductions (or the failure to receive adequate increases) in federal subsidy payments with respect to
any developments financed by the Rental Housing Bonds and assisted by such subsidy payments, as well as by general
economic conditions. In the case of Homeownership Mortgage Bonds, the Authority does not necessarily receive cash upon the
occurrence of terminations described in (iii) above, and the receipt of cash for such terminations may occur at a later time and
may be for an amount less than the amount which was due under the single family mortgage loan.

Any excess funds under the Rental Housing Bonds Resolution or the Homeownership Mortgage Bonds Resolution may
be used to redeem (if then permitted by the terms of such resolution) Rental Housing Bonds or Homeownership Mortgage
Bonds, respectively, to finance mortgage loans or to acquire investments to be held under such resolution. At present, excess
funds or assets may be withdrawn from the lien and pledge of such resolution, subject to satisfaction of a revenue test in each
such resolution which has the same terms as the Revenue Test. Since the date of the most recent financial statements (audited
or unaudited) in Appendix A, the Authority has withdrawn no funds from either the Homeownership Mortgage Bonds
Resolution or the Rental Housing Bonds Resolution. No assurance can be given that in the future any such excess funds or
assets can or will be so withdrawn by the Authority from the lien and pledge of either the Rental Housing Bonds Resolution or
the Homeownership Mortgage Bonds Resolution or will be available for payment of principal or interest on the Commonwealth
Mortgage Bonds.

The Act permits the Authority to issue bonds and incur indebtedness in addition to the Commonwealth Mortgage
Bonds, the Rental Housing Bonds and the Homeownership Mortgage Bonds.

WITHDRAWAL OF ASSETS; LIMITED OPERATING COVENANTS

Except for the Revenue Test, the Current Resolution imposes no restrictions on the Authority’s ability to transfer
Assets to the Authority (thereby releasing such Assets from the lien and pledge of the Resolution), and no requirements on the
Authority as to the minimum amount or type of Assets, nor does it impose any requirements on the Authority with respect to
annual income or net worth. The Current Resolution does require that certain actions, including transfer of all or any portion of
any Asset to the Authority (thereby releasing such Asset or portion from the lien and pledge of the Resolution), can be
undertaken only pursuant to the Revenue Test set forth in the Current Resolution. The Revenue Test requires an Authorized
Officer of the Authority, based on such assumptions as such Authorized Officer shall deem reasonable and subject to certain
other conditions, to determine that subsequent to taking such action, Revenues, as defined in the Resolution, “shall be at least
sufficient to pay all Bond Amounts as such Amounts are or are anticipated to become due and payable (by purchase,
redemption, or otherwise).” See “Revenue Test” in “Summary of Certain Provisions of the Current Resolution.”

To the extent that pursuant to an Officer’s Certificate the Authority pledges any funds which are not then subject to
the pledge of the Resolution and which are expected to be thereafter used to finance Mortgage Loans until the issuance of
Commonwealth Mortgage Bonds therefor, an amount of Assets equivalent to such funds, plus a reasonable charge for interest
on such funds if and as determined by an Authorized Officer, may be subsequently withdrawn and transferred to the Authority
without regard to the satisfaction of the Revenue Test.

SUMMARY OF CERTAIN PROVISIONS OF THE CURRENT RESOLUTION

The following statements are brief summaries of certain provisions of the Current Resolution. Such statements are
qualified in each case by reference to the Current Resolution.

Capitalized items not previously defined in this Offering Circular and not defined in this Summary shall have the
meanings set forth in the Current Resolution. Words importing the masculine gender include the feminine and neuter genders,
words importing persons include firms, associations and corporations, and words importing the singular number include the
plural number, and vice versa.

Definitions
“1986 Amended Resolution” means the resolution adopted by the Authority on July 15, 1986, entitled “A Resolution

Providing for the Issuance of Commonwealth Mortgage Bonds of the Virginia Housing Development Authority and for the
Rights of the Holders Thereof,” as amended and supplemented prior to the effective date of the Restated Bond Resolution.
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“Act” means the Virginia Housing Development Authority Act, being Chapter 1.2 of Title 36 of the Virginia Code of
1950, as amended before or after the date of the Restated Bond Resolution.

“Asset” means any Mortgage Loan, Authority Property, Investment Obligation, Revenue, and, to the extent subject to
the pledge or lien of the Commonwealth Mortgage Bonds Resolution or the 1986 Amended Resolution as of the effective date of
the Restated Bond Resolution or thereafter, any cash, Exchange Agreement, Enhancement Agreement or Other Financial
Agreement. Funds and investments on deposit in any Payment Account and Defeasance Obligations in any Defeasance Account
are not Assets.

“Authority Designations” means the one or more designations given to a Commonwealth Mortgage Bond or
Commonwealth Mortgage Bonds as set forth in or determined pursuant to the applicable Written Determinations or Prior
Written Determinations or such other designations as may be deemed necessary or convenient by an Authorized Officer or by
the Trustee with the consent of an Authorized Officer.

“Authority Property” means real property and improvements thereon or an ownership share in a cooperative housing
association or a leasehold interest under a lease and any personal property attached to or used in connection with any of the
foregoing which, as of the effective date of the Restated Bond Resolution or thereafter, is owned by the Authority and is either
financed pursuant to the Commonwealth Mortgage Bonds Resolution or the 1986 Amended Resolution or acquired by the
Authority by purchase or foreclosure of a Mortgage Loan or by deed in lieu thereof.

“Authorized Officer” means the Chairman, Vice Chairman, Executive Director, Managing Director of Finance and
Administration, Finance Director, General Counsel, any functionally equivalent successor position to any of the aforementioned
positions but which bears a different title, or any other person authorized by resolution of the Authority to act as an Authorized
Officer under the Current Resolution.

“Bond Amount” means the one or more payments of principal and interest, including any Compounded Amount,
Purchase Price, Redemption Price or Sinking Fund Installment, if applicable, due and payable from time to time with respect to
a Commonwealth Mortgage Bond from its date of issuance to its maturity, tender or redemption date, or any payment required
to be made by the Authority pursuant to an Exchange Agreement, Enhancement Agreement or Other Financial Agreement to
the extent such payment thereunder is payable from Assets.

“Bond Limitations Resolution” means a resolution adopted by the Authority setting forth the limitations required by
the Current Resolution and such other limitations and matters as may be deemed appropriate by the Authority. The limitations
required by the Current Resolution include (1) the maximum principal amount of the Commonwealth Mortgage Bonds to be
issued or to be Outstanding subject to such Bond Limitations Resolution, (2) the latest date by which the Authority may enter
into one or more contracts providing for the sale of Commonwealth Mortgage Bonds, and (3) the minimum purchase price for
the Commonwealth Mortgage Bonds upon the issuance thereof.

“Bond Obligation” means, as of a specific date of calculation, the aggregate of (1) all interest due or accrued on
Outstanding Commonwealth Mortgage Bonds, (2) all unpaid principal on Outstanding Commonwealth Mortgage Bonds, (3) the
amount of the payment, if any, the Authority would be obligated to make on any Exchange Agreement payable from Assets if
such Exchange Agreement were terminated on such date of calculation, and (4) all amounts owed by the Authority with respect
to any Enhancement Agreement or Other Financial Agreement payable from Assets.

“Business Day” means any day other than a Saturday, Sunday or legal holiday on which banking institutions in Virginia,
or the state in which the Principal Office of the Trustee is located, are authorized to remain closed and other than any day on
which the New York Stock Exchange or a security depository with respect to a Commonwealth Mortgage Bond is closed.

“Capital Appreciation Bond” means a Commonwealth Mortgage Bond the interest on which is payable only at maturity
or prior redemption as a component of its Compounded Amount.

“Chairman” means the Chairman of the Authority.

“Code” means the Internal Revenue Code of 1986, as amended, and any successor code, including the applicable
temporary, proposed and permanent regulations, revenue rulings and revenue procedures.

“Commonwealth” means the Commonwealth of Virginia.

“Compounded Amount” means, with respect to a Capital Appreciation Bond, a Delayed Interest Bond or any other
Commonwealth Mortgage Bond so determined in or pursuant to the applicable Written Determinations or Prior Written
Determinations, the sum of principal and accrued interest with respect to such Bond, as of any date, as set forth in or

determined pursuant to the applicable Written Determinations or Prior Written Determinations.

“Dated Date” means the date on which a Commonwealth Mortgage Bond initially begins to accrue interest as set forth
in or determined pursuant to the applicable Written Determinations or Prior Written Determinations.

“Defeasance Account” means a trust account or other financial arrangement whereby the Trustee holds Defeasance
Obligations in trust for the payment of all Bond Amounts due and payable or to become due and payable at maturity or upon
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earlier redemption with respect to one or more Commonwealth Mortgage Bonds and all fees and expenses of the Trustee with
respect to the administration of such trust account or other financial arrangement.

“Defeasance Obligation” means cash, any direct obligation of the United States of America, any direct federal agency
obligation the timely payment of the principal of and the interest on which are fully and unconditionally guaranteed by the
United States of America, and any Certificates of Accrual on Treasury Securities or Treasury Investors Growth Receipts;
provided, however, that the foregoing are not subject to redemption, call or prepayment, in whole or in part, prior to their
respective maturity dates.

“Delayed Interest Bond” means a Commonwealth Mortgage Bond the interest on which accrues and compounds, from
its Dated Date and at an interest rate and compounding interval specified in or determined pursuant to the applicable Written
Determinations or Prior Written Determinations, to a date specified in such applicable Written Determinations or Prior Written
Determinations on which date such Bond shall reach its full Compounded Amount, and with respect to which, from and after
such date, interest on such Bond is to be payable on such Compounded Amount on the dates and at the interest rate specified in
or determined pursuant to such applicable Written Determinations or Prior Written Determinations.

“DTC” means The Depository Trust Company.

“Enhancement Agreement” means an agreement with one or more third parties which sets forth the terms and
conditions upon which such third party or parties will provide for the payment of all or a portion of one or more Bond Amounts
with respect to a Commonwealth Mortgage Bond or a payment to the Authority. The obligations of and any receipts by the
Authority with respect to such Enhancement Agreement shall or shall not, as and to the extent set forth in or determined
pursuant to the applicable Written Determinations or Prior Written Determinations or an Officer’s Certificate, be payable from
Assets or constitute an Asset, as applicable.

“Event of Default” means any of the events set forth in “Events of Default” below.

“Exchange Agreement” means an agreement with one or more third parties which sets forth the terms and conditions
upon which such third party or parties and the Authority will exchange or make payments to the other party or parties. The
obligations of and any receipts by the Authority with respect to such Exchange Agreement shall or shall not, as and to the
extent set forth in or determined pursuant to the applicable Written Determinations or Prior Written Determinations or an
Officer’s Certificate, be payable from Assets or constitute an Asset, as applicable.

“Executive Director” means the Executive Director of the Authority.

“Expense” means any expenditure payable or reimbursable by the Authority which is directly or indirectly related to
the authorization, sale, delivery, issuance, remarketing, enhancement, monitoring, purchase, redemption or trusteeship of any
Commonwealth Mortgage Bond or Asset.

“External Trustee” means a Trustee other than the Authority.

“Finance Director” means the Finance Director of the Authority.

“General Counsel” means the General Counsel of the Authority.

“Interest Payment Date” shall mean any date, as set forth in or determined pursuant to the applicable Written
Determinations or Prior Written Determinations, on which interest is due and payable with respect to a Commonwealth
Mortgage Bond.

“Investment Obligation” means any of the following acquired or pledged, as of the effective date of the Restated Bond
Resolution or thereafter, pursuant to the Current Resolution or the 1986 Amended Resolution or pursuant to an Officer’s
Certificate, except to the extent limited by any amendments to the Act:

(A) direct general obligations of the United States of America;

(B) direct obligations of any state of the United States of America or any political subdivision thereof or the District of
Columbia bearing a Rating;

(C) obligations the payment of the principal of and interest on which are unconditionally guaranteed by the United
States of America;

(D) obligations which bear a Rating and the payment of the principal of and interest on which are unconditionally
guaranteed by any state of the United States of America or any political subdivision thereof or the District of Columbia;

(E) bonds, debentures, participation certificates or notes or other obligations (including asset backed securities)
issued by any one or any combination of the following: Federal Financing Corporation, Federal Farm Credit Banks (Bank for
Cooperatives and Federal Intermediate Credit Banks), Federal Home Loan Bank System, Federal National Mortgage
Association, World Bank, Export-Import Bank of the United States, Student Loan Marketing Association, Farmer’s Home
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Administration, Federal Home Loan Mortgage Corporation, Government National Mortgage Association, Inter-American
Development Bank, International Bank for Reconstruction and Development, Small Business Administration, Washington
Metropolitan Area Transit Authority, Resolution Funding Corporation, Tennessee Valley Authority, or any other agency or
corporation which has been or may after the date of the Restated Bond Resolution be created by or pursuant to an Act of the
Congress of the United States as an agency or instrumentality thereof the bonds, debentures, participation certificates or notes
or other obligations (including asset backed securities) of which are unconditionally guaranteed by the United States of
America or bear a Rating;

(F) certificates of deposit, banker’s acceptances, investment contracts, and any interest-bearing time deposits which
are issued by any member bank or banks of the Federal Reserve System or banks the deposits of which are insured by the
Federal Deposit Insurance Corporation;

(G) Eurodollar time deposits and Eurodollar certificates of deposit the issuers of which have obligations which, at the
time of acquisition of such deposits or certificates, bear a Rating;

(H) obligations, including investment contracts, of corporations which have obligations which, at the time of
acquisition of such obligations including investment contracts, bear a Rating;

(D any other investments which, at the time of acquisition thereof, bear a Rating and are legal investments for
fiduciaries or for public funds of the Authority, the Commonwealth and/or its political subdivisions;

(J) repurchase agreements with respect to any of the other Investment Obligations; and

(K) any other investment (debt or equity), investment agreement, Exchange Agreement, Other Financial Agreement,
swap contract, futures contract, forward contract or other obligation which, in the determination of an Authorized Officer, is a
suitable investment under the Current Resolution, in light of the amount and timing of Bond Obligation payments, the amount of
Assets, and the availability of monies to pay Bond Obligations as they become due, at the time of acquisition thereof.

“Managing Director of Finance and Administration” means the Managing Director of Finance and Administration of the
Authority.

“Mortgage” means a mortgage deed, deed of trust, or other security instrument which secures a Mortgage Loan and
which shall constitute a lien on real property and improvements thereon or on an ownership share in a cooperative housing
association or on a leasehold interest under a lease and may also constitute a lien on or security interest in any personal
property attached to or used in connection with any of the foregoing.

“Mortgage Loan” means each of the following financed or pledged, as of the effective date of the Restated Bond
Resolution or thereafter, pursuant to the Current Resolution or the 1986 Amended Resolution and the Act or pursuant to an
Officer’s Certificate: (1) a loan evidenced by a financial instrument or obligation secured by a Mortgage for financing the
acquisition, construction, rehabilitation and/or ownership of single family residential housing as authorized by the Act, (2) an
obligation, certificate or instrument for which such a loan secured by a Mortgage is the security or the source of payment, or (3)
a participation or other ownership interest in either a loan described in (1) or an obligation, certificate or instrument described
in (2) with another party or parties or with another source of funds of the Authority not pledged under the Current Resolution.

“Mortgagor” means the obligor or obligors on a Mortgage Loan.
“Officer’s Certificate” means a certificate signed by an Authorized Officer.

“Other Financial Agreement” means any type of agreement or arrangement not otherwise referred to in the Current
Resolution that is provided for in a Written Determinations or Prior Written Determinations. The obligations of and any receipts
by the Authority with respect to such Other Financial Agreement shall or shall not, as and to the extent set forth in or
determined pursuant to the applicable Written Determinations or Prior Written Determinations or an Officer’s Certificate, be
payable from Assets or constitute an Asset, as applicable.

“Outstanding” means, when used with reference to Commonwealth Mortgage Bonds and as of any particular date, all
Commonwealth Mortgage Bonds theretofore and thereupon being issued except (1) any Commonwealth Mortgage Bond for
which funds for the payment of all Bond Amounts due and payable or to become due and payable with respect to such Bond
have been paid to the Owner thereof or are held in a Defeasance Account or Payment Account, and (2) any Commonwealth
Mortgage Bond in lieu of or in substitution for which another Commonwealth Mortgage Bond or Bonds shall have been
delivered. If an Officer’s Certificate shall have been delivered with respect to a Commonwealth Mortgage Bond that the
Authority is the Owner thereof stating the Authority’s intent that such Commonwealth Mortgage Bond shall remain outstanding,
such Bond does not cease to be Outstanding.

“Owner” means the party set forth in the Registration Books as the owner of a Commonwealth Mortgage Bond or any
other party due a Bond Amount.
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“Payment Account” means any trust account or other financial arrangement with the Trustee in which payments made
by the Authority to the Trustee with respect to Bond Amounts then due and payable are held in trust by the Trustee pending
disbursement to the Owners thereof.

“Principal Office” means the office so designated by the Trustee as its office for administering its duties with respect to
the Current Resolution.

“Prior Written Determinations” means any written determinations that, as of the effective date of the Restated Bond
Resolution, have been made pursuant to any Series Resolution with respect to Commonwealth Mortgage Bonds that are
Outstanding on such effective date.

“Purchase Price” means the purchase price, including accrued interest, of a Commonwealth Mortgage Bond on a
Tender Date as set forth in or determined pursuant to the applicable Written Determinations or Prior Written Determinations.

“Rating” means an investment grade rating assigned by a nationally recognized rating agency to an Investment
Obligation or, if such Investment Obligation is not rated, an investment grade rating assigned to the obligor or guarantor of such
Investment Obligation.

“Record Date” means the date or dates established as described in “Record Dates” below.

“Redemption Price” means the principal or Compounded Amount of a Commonwealth Mortgage Bond or portion
thereof to be redeemed plus the applicable redemption premium, if any, payable upon redemption thereof.

“Registration Books” means the records of the Trustee and the Authority which set forth the Owner of any
Commonwealth Mortgage Bond or any other party due a Bond Amount and such other information as is usual and customary in
the securities industry or as specifically directed by the Authority.

“Restated Bond Resolution” means the resolution adopted by the Authority on September 21, 2004, amending and
restating the 1986 Amended Resolution. The effective date of the Restated Bond Resolution was July 19, 2006.

“Revenues” means all net proceeds from the sale or other disposition of any Commonwealth Mortgage Bond or Asset,
payments of principal of and interest on Mortgage Loans (including any moneys received by the Authority and applied to such
principal and interest) and Investment Obligations, fees and penalties charged or assessed by the Authority with respect to a
Mortgage Loan (excluding processing, financing, prepayment or other similar fees), income received by the Authority as owner
of Authority Property (excluding such income to be applied to the payment of operating expenses or to be deposited into
reserve or escrow funds for such Authority Property), and payments received with respect to an Enhancement Agreement,
Exchange Agreement or Other Financial Agreement payable from Assets.

“Revenue Test” means the test set forth in “Revenue Test” below.

“Series Resolution” means any series resolution (including any amendments thereto) which, as of the effective date of
the Restated Bond Resolution, had been adopted pursuant to the 1986 Amended Resolution and pursuant to which Bonds were
Outstanding as of the effective date of the Restated Bond Resolution.

“Sinking Fund Installment” m