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These materials have been prepared by one or more subsidiaries of Bank of America Corporation for the client or potential client to whom such materials are directly addressed 
and delivered (the “Company”) in connection with an actual or potential mandate or engagement and may not be used or relied upon for any purpose other than as specifically 
contemplated by a written agreement with us.  These materials are based on information provided by or on behalf of the Company and/or other potential transaction 
participants, from public sources or otherwise reviewed by us.  We assume no responsibility for independent investigation or verification of such information (including, without 
limitation, data from third party suppliers) and have relied on such information being complete and accurate in all material respects.  To the extent such information includes 
estimates and forecasts of future financial performance prepared by or reviewed with the managements of the Company and/or other potential transaction participants or 
obtained from public sources, we have assumed that such estimates and forecasts have been reasonably prepared on bases reflecting the best currently available estimates 
and judgments of such managements (or, with respect to estimates and forecasts obtained from public sources, represent reasonable estimates).  No representation or 
warranty, express or implied, is made as to the accuracy or completeness of such information and nothing contained herein is, or shall be relied upon as, a representation, 
whether as to the past, the present or the future.  These materials were designed for use by specific persons familiar with the business and affairs of the Company and are 
being furnished and should be considered only in connection with other information, oral or written, being provided by us in connection herewith.  These materials are not 
intended to provide the sole basis for evaluating, and should not be considered a recommendation with respect to, any transaction or other matter.  These materials do not 
constitute an offer or solicitation to sell or purchase any securities and are not a commitment by Bank of America Corporation or any of its affiliates to provide or arrange any 
financing for any transaction or to purchase any security in connection therewith.  These materials are for discussion purposes only and are subject to our review and 
assessment from a legal, compliance, accounting policy and risk perspective, as appropriate, following our discussion with the Company.  We assume no obligation to update or 
otherwise revise these materials.  These materials have not been prepared with a view toward public disclosure under applicable securities laws or otherwise, are intended for 
the benefit and use of the Company, and may not be reproduced, disseminated, quoted or referred to, in whole or in part, without our prior written consent.  These materials 
may not reflect information known to other professionals in other business areas of Bank of America Corporation and its affiliates.

Bank of America Corporation and its affiliates (collectively, the “BAC Group”) comprise a full service securities firm and commercial bank engaged in securities, commodities and 
derivatives trading, foreign exchange and other brokerage activities, and principal investing as well as providing investment, corporate and private banking, asset and 
investment management, financing and strategic advisory services and other commercial services and products to a wide range of corporations, governments and individuals, 
domestically and offshore, from which conflicting interests or duties, or a perception thereof, may arise.  In the ordinary course of these activities, parts of the BAC Group at any 
time may invest on a principal basis or manage funds that invest, make or hold long or short positions, finance positions or trade or otherwise effect transactions, for their own 
accounts or the accounts of customers, in debt, equity or other securities or financial instruments (including derivatives, bank loans or other obligations) of the Company, 
potential counterparties or any other company that may be involved in a transaction.  Products and services that may be referenced in the accompanying materials may be 
provided through one or more affiliates of Bank of America Corporation.  We have adopted policies and guidelines designed to preserve the independence of our research 
analysts.  These policies prohibit employees from offering research coverage, a favorable research rating or a specific price target or offering to change a research rating or 
price target as consideration for or an inducement to obtain business or other compensation.  We are required to obtain, verify and record certain information that identifies the 
Company, which information includes the name and address of the Company and other information that will allow us to identify the Company in accordance, as applicable, with 
the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) and such other laws, rules and regulations as applicable within and outside the United States.

We do not provide legal, compliance, tax or accounting advice.  Accordingly, any statements contained herein as to tax matters were neither written nor intended by 
us to be used and cannot be used by any taxpayer for the purpose of avoiding tax penalties that may be imposed on such taxpayer. If any person uses or refers to 
any such tax statement in promoting, marketing or recommending a partnership or other entity, investment plan or arrangement to any taxpayer, then the statement 
expressed herein is being delivered to support the promotion or marketing of the transaction or matter addressed and the recipient should seek advice based on its 
particular circumstances from an independent tax advisor.  Notwithstanding anything that may appear herein or in other materials to the contrary, the Company 
shall be permitted to disclose the tax treatment and tax structure of a transaction (including any materials, opinions or analyses relating to such tax treatment or tax 
structure, but without disclosure of identifying information or, except to the extent relating to such tax structure or tax treatment, any nonpublic commercial or 
financial information) on and after the earliest to occur of the date of (i) public announcement of discussions relating to such transaction, (ii) public announcement 
of such transaction or (iii) execution of a definitive agreement (with or without conditions) to enter into such transaction; provided, however, that if such transaction 
is not consummated for any reason, the provisions of this sentence shall cease to apply. Copyright 2009 Bank of America Corporation.

“Bank of America Merrill Lynch” is the marketing name for the global banking and global markets businesses of Bank of America Corporation.  Lending, derivatives, and 
other commercial banking activities are performed globally by banking affiliates of Bank of America Corporation, including Bank of America, N.A., member FDIC.  
Securities, strategic advisory, and other investment banking activities are performed globally by investment banking affiliates of Bank of America Corporation 
(“Investment Banking Affiliates”), including, in the United States, Banc of America Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated, which are both 
registered broker-dealers and members of FINRA and SIPC, and, in other jurisdictions, locally registered entities. 

Investment products offered by Investment Banking Affiliates:  Are Not FDIC Insured * May Lose Value * Are Not Bank Guaranteed.
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Apollo Theater

• Landmark building in Harlem, on the National Register
• In need of interior and exterior renovation 
• 99-year Lease with ESDC (NYS) – all renovation work requires review by NY 

SHPO
• Phased renovation project, timing based on availability of funds

– Phase I exterior envelope, life safety, code compliance, deferred 
maintenance (2002-2006)

– Phase II interior renovation
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Apollo Theater

• Historic tax credit equity used in NMTC leveraged structure
• Transaction first structured in 2004.  In hindsight, other potential leverage 

sources include: 
– Grant funds from NY EDC
– Empire State Development Corporation
– Upper Manhattan Empowerment Zone
– Fundraising dollars

• Be aware of the restrictions or covenants with your soft money:
– US Dept of Commerce EDA contributed to 16 month delay
– Use restrictions recorded against the real estate
– Grantors may have approval rights over the transaction
– Educating parties unfamiliar with a tax credit structure can be time 

consuming



HTC/NMTC Structure Diagram
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Animal Farm

• Industrial user planned to build a new facility in a rural, economically 
distressed area

• Challenging times for the industry combined with tight debt markets, 
company was unable to access traditional leveraged loan sources.

• Parent entity had available cash, acted as the leveraged lender.
• Challenges:

– Establishing project value for underwriting and tax opinion
– Consolidation/reporting for QALICB and parent due to SarOx regulations





5/1/2009

Equity 3,120,000    Lev. Loan 6,880,000       Equity 2,924,708            Lev. Loan 7,075,292      

QEI 10,000,000      QEI 10,000,000           

Sub-Allocation Fee
119,323         

A Piece 6,880,000        Loan A 255,000               
B Piece 3,120,000        Loan B 7,075,292            
QLICI 10,000,000      C Piece 2,550,385            

QLICI 9,880,677            

Equity 17,902,495     

Lease Rent Payments

Animal Farm Industrial Facility -  Proposed Investment Structure

Banc of America Community Development 
Corp. 

(BACDC)
(Investor Member)

Parent Entity 

(Leveraged Lender)

Third Party CDE Investment Fund LLC
99.99% BACDC
.01% Third Party

Banc of America CDE
subsidiary of BACDC

($10 million allocation)
99.99% UT Fund

0.01% master CDE

Third Party LLC
subsidiary CDE

($10 million allocation)
99.99% Third Party A
.01% Third Party B

QALICB
Animal Farm, LLC

.55% BOA CDE
.45% Third Party CDE

99% Parent Entity.

Animal Farm Corporation
(operating entity)

BOA Investment Fund
UT Fund - Upper-Tier Investment Fund

100% BACDC

Operating 
Entity
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NMTC Structure Chart – Alternative 1



NMTC Structure Chart – Alternative 2


