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I.           MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

PROPOSAL 1 — ELECTION OF DIRECTORS

The Board of Directors of Municipal Mortgage & Equity, LLC is divided into three classes with the directors in each
class serving for a term of three years. The term of office of one class of directors expires each year in rotation so that
one class is elected at each annual meeting for a full three-year term.  The Company’s Amended and Restated
Certificate of Formation and Operating Agreement (our “Operating Agreement”) provides that the Board of Directors
must have between five and 15 members.  One director (two if our Board size exceeds 10) may be appointed by the
“Dissolution Shareholder,” as that term is defined in our operating agreement.  The seat reserved for this director is
currently vacant.

As previously disclosed to our shareholders, we were unable to meet our quarterly reporting requirements with the
Securities and Exchange Commission for 2007 through 2010, and prepare annual reports for 2007 through
2009.  Because of Securities and Exchange Commission requirements applicable to us with respect to the preparation
and distribution of proxies, this meant that we were not able to conduct annual meetings or elect directors since
2006.  As a result, and in accordance with our Operating Agreement and Bylaws, our current directors have been
serving since their elections in or prior to September 2006, with the exception of Frederick Puddester, who was
appointed to the Board of Directors on August 10, 2011.  If the director nominees are not elected at our annual
meeting, or if we are unable to achieve a quorum to transact business at our annual meeting (including any
adjournment), then our current directors will continue to serve until their successors have been duly elected and
qualified at the next annual meeting or their earlier death, resignation or removal.

Information about Nominees

The name and principal occupation for the last five years, period of service as a director of the Company and certain
other directorships of each director are set forth below.

NOMINEES FOR DIRECTOR

Terms Next Expiring at the 2011 Annual Meeting
Class II

Douglas A. McGregor, 69, has been a director of MuniMae since 1999.  In 2002, Mr. McGregor retired as Vice
Chairman and Chief Operating Officer of The Rouse Company, formerly a real estate development and management
company, a position he held since 1998.  Mr. McGregor had been with The Rouse Company since 1972.  Mr.
McGregor has extensive experience in real estate development and management.

Mr. McGregor’s qualifications to serve as a director include his extensive experience in leading real estate
development and management activities for one of the largest real estate developers in the U.S.  As chairman of
MuniMae’s Compensation Committee, Mr. McGregor led the effort to review and assess the operations and metrics
used to evaluate key executives at MuniMae.

Fred N. Pratt Jr., 66, has been a director of MuniMae since 2003.  From November 2006 until August 2009 Mr. Pratt
was the President of Benchmark Assisted Living, a private company that operates senior living facilities.  From 2003
to November 2006, Mr. Pratt provided real estate investing and consulting advice.  Prior to that, Mr. Pratt co-founded
the Boston Financial Group, a leading real estate investment manager, operator, and service provider that managed
billions in real estate investments, which was acquired by Lend Lease Corporation Limited, a leading international
retail and residential property group, in 1999.  Mr. Pratt served Lend Lease in several capacities including as Chief
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Executive Officer of Lend Lease Real Estate Investments (U.S.) from 2001 through 2003.
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Mr. Pratt was first selected as a director in 2003 based on his significant executive experience with real estate
investment companies.  As Chairman of MuniMae’s Audit Committee, Mr. Pratt has worked closely with MuniMae’s
finance and audit executives and independent auditors to regain its filing status as a timely filer and ensure that
MuniMae maintains high standards of accountability.

The Board of Directors unanimously recommends that you vote FOR the election of these nominees as directors.

MEMBERS OF THE BOARD OF DIRECTORS CONTINUING IN OFFICE

Directors with Terms Expiring at the 2012 Annual Meeting
Class III

Charles C. Baum, 69, has been a director of MuniMae since 1996. Mr. Baum has been the President since 2004, and
the Chief Financial Officer since 1973, of United Holdings Co., Inc., a company that invests in real estate and
securities, and its predecessors. Mr. Baum is also a member of the board of directors of Gabelli Group Capital
Partners, an investment advisory firm, and a director of ICTC, an inter-community telephone company and a director
of Shapiro, Robinson and Associates, a firm which manages professional athletes.

Mr. Baum’s qualifications to serve as a director include his substantial financial, real estate, and investment expertise. 
Through his chairmanship of MuniMae’s Governance Committee and service on MuniMae’s Audit and Compensation
Committees, Mr. Baum has effectively utilized his talents to review and assess MuniMae’s compliance activities.

Mark K. Joseph, 73, has been Chairman of the Board of MuniMae since 1996.  From our founding in 1996 until
January 1, 2005, he also served as our Chief Executive Officer.  He also served as the President of the managing
general partner of the SCA Tax-Exempt Fund Limited Partnership, our predecessor, from 1986 through 1996.  Mr.
Joseph is also the Founding Chairman of Shelter Group, a multifamily development firm.  Mr. Joseph is a former
director of Provident Bankshares Corporation.

Mr. Joseph’s qualifications to serve as a director and Chairman include his long-term executive leadership with
MuniMae and its predecessor.  Mr. Joseph has extensive experience in tax-exempt mortgage revenue bonds and the
financing of affordable multifamily housing.  Throughout his career, Mr. Joseph has provided leadership to the boards
of several public and private companies. Mr. Joseph’s experience and knowledge of MuniMae has been a valuable
asset for the Company and its executives.

Directors with Terms Expiring at the 2013 Annual Meeting
Class I

Michael L. Falcone, 49, has been a director of MuniMae since 1999.  Mr. Falcone has been the Chief Executive
Officer and President of MuniMae since January 1, 2005.  Prior to his appointment as our Chief Executive Officer, he
served as Chief Operating Officer since 1997.  Prior to joining MuniMae, he was a Senior Vice President of Shelter
Development Corporation, where he was employed from 1983 to 1996.

Mr. Falcone’s qualifications to serve as a director include his extensive executive experience with MuniMae and his
broad familiarity with the multifamily affordable housing finance industry.  As the Chief Executive Officer of
MuniMae, Mr. Falcone provides the executive and operational leadership for MuniMae's on-going restructuring
activities.

Frederick Puddester, 56, was appointed to the Board of Directors and Audit Committee on August 10,
2011.  Beginning July 1, 2011, Mr. Puddester is the Vice President for Finance and Administration for Williams
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College where he is responsible for financial reporting, planning and forecasting as well as debt financing and tax
compliance.  From 2007 to 2011, prior to joining Williams College, Mr. Puddester served as senior associate dean for
finance and administration at the Johns Hopkins University Zanvyl Krieger School of Arts and Sciences. Beginning in
2000, Mr. Puddester served as the executive director of budget and financial planning for Johns Hopkins University.
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From 2000 until he joined the Company’s Board of Directors, Mr. Puddester served on the board of MuniMae TE
Bond Subsidiary, LLC, a subsidiary of the Company.

Mr. Puddester’s qualifications to serve as a director include his extensive financial management expertise and his
familiarity with the Company through his service on the board of MuniMae TE Bond Subsidiary, LLC.  Mr.
Puddester’s affiliation with the Company and his prior work experience uniquely positions him to be a valuable
member of the Company’s Board of Directors and Audit Committee.

BOARD OF DIRECTORS MATTERS

Board Composition

Our Board of Directors currently consists of six members, each of whom was elected by the Company’s shareholders
with the exception of Frederick Puddester, who was appointed to a two year term on the Board of Directors on August
10, 2011.

Corporate Governance Guidelines

We have adopted Corporate Governance Guidelines (“Guidelines”), which are available on our website at
www.munimae.com under “About MuniMae – Governance,” then “Corporate Governance Guidelines.”  These Guidelines
contain general principles regarding the function of our Board and Board committees.  The Guidelines are reviewed
on an annual basis by the Governance Committee of the Board, which submits to the Board for approval any changes
deemed desirable or necessary.

Independence of Directors

Our Guidelines require that a majority of the Board of Directors be comprised of independent directors.  When those
Guidelines were adopted, our shares were listed on the New York Stock Exchange (the “NYSE”).  Although our shares
are no longer listed on the NYSE, the NYSE’s director independence guidelines are incorporated in our Guidelines,
which are used by the Board in making independence determinations.  For a director to be considered independent
under the Listing Standards of the NYSE, the Board must affirmatively determine that the director has no direct or
indirect material relationship with MuniMae.  The Board has determined that the following directors are independent:
Charles C. Baum, Douglas A. McGregor, Fred N. Pratt, Jr., and Frederick Puddester.

Qualification for Board Membership

The Board has the responsibility for nominating candidates for election to the Board and for filling vacancies on the
Board as they arise, while the Governance Committee is responsible for identifying and recommending qualified
individuals to serve as members of the Board. The Company’s Corporate Governance Guidelines and  the Governance
Committee’s charter require the Board and  the committee to establish criteria for selecting new directors, which
reflects at a minimum a candidate’s strength of character, judgment, business experience, specific areas of expertise,
factors relating to the composition of the Board, including its size and structure, and principles of diversity, including
diverse professional and personal backgrounds and a broad spectrum of experience and expertise .  The Governance
Committee does not have a specific policy with regard to consideration of diversity in identifying director nominees.
Further, no MuniMae independent director may serve on the boards of more than four other publicly traded companies
while serving on our Board and no Chief Executive Officer who is also a director may serve on the boards of more
than two other publicly traded companies.  The Committee applies the same standards in evaluating candidates
submitted by shareholders as it does in evaluating candidates submitted by other sources.  Currently, all directors are
in compliance with these requirements and expectations.

Edgar Filing: ERICKSON LAWRENCE A - Form 4

Explanation of Responses: 9



3

Edgar Filing: ERICKSON LAWRENCE A - Form 4

Explanation of Responses: 10



Shareholder Recommendations of Potential Director Candidates

The Governance Committee will consider director candidates recommended by shareholders.  The Committee applies
the same standards in evaluating candidates submitted by shareholders as it does in evaluating candidates submitted
by other sources.  Shareholders who wish to submit names to be considered by the Governance Committee for
nomination for election to the Board of Directors should send written notice to the Corporate Secretary of the
Company at least 60 days but no more than 90 days prior to the anniversary of the date on which the proxy statement
was first mailed relating to the immediately preceding annual meeting of shareholders, which notice should set the
information specified in our bylaws. Suggestions regarding potential director candidates, together with the supporting
information concerning the potential candidate’s qualifications, should be submitted in writing to:

Governance Committee
Municipal Mortgage & Equity, LLC
c/o Corporate Secretary
621 East Pratt Street, Suite 600
Baltimore, Maryland 21202

Code of Ethics and Business Integrity

We have developed and adopted a Code of Ethics and Principles of Business Integrity that is applicable to all of our
employees and directors, including our principal executive officer, principal financial officer, principal accounting
officer or controller, and persons performing similar functions. The Code of Ethics and Principles of Business
Integrity is available on our website and in print without charge, upon the request of any shareholder, by mail to our
Corporate Secretary, Municipal Mortgage & Equity, LLC, at our Baltimore offices.

Executive Session

Pursuant to our Guidelines, the independent directors of the Board meet in regularly scheduled sessions without the
presence of management.  The chair of these executive sessions is Mr. Pratt.

Communications with the Board of Directors

Shareholders and other interested parties may communicate with one or more members of our Board by writing to the
Board, or a specific director at:

Board of Directors (or specific director)
Municipal Mortgage & Equity, LLC
c/o Corporate Secretary
621 East Pratt Street, Suite 600
Baltimore, Maryland 21202

Available Information

Our website address is www.munimae.com.  We make available free of charge through our website our annual report
on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or
furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after such
documents are electronically filed with, or furnished to, the SEC.  Our website also includes our Corporate
Governance Guidelines, Code of Ethics and the charters of our Audit Committee, Compensation Committee and
Governance Committee.  These documents are also available in print to any shareholder upon request.
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Board Committees

The Board of Directors has appointed the following Board Committees:

Audit Committee.  The Audit Committee assists the Board of Directors in fulfilling its oversight responsibility relating
to:

• the integrity of our financial statements, the financial reporting process, and internal controls over financial
reporting;

4
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• the performance of our internal audit function;

• the appointment, engagement and performance of our independent registered public accounting firm and the
evaluation of the independent registered public accounting firm’s qualifications and independence; and

•compliance with our Code of Ethics and Principles of Business Integrity, and legal and regulatory requirements,
including our disclosure controls and procedures.

In so doing, it is the responsibility of the Audit Committee to maintain free and open communication between the
Committee, the independent registered public accounting firm and our management and to resolve any disagreements
between management and the independent registered public accounting firm regarding financial reporting.  The Audit
Committee also performs other duties and responsibilities set forth in a written Charter approved by the Board of
Directors.  The Charter of the Audit Committee is available on the Company’s website at www.munimae.com under
“About MuniMae – Governance,” then “Audit Committee.”  The Audit Committee held 11 meetings in 2010.

The Board and the Governance Committee have determined that all members of the Committee satisfy the
independence requirements of the NYSE’s Listing Standards, even though the Company is not subject to those
standards at this time, the rules adopted by the SEC and our Guidelines.  No member of the Audit Committee is
permitted to serve on the Audit Committee of more than three public companies, including our Company.   Currently,
no member of the Audit Committee serves on the audit committee of any other public company. The Board of
Directors determined that Arthur Mehlman, a member of our Board from November 1, 2004 until his resignation on
April 22, 2011, qualified as an “audit committee financial expert” under SEC rules. During 2010, membership on the
Committee consisted of Mr. Pratt, who served as Chairman, and Messrs. Baum and Mehlman.  At the time of this
filing, the Board of Directors has not yet designated an audit committee financial expert, to replace Mr. Mehlman.

Compensation Committee.  The Compensation Committee of the Board of Directors has the following principal duties
and responsibilities:

•review our executive compensation policy and programs to ensure that they (1) effectively motivate the CEO and
other executive officers and key employees to achieve our financial goals and strategic objectives; (2) properly align
the interests of these employees with the long-term interests of our shareholders; and (3) are sufficiently competitive
to attract and retain the executive resources necessary for the successful management of our businesses;

•review trends in management compensation, oversee the development of new compensation plans (including
performance-based, equity-based and other incentive programs as well as salary, bonus and deferred compensation
arrangements) and, when appropriate, make recommendations to the Board regarding new plans and revisions to
existing plans;

•annually review and approve corporate goals and objectives relevant to the compensation of our Chief Executive
Officer and other executive officers and key employees, evaluate the performance of such individuals and approve
the compensation for such individuals;

• annually evaluate the compensation of the members of the Board; and

•review our management succession plan for the Chief Executive Officer and other executive officers and key
employees.

These duties and responsibilities are set forth in a written Charter of the Committee which has been approved by the
Board of Directors and is available on our website at www.munimae.com under “About MuniMae – Governance,” then
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“Compensation Committee.”
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Pursuant to the Charter, the Committee has the authority to delegate certain of its responsibilities to a subcommittee. 
The Committee has the authority to administer our equity plans for the Chief Executive Officer and other executive
officers.  The Committee is responsible for all determinations with respect to participation, the form, amount and
timing of any awards to be granted to any such participants, and the payment of any such awards.  Our Executive
Officers have the authority to administer our equity plans for all other participants.

Our Chief Executive Officer provides recommendations to the Compensation Committee with respect to the wage
level, base salary amounts, performance targets for annual incentive and long-term incentive bonus programs and any
adjustments to the cash value for equity grants for each named executive officer other than himself.  These
compensation recommendations are based on the peer group market data reviewed by the Committee and the Chief
Executive Officer’s subjective review of each officer’s overall performance and contribution to MuniMae during the
prior year.  While the Committee considers the recommendations of the Chief Executive Officer with respect to these
elements of compensation, the Committee independently evaluates the recommendations and makes all final
compensation decisions.  The Chief Executive Officer does not make any recommendations as to his own
compensation and such decisions are made solely by the Compensation Committee.  Other than our Chief Executive
Officer, no other executive officer of MuniMae had any role in determining or recommending the amount or form of
executive officer or director compensation during 2010.

During 2010, membership on the Committee consisted of Mr. McGregor, who served as Chairman, and Messrs. Baum
and Mehlman. Mr. Mehlman retired as a director and member of the Compensation Committee on April 22, 2011.  All
members of the Committee qualify as independent directors under our Corporate Governance Guidelines and the
NYSE’s Listing Standards.  The Compensation Committee held three meetings during 2010.

Governance Committee.  The Governance Committee assists the Board by:

• developing and implementing corporate governance guidelines;

• identifying and recommending qualified individuals to serve as members of the Board;

•evaluating and recommending the size and composition of the Board and its Committees (including making
determinations concerning composition of the Board and its Committees under the applicable requirements of the
SEC); and

• monitoring a process to assess the effectiveness of the Board and its Committees.

The Committee is also responsible for performing other duties and responsibilities set forth in a written Charter
approved by the Board of Directors.  The Charter of the Committee is available on our website at www.munimae.com
under “About MuniMae – Governance,” then “Governance Committee.”  From October 21, 2009 through January 20, 2010,
membership on the Committee consisted of Mr. Baum, who served as Chairman, and Messrs. Pratt and McGregor and
retired director Richard O. Berndt. For the remainder of 2010, membership on the Committee consisted of Mr. Baum,
who served as Chairman, and Messrs. Pratt and McGregor. The Committee held four meetings during 2010.  All
members of the Committee qualify as independent directors under our Guidelines and the NYSE Listing Standards.

Director Attendance at Meetings

During fiscal year 2010, there were 12 meetings of the Board.  Each Director attended at least 75% of the total number
of meetings of the Board and each of the Board Committees on which he or she served.
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IDENTIFICATION OF EXECUTIVE OFFICERS

Listed below are the executive officers of the Company as of September 15, 2011.

Michael L. Falcone, 49, has been a director of MuniMae since 1999.  Mr. Falcone has been the Chief Executive
Officer and President of MuniMae since January 1, 2005.  Prior to his appointment as our Chief Executive Officer, he
served as Chief Operating Officer since 1997.  Prior to joining MuniMae, he was a Senior Vice President of Shelter
Development Corporation, where he was employed from 1983 to 1996. Mr. Falcone is a graduate of Dartmouth
College and the Harvard Business School.

Lisa M. Roberts, 45, was appointed Chief Financial Officer and Executive Vice President of MuniMae on August 23,
2011. Prior to her appointment as our Chief Financial Officer, she served as our Corporate Controller and Senior Vice
President since joining MuniMae in November 2007. Prior to joining MuniMae, Ms. Roberts was a Managing
Director within the Financial Services practice of Navigant Consulting, Inc., a global consulting firm providing
operational, dispute, investigative, risk management and financial advisory solutions to the market. She joined
Navigant Consulting, Inc. in 2006. Previous to this, she was Vice President and head of Corporate Accounting for
Freddie Mac. She joined Freddie Mac in 1994. Prior to joining Freddie Mac, Ms. Roberts was an auditor for Arthur
Andersen LLC practicing within their Financial Services division. She joined Arthur Anderson in 1990. Ms. Roberts
is a graduate of Virginia Tech with a B.A. in Economics and a Masters in Accounting.

Earl W.  Cole, III, 58, is an Executive Vice President of MuniMae responsible for Credit and Portfolio Management
since 2004.  In addition, Mr. Cole is the Company’s Chief Credit Officer and Head of Credit Strategy.  Prior to
assuming his current roles, Mr. Cole oversaw the loan servicing and construction management of MuniMae’s real
estate Portfolio Management and Asset Management functions. Mr. Cole joined our predecessor, the SCA
Tax-Exempt Fund Limited Partnership, in 1989 and has served in various leadership positions with MuniMae since
1996. Prior to joining SCA Tax-Exempt Fund Limited Partnership, Mr. Cole worked for the United States Department
of Housing and Urban Development for 13 years, where he was engaged in a number of activities, including loan
origination and servicing and community planning and development. Mr. Cole is a graduate of the University of
Maryland with a B.A. in Economics.

Gary A.  Mentesana, 47, is an Executive Vice President and Treasurer of MuniMae and has been responsible for
Corporate Capital since February 2008.  He has been an Executive Vice President of MuniMae since 2003 and has
been in various leadership positions since joining MuniMae in 1996.   Mr. Mentesana joined MuniMae in 1996 when
we succeeded the SCA Tax-Exempt Fund Limited Partnership, whom he had been with since 1988.  Before SCA
Tax-Exempt Fund Limited Partnership, Mr. Mentesana was an active Certified Public Accountant and worked for
Coopers and Lybrand. Mr. Mentesana graduated from the University of Rhode Island.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table provides information regarding the compensation earned during the years ended December 31,
2009 and 2010 by our principal executive officer and two other most highly compensated executive officers who are
currently serving or were serving as executive officers on December 31, 2010, and who we collectively refer to as our
“Named Executive Officers.”

Name and Principal
Position Year Salary Bonus (1) Stock Awards (2)

Non-equity
Incentive

Compensation (2)
Plan Total

Michael L. Falcone 2010 $ 501,100 $ − $ − $ − $ 501,100
CEO and President 2009 519,904 − 452 8,339 528,695

Gary A. Mentesana 2010 365,946 − 110 7,425 373,481
Executive Vice President 2009 369,249 − 1,129 (3) 30,612 400,990

David Kay CFO and 2010 466,230 150,351 780 100,000 717,361
Executive Vice President (4)
(Resigned 8/23/11)

2009 463,024 1,364,585 1,032 100,000 1,928,642

(1)Amounts represent the cash awards earned by the named executive officer under our performance-based annual
incentive bonus.

(2)The awards are payable on each vesting date 30% in cash and 70% with our common shares. The cash components
are included under Non-Equity Incentive Plan Compensation and the deferred share components are included in
Stock Awards. Amounts include the dollar amount recognized under GAAP for financial statement reporting
purposes. Amounts in the “Stock Awards” column reflect expense related to grants of deferred shares pursuant to our
Employee Share Incentive Plans. For a discussion of the assumptions used in the valuation of the awards included
in the “Stock Awards” column, see Note 16 to our 2007-2010 audited financial statements.

(3)Amounts include the 2007 award that vest one-fifth on the award date and one-fifth on each of the first four
anniversaries of that date; except that no portion of the award vests until the Form 10-K for fiscal year 2006 is
filed. On February 13, 2009, the Company filed its Form 10-K for fiscal year 2006, which triggered the vesting of
shares held from 2007, 2008 and 2009.

(4)Mr. Kay’s 2009 bonus was predominantly based on completing and filing the Company’s 2006 Annual Report on
Form 10-K, which occurred in April 2009.

Outstanding Equity Awards at Fiscal Year End

The following table shows all outstanding equity awards held by the Named Executive Officers at December 31,
2010, including stock option awards and unvested deferred shares.

Option Awards Stock Awards
Name Number of

Securities
Underlying
Unexercised

Options

Number of
Securities

Underlying
   Unexercised   

Options

Option 
Exercise

Price

Option
Expiration Date

and Vesting
Date, As

Applicable

Number of
Shares That
Have Not

Vested

Market Value of
Shares That Have

Not Vested (1)
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Exercisable Un-exercisable
Michael L. Falcone 201,863 − $ 26.50 04/07/16 − −

166,667 333,333 (2) 0.23 05/05/20 − −

Gary A. Mentesana 62,112 − 26.50 04/07/16 − −
116,667 233,334 (3) 0.27 1/07/20 − −

609 (4) 73

(1)Market value calculated by multiplying the closing market price of MuniMae’s Common Stock on December 31st
of each year by the number of unvested deferred shares.

(2) Pursuant to an option agreement dated May 5, 2010. The unvested stock options vest in equal increments on May
5, 2011 and 2012.

(3) Pursuant to an option agreement dated January 7, 2010. The unvested stock options vest in equal increments
on January 7, 2011 and 2012.

(4) The remaining unvested deferred shares vested on February 1, 2011.

8
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Pension Benefits

We do not maintain any tax qualified benefit plans, supplemental executive retirement plans or similar plans for which
information is required to be reported in a pension benefit table.

Employment Agreements and Other Agreements

Michael Falcone

In March 2010, we entered into a new employment agreement with Mr. Falcone pursuant to which Mr. Falcone
continued to be employed as Chief Executive Officer. The employment agreement has a term ending on December 31,
2012 and provides for an annual base compensation of $500,000. The employment agreement contains the following
terms and conditions:

•We may terminate the agreement for cause, which includes Mr. Falcone’s gross negligence, intentional misconduct,
or conviction of a serious crime, breach of certain non-competition restrictions or breach of the duty of loyalty.
“Cause” also includes certain violations of the law and certain failures by Mr. Falcone to perform services reasonably
requested of him. If we terminate the agreement for cause or Mr. Falcone terminates the agreement for other than
good reason (as defined in the employment agreement), he will receive his base salary up through the date of
termination but no portion of any incentive compensation for the fiscal year.

•Upon termination of the agreement by (i) us without cause, (ii) Mr. Falcone for good reason or (iii) disability, Mr.
Falcone is entitled to receive benefits through the date of termination, a cash severance of $1,000,000 to be paid in
four equal quarterly payments beginning on the first day of the first calendar month following the termination date,
and any outstanding deferred cash and equity awards will become fully vested.

•Mr. Falcone may terminate the agreement at any time after July 1, 2011, by providing thirty (30) days written
notice. In such event, Mr. Falcone is entitled to receive $500,000 (in early termination compensation). In the event
of termination under such provision, Mr. Falcone will not be entitled to any unvested outstanding restricted or
deferred share awards, share options or other type of award.

• The agreement provides for a death benefit equal to $1,000,000 in the event of Mr. Falcone's death.

•For a 12-month period following termination of his employment, Mr. Falcone may not compete with the Company,
may not divulge confidential Company information, and may not solicit Company employees or customers.

•The agreement requires us to indemnify Mr. Falcone from any and all liability for acts or omissions performed in
the course of his employment.

In May 2010, in connection with his new employment agreement, we entered into a Stock Option Agreement with Mr.
Falcone which granted Mr. Falcone an option award to purchase 500,000 common shares at an exercise price of $0.23
per share. The option award vests and becomes exercisable ratably over a three-year period beginning on May 10,
2010 and on the two succeeding anniversaries of that date. The options expire on May 10, 2020.

Other Executive Officers

Gary Mentesana
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In January 2010, we entered into a new employment agreement with Mr. Mentesana pursuant to which Mr. Mentesana
continues to be employed as Executive Vice President. The employment agreement has a term ending on December
31, 2012 and provides for an annual base compensation of $365,000. The agreement provides for incentive
compensation payable in cash, shares, options or otherwise as determined by the Compensation Committee based on
individual and Company performance.

9
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In connection with the execution of his employment agreement, Mr. Mentesana was granted an option award to
purchase 350,000 common shares at an exercise price of $0.27 per share. The option award vests and becomes
exercisable ratably over a three-year period beginning on January 7, 2010 and on the two succeeding anniversaries of
that date. The options expire on January 7, 2020.

The employment agreement also contains the following terms and conditions:

•We may terminate the agreement for cause, which includes Mr. Mentesana’s gross negligence, intentional
misconduct, or conviction of a serious crime, breach of certain non-competition restrictions or breach of the duty of
loyalty. “Cause” also includes certain violations of the law and certain failures by Mr. Mentesana to perform services
reasonably requested of him. If we terminate the agreement for cause or Mr. Mentesana terminates the agreement
for other than good reason (as defined in the Agreement), he will receive his base salary up through the date of
termination but no portion of any incentive compensation for the fiscal year.

•Upon termination of the agreement by (i) us without cause, (ii) Mr. Mentesana for good reason or (iii) disability,
Mr. Mentesana is entitled to receive benefits through the date of termination, a cash severance of $500,000 to be
paid in four equal quarterly payments beginning on the first day of the first calendar month following the
termination date, and any outstanding deferred cash and equity awards will become fully vested.

• The agreement provides for a death benefit equal to $500,000 in the event of Mr. Mentesana's death.

•For a 12-month period following termination of his employment, Mr. Mentesana has agreed not to compete with the
Company, not to divulge confidential Company information, and not to solicit Company employees or customers.

•The agreement requires us to indemnify Mr. Mentesana from any and all liability for acts or omissions performed in
the course of his employment.

Mr. Cole and Ms. Roberts, who was elected Chief Financial Officer on August 23, 2011, currently do not have
employment agreements.

Compensation of Directors

The following table sets forth the compensation earned by the non-employee members of the Board of Directors for
services rendered during the year ended December 31, 2010:

Name
      Fees Earned,      
or Paid in Cash(1)(2)

Stock
Awards

Change in value of
    nonqualified deferred    
compensation earnings(3)

Ending
value of
deferred
shares

Charles C. Baum $ 50,000 $− $ (1,251 ) $33,103

Douglas A. McGregor 50,000 − (1,732 ) 33,679

Arthur S. Mehlman (Resigned 4/22/11) 50,000 − 6,165 24,203

Fred N. Pratt, J 50,000 − (1,578 ) 33,494

(1)Amounts shown for fees earned 2010 were capped at $50,000 and paid as follows: Messrs. Baum, McGregor and
Mehlman made elections under the Non-Employee Directors’ Share Plans to receive restricted shares delivered at
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the end of each quarter; Mr. Pratt elected deferred shares. Mr. Mehlman retired on April 22, 2011.
(2) Mr. Joseph does not receive fees for his service as a director.
(3)Amounts represent solely the determined aggregate change in the director’s accumulated benefit under our deferred

compensation program from December 31, 2006 to December 31, 2010.
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The following chart sets forth the number of options held by each director as of December 31, 2010:

Name Exercisable Options(1)
Charles C. Baum 15,000

Douglas A. McGregor 15,000

Arthur S. Mehlman (Resigned 4/22/11) 7,000

Fred N. Pratt Jr. 7,000

(1)The weighted average exercise price per share for the options was $24.44 for the year ended December 31, 2010.

Narrative to the Director Compensation Table

           Directors who are employees of MuniMae do not receive additional fees for their service as a director;
therefore Mr. Falcone does not receive any fees for his service as a director.  In addition, pursuant to an employment
agreement dated July 1, 2003, Mr. Joseph did not receive fees for his service as a director through December 31, 2010.
In 2006, the Compensation Committee retained FPL Advisory Group LLC (“FPL”), a compensation consulting firm, to
conduct a study of our Board compensation practices, including a competitive benchmarking analysis of the
compensation we were providing our directors compared with compensation being paid by similar companies, and to
make a recommendation regarding design consideration for a compensation program going forward.  Pursuant to
FPL’s study and recommendation, commencing in 2007, annual fees paid to each director who was not an employee of
MuniMae consisted of an annual director retainer of $30,000 (paid in equal quarterly installments), and a meeting fee
of $1,500 for each Board meeting attended.  Directors who served on Board Committees also received an annual
committee retainer of $2,500 (paid in equal quarterly installments) and a committee meeting fee of $1,000 for each
committee meeting they attended. A director who serves as Chair of a Committee received an additional annual
retainer of $10,000 for Audit Committee Chair and $5,000 for others (paid in equal quarterly installments).  Directors
received these retainers and fees in cash, restricted shares or deferred shares.  In addition, pursuant to the 2004
Non-Employee Directors’ Share Plan (the “2004 Plan”), each non-employee director earned an annual equity award of
restricted shares valued at $20,000 (payable in a number of shares based on the closing price of our common shares on
the date of the annual meeting).  The shares subject to this annual award vest in full on the earlier of the first
anniversary of the date of the award or the date of our next Annual Shareholders Meeting, subject to the continued
service of the director on the Board. Since no annual shareholders meeting were held since 2006, the 2007, 2008 and
2009 annual equity awards were vested but not paid. All restricted shares awarded become fully vested in the event of
disability or death of the director, or a change in control of MuniMae.  This annual equity award was discontinued
under the 2010 Non-Employee Directors’ Compensation Plan (the “2010 Plan”).

In December 2008, the directors accelerated all previously deferred share awards and received those shares on January
2, 2009 in the form of restricted shares.  In addition, because shares continued to be issued to the directors who had
previously elected to be paid in deferred shares at the very low share values that prevailed during 2008, the 2004 Plan
ran out of shares. Consequently, beginning on December 12, 2008, the directors were paid their remaining 2008 fourth
quarter fees and 2009  first and second quarter fees in cash until  the Board approved the 2009 Non-Employee
Directors’ Share Plan (the “2009 Plan”),  updated to comply with  Section 409A of the Code, but which contains
provisions largely similar to the 2004 Plan.  In addition, in 2009, in response to the general business climate and our
liquidity and other operational issues, the Board voted to reduce its fees by one-third and to cap the total annual
compensation of each Board member at $50,000.
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In November 2010, due to the continuing general business climate and our on-going liquidity and other operational
issues, the Board approved the 2010 Plan which provided for total annual compensation of $50,000, one-half of which
is to be paid in cash, and one-half of which is to be paid in deferred shares.  The 2010 Plan also discontinued the
annual equity award provided to the directors pursuant to the 2004 Plan.
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Under the 2004 Plan, the 2009 Plan and the 2010 Plan, directors may elect to be paid fees in the form of deferred
shares in lieu of receipt of cash fees.  Pursuant to the 2004, 2009 and 2010 Plans, directors may elect to defer
anywhere from 1% to 100% of their cash fees.  Under the 2004 Plan, prior to the award of restricted shares, directors
may elect to defer the receipt of the underlying common shares upon vesting.  If the director so elects, the director will
receive dividends on the shares (to the extent declared by the Board for all common shares) until the deferral period
expires. Director participants may elect the deferred amounts plus earnings to be distributed either upon retirement
from the Board or on an interim distribution date.  If a distribution date is not specified in the election, shares will be
settled 30 days after the participant’s separation from service on the Board.  Distributions are either in a lump sum, or
based on the director’s distribution election made at the time of the deferral, in two-to-10 year installments.  Once a
distribution election is made, the election is irrevocable.  A distribution election may be changed for future years by
filing a new election prior to the first day of the subsequent calendar year.  Notwithstanding the foregoing, a
participant may receive any amounts deferred by the participant in the event of an “Unforeseeable Emergency” as
defined by the 2004, 2009 and 2010 Plans.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Ownership of Common Shares by Directors and Officers

The following table contains information about the number of our common shares that were beneficially owned on
June 30, 2011, by each of our directors and by (1) our principal executive officer during 2010, (2) our principal
financial officer during 2010, and (3) each of our three most highly paid executive officers (in addition to our
principal executive officer and our principal financial officer) during 2010 who was serving as an executive officer on
December 31, 2010 (Named Executive Officers).

Name(1)
Amount and Nature of
Beneficial Ownership Percent of Class

Directors:
Mark K. Joseph 1,081,953 (2) 2.67 %
Michael L. Falcone 720,579 (3)(4) 1.78
Charles C. Baum 184,928 (5) *
Douglas A. McGregor 268,306 (5) *
Arthur S. Mehlman (Resigned 4/22/11) 68,198 *
Fred N. Pratt, Jr. 82,687 (5) *
Non-Director Executive Officers:
David Kay(Resigned 8/23/11) 13,761 *
Earl Cole 29,996 *
Gary A. Mentesana 376,727 *
All Directors and Executive Officers (9 persons) 2,782,274 (6) 6.87

* Represents less than 1.0% of the total number of common shares outstanding.
(1)An address for each person listed in the table below is c/o Municipal Mortgage & Equity, LLC, Pier IV Building,

621 E.  Pratt Street, Suite 600, Baltimore, MD 21202.
(2) Amount includes 754,674 shares of Common Stock held indirectly by Mr. Joseph as follows: SCA

Associates 95-II Limited Partnership - 277,982; SCA Associates 86-II Limited Partnership - 203,140; The
Shelter Policy Institute I, Inc.  - 187,466; SDC Associates Limited Partnership - 50,786; Shelter
Development Holdings, Inc/ Joseph Family Holdings, Inc..  - 26,729; SCA Custodial Co.  Inc.  - 5,084;
MME I Corporation - 3,483; and MME II Corporation - 4. These share amounts represent the total number
of MuniMae shares owned by each respective entity.  Mr. Joseph disclaims beneficial ownership as to the
total number of shares, except to the extent of his financial interest in each respective entity.
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(3)Amount includes 45,861 shares of Common Stock held indirectly by Mr. Falcone as follows: SCA Associates 95-II
Limited Partnership – 26,741; SCA Associates 86-II Limited Partnership – 6,094; SDC Associates Limited
Partnership – 12,026.  As discussed in footnote 2 above, Mr. Joseph has been allocated 100% of the MuniMae
shares owned by each respective entity.  For the three entities listed here for Mr. Falcone, these share amounts were
measured based on Mr. Falcone’s limited partnership interest in each respective entity.  This amount also includes
578 shares owned by the Michael and Beth Falcone Foundation.  Mr. Falcone disclaims beneficial ownership of
these shares.

(4) Amount includes 368,830 options of which 201,863 have an exercise price of $26.50.
(5)Amount excludes shares earned by directors but not yet issued. On December 31, 2010 the amounts of earned

shares not issued were: Mr. Baum 224,450, Mr. McGregor 171,873, and Mr.  Pratt 307,953.
(6)Amount excludes 44,861 shares of Common Stock indirectly held by Mr. Falcone related to SCA Associates 95-II

and 86-II as well as SDC Associates since these common shares are presented in the number of common shares
beneficially owned by Mr. Joseph.
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Other Stock Ownership

No person known to us owns beneficially more than 5% of our common shares based on our review of filings with the
SEC.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Set forth below is information describing certain relationships and transactions that we have with certain of our
directors, nominees for director and executive officers.  In addition to the matters discussed in detail below, we may
have other relationships or engage in other transactions with such persons that are not material and have not been
described.  All of such relationships and transactions are approved pursuant to the procedures described below under
“Approval of Transactions with Related Persons.”

Transactions and Relationships with Entities Controlled by Mark Joseph

Shelter Group

Mark Joseph, the Chairman of our Board of Directors, through family holding companies, has a minority interest in
The Shelter Group, LLC (“Shelter Group”) and its affiliates at December 31, 2010.  Shelter Group acts as a developer
of, and provides property management services relating primarily to, multifamily residential real estate properties. The
real estate that secures one of our tax-exempt bonds is owned by a Shelter Group entity.  As of December 31, 2010,
this bond was carried on our books at $8.9 million and had an unpaid principal balance of $9.4 million. In addition,
Shelter Group provided management services during the year ended 2010 for two properties (not owned by Shelter
Group) that served as collateral for tax-exempt bonds we owned.  Shelter Group had no ownership interest in these
properties.  The properties paid Shelter Group fees totaling approximately $0.5 million for property management
services with respect to these properties for the year ended December 31, 2010.

Tax Credit Equity Syndication Transactions

Prior to the sale of our TCE business, we sometimes acted as a tax credit equity syndicator with regard to affordable
housing properties sponsored by Shelter Group.  At December 31, 2010, we had no unfunded equity commitments for
properties sponsored by Shelter Group and we no longer own directly or indirectly any interest in those properties. 
Shelter Group received development fees in connection with the tax credit equity syndication transactions that we
arranged.  Mr. Joseph did not participate in the structuring or negotiation of transactions in which we and Shelter
Group were both involved and the disinterested members of our Board of Directors authorized all of our tax credit
equity investments in affordable housing properties sponsored by Shelter Group to assure the terms are on the same
basis as for properties sponsored by other developers of like quality.

Bond Portfolio

Beginning in 1989, several bonds owned by our predecessor went into default, but our predecessor could not acquire
the properties without causing income on the bonds to be taxable to our predecessor.  Therefore, our predecessor
caused the properties to be transferred to entities owned or controlled by Mr. Joseph and other of our predecessor’s
officers and those entities became the borrowers with regard to the bonds.  In other instances, we arranged for the
general partner interests in partnerships that owned properties that secured defaulted bonds we held to be transferred
to entities controlled by Mr. Joseph.

In February 1995, our predecessor participated in the refunding of 11 tax-exempt bonds with an aggregate principal
balance of $126.6 million that were secured by the properties described above, which were owned by partnerships in

Edgar Filing: ERICKSON LAWRENCE A - Form 4

Explanation of Responses: 28



which Mr. Joseph controlled the general partners and in which he held significant other ownership interests.  In the
refunding transaction, the originally issued bonds were exchanged for a senior series of Series A tax-exempt bonds
with an aggregate principal balance of $67.7 million, and a subordinate series of Series B tax-exempt bonds with an
aggregate principal balance of $58.9 million.  We then arranged the sale to unrelated purchasers of custodial receipts
representing beneficial ownership of all the Series A bonds, which were credit enhanced by Assured Guaranty
(formerly Financial Security Assurance, Inc.) and we retained the Series B bonds.  Subsequently, we made seven
additional loans secured by the properties that secured the Series A and Series B bonds, which were junior to the
Series A bonds but senior to interest on the Series B bonds and junior to principal on the Series B bonds.  We
subsequently sold the loans and guaranteed the partnerships’ obligations to the purchaser of the loans.  During 2009 we
repurchased three of the seven loans and modified the terms such that these loans are now junior to both principal and
interest on the Series B bonds.  At December 31, 2010, $8.3 million principal amount of those additional loans were
still outstanding and we have an estimated guarantee exposure of $4.7 million related to our guarantee.
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The holders of the custodial receipts representing the Series A bonds had the right to require that those custodial
receipts be redeemed and refunded in 2005.  In order to avoid the cost and time involved in doing that, in February
2005, we purchased all the Series A bonds, transferred them to a securitization vehicle, and sold all but the most junior
residual interests in the Series A bonds.  The properties owned by the partnerships described above continue to secure
the Series A and Series B bonds.

After the 1995 transaction but prior to the 2005 transaction, the limited partnership interests in each of the partnerships
were consolidated into a single umbrella entity (the “Umbrella”) that, along with the 1% general partner interest, were
controlled by Mr. Joseph and in which he and affiliated entities collectively held the majority interest.  In 2010,
certain of Mr. Joseph’s affiliated entities were redeemed out for $1.  As a result, an entity affiliated with Mr. Joseph’s
affiliated entity owned a 32% interest in the Umbrella at December 31, 2010.  Mr. Joseph continues to control the
Umbrella through his control of its non-member manager.

At December 31, 2010, entities controlled by Mr. Joseph owned seven properties that secured tax-exempt bonds that
we held with an unpaid principal balance of approximately of $102.9 million.  The entities controlled by Mr. Joseph
held a 1% general partner interest in each of the partnerships owning these properties.  The Umbrella held the limited
partnership interest in each of these partnerships.

Special Shareholder and Dissolution Shareholder Relationships

Under the federal tax laws in effect when we were formed in 1996, in order for us not to be taxed as a corporation, it
was necessary for us to meet certain requirements, including a requirement that at least some of our equity holders
have unlimited liability and that there be circumstances under which our existence might terminate. In order to fulfill
those requirements, Shelter Development Holdings, Inc. agreed that so long as it (or a successor) holds any of our
shares, it will have personal liability to our creditors to the extent our assets are not sufficient to satisfy their claims. In
addition, our Operating Agreement provides that if Shelter Development Holdings or a successor ceases to be what is
known as the “Dissolution Shareholder” of the Company, we will be dissolved unless holders of more than 50% of our
shares vote within 180 days to continue our existence.  Our Operating Agreement also gives Shelter Development
Holdings or its successor as “dissolution shareholder” the right to designate a representative to serve as a member of our
Board of Directors, or if there are more than 10 directors, to designate two directors.  The tax laws have subsequently
been changed to permit an entity like us to elect to be taxed as a partnership even if it does not have the attributes
described above, but our Operating Agreement has not been changed.  Mark Joseph, through family companies, owns
Shelter Development Holdings.

Not-for-Profit Entities controlled by our executive officers

MuniMae Foundation, Inc.

Some of our properties are financed by tax-exempt bonds issued on behalf of borrowers that are tax-exempt
organizations under Section 501(c)(3) of the Code.  For those bonds to remain tax-exempt, the properties must at all
times be owned by 501(c)(3) organizations.  MuniMae Foundation, Inc. (the “Foundation”) is a 501(c)(3) corporation
that is devoted to the ownership and operation of affordable housing for all citizens.  The Foundation has one
independent director; the others are executive officers of MuniMae including Michael Falcone, Gary Mentesana, and
Earl W. Cole, III.
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            Several defaulted properties initially owned by unrelated 501(c)(3) organizations were transferred to the
Foundation or its wholly owned subsidiaries so that the properties could be preserved as affordable housing and the
bonds secured by the properties would continue to be tax-exempt.  The Foundation no longer owns any properties
financed by qualified 501(c)(3) bonds. We provide administrative support, asset management and financial services to
the Foundation.  In addition to owning affordable housing properties, the Foundation makes grants to other 501(c)(3)
organizations.  We did not make any charitable contributions to the Foundation during the year ended December 31,
2010. At December 31, 2010, the Foundation’s only ownership interest in properties financed by the Company was its
minority interest in the Umbrella, which in turn owns a 99% limited partnership interest in seven properties financed
by tax-exempt bonds held by us. The Foundation is consolidated on MuniMae’s books even though it is a separate
legal entity not owned by MuniMae.

MuniMae Affordable Housing, Inc.

MuniMae Affordable Housing, Inc. (“MMAH”) is a not-for-profit entity organized to promote affordable housing.  All
of its officers and directors are non-executive officer employees of the Company.  It was formed to acquire interests in
partnerships that owned affordable housing properties which secured indebtedness that had gone into default.  At
December 31, 2010, MMAH owned the general partner interest in one partnership owning property financed by the
Company.  MMAH is not a Section 501(c)(3) organization.

We have from time to time provided additional financing through advances, unsecured loans and supplemental loans
to some of the properties in which MMAH owns or has owned a general partner interest in order to assist with the
development, lease-up and operation of the property and by doing so to maximize the value of the investment we had
already made.

At December 31, 2010, MMAH also held 21% interests in the general partners of three of our renewable energy
funds.  In addition, MMAH was the administrative member holding a 0.01% interest in 10 LIHTC Funds as of
December 31, 2010.

Our officers and employees, who serve as officers or directors of the Foundation, or MMAH, do not receive any
remuneration for serving in those capacities and neither we nor they have any ownership interests in either of those
entities.

Approval of Transactions with Related Persons

It is the policy of our Board of Directors that all transactions involving us or any of our subsidiaries, on the one hand,
and any of our directors or executive officers, or entities in which any of them has a material financial interest, on the
other, including all transactions between us and Shelter Group, must be approved by a majority of our directors who
have no interest in the transactions.  Additionally, all property management arrangements with Shelter Group are
subject to annual approval by a vote of a majority of our directors who have no interest in Shelter Group, after
considering the then-market rate for the services of the type provided by Shelter Group and other applicable factors. 
We followed these policies with respect to all of the transactions and arrangements described above.

Legal Proceedings

In the first half of 2008, we were named as a defendant in eleven (subsequently reduced to nine) purported class action
lawsuits and six (subsequently reduced to two) derivative suits.  In each of these class action lawsuits, the plaintiffs
claim to represent a class of investors in our shares who allegedly were injured by misstatements in press releases and
SEC filings between May 3, 2004, and January 28, 2008.  The plaintiffs seek unspecified damages for themselves and
the shareholders of the class they purport to represent.  The class action lawsuits have been consolidated into a single
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legal proceeding pending in the United States District Court for the District of Maryland.  By court order, a single
consolidated amended complaint was filed in the class actions on December 5, 2008 and the cases will proceed as one
consolidated case.  Similarly, a single consolidated amended complaint was filed in the derivative cases on December
12, 2008 and these cases will likewise proceed as a single case.  In the derivative suits, the plaintiffs claim, among
other things, that the Company was injured because its directors and certain named officers did not fulfill duties
regarding the accuracy of its financial disclosures.  A derivative suit is a lawsuit brought by a shareholder of a
corporation, not on the shareholder's own behalf, but on behalf of the corporation and against the parties allegedly
causing harm to the corporation.  Any proceeds of a successful derivative action are awarded to the corporation,
except to the extent they are used to pay fees to the plaintiffs’ counsel and other costs.  The derivative cases and the
class action cases have all been consolidated before the same court.  The Company has filed a motion to dismiss the
class action and the motion is before the court for decision.  Due to the inherent uncertainties of litigation, and because
these specific actions are still in a preliminary stage, we cannot reasonably predict the outcome of these matters at this
time.
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED ACCOUNTING FIRM

Upon the recommendation of the Audit Committee, the Board of Directors has appointed KPMG LLP (“KPMG”) as the
Company’s independent registered public accounting firm for the fiscal  year ending December 31,
2011.  Representatives from KPMG are expected to be present at the meeting, will have the opportunity to make a
statement if they desire to do so and are expected to be available to respond to appropriate inquiries.

Before making its recommendation to the Board of Directors for appointment of KPMG, the Audit Committee
carefully considered that firm’s qualifications as the Company’s independent registered public accounting firm, which
included a review of KPMG’s performance in prior years, as well as its reputation for integrity and competence in the
fields of accounting and auditing.  The Audit Committee expressed its satisfaction with KPMG in these respects.

The Company is asking its stockholders to ratify the selection of KPMG as the Company’s independent registered
public accounting firm.  Although ratification is not required by our Bylaws or otherwise, the Board of Directors is
submitting the selection of KPMG to stockholders for ratification because the Company values its stockholders’ views
on the Company’s independent registered public accounting firm and as a matter of good corporate governance
practice.  If ratification is not obtained, the Audit Committee intends to continue the engagement of KPMG at least
through the end of the 2011 fiscal year but will consider whether it is appropriate to select a different independent
registered public accounting firm in the future.  Even if the selection is ratified, the Audit Committee in its discretion
may select a different independent registered public accounting firm at any time during the year or in subsequent years
if it determines that such a change would be in the best interests of the Company and its stockholders.

The Board of Directors unanimously recommends that you vote FOR the ratification of appointment of the
independent registered public accounting firm, as set forth above.

Independent Registered Public Accounting Firm

KPMG is the independent registered public accounting firm that audited our financial statements for the years ended
December 31, 2010, 2009, 2008 and 2007.

Audit and Audit-Related Fees

The Audit Committee is responsible for retaining and terminating the Company’s independent registered public
accounting firm and for pre-approving the performance of any services by the independent registered public
accounting firm. In addition, the Audit Committee is responsible for monitoring the independence and performance of
the Company’s independent registered public accounting firm and internal audit function and for presenting its
conclusions with respect to the independent registered public accounting firm to the full Board of Directors.

Pre-approval Policies and Procedures

The Audit Committee has written policies and procedures regarding pre-approval of services to MuniMae by its
principal independent registered public accountants.  Its policy is to pre-approve all auditing services and non-audit
services (subject to de minimis exceptions).  All of the audit, audit-related and tax services for which we were billed
by our principal independent public accounting firms for 2010 and 2009 were pre-approved by the Audit Committee.
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The audit fees and other fees billed by KPMG for work performed during 2010 and 2009 are as follows: 

(in thousands) 2010 2009

Audit fees(1) $4,055 $1,925
Audit related fees − −
Total audit and audit related fees 4,055 1,925
Tax fees − −
All other fees − −
Total KPMG fees(2) $4,055 $1,925

(1)Audit fees include fees for the audit of the consolidated financial statements, separate audits of certain subsidiaries
and services that are normally provided in connection with statutory and regulatory filings or engagements.

(2)The total audit and audit related fees are presented on the basis of when these fees were billed to the Company.  In
2009, the Company completed the audit of its restated 2004 and 2005 financial statements and the audit of the 2006
financial statements.  The financial statements for the 2007, 2008 and 2009 periods were primarily prepared and
audited in 2010.  The 2010 financial statements were primarily audited in the first quarter of 2011 and the
Company paid approximately $0.9 million in audit and audit related fees for the Company’s 2011 consolidated
audit and certain subsidiary audits.

Audit Committee Report

The Audit Committee has reviewed and discussed with management the audited financial statements of Municipal
Mortgage & Equity, LLC for the fiscal year ended December 31, 2010.  The Audit Committee has discussed with
KPMG LLP, our independent registered public accounting firm (“KPMG”), the matters required to be discussed by the
statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU section 380
(Communication with Audit Committees), as adopted by the Public Company Accounting Oversight Board (the
“PCAOB”) in Rule 3200T.  The Audit Committee has received the written disclosures and the letter from KPMG
required by PCAOB Rule 3526 (Communications with Audit Committees Concerning Independence) regarding
KPMG’s communications with the Audit Committee concerning independence, and has discussed with KPMG the
independence of KPMG.

Based on the review and discussions referred to in the paragraph above, the Audit Committee recommended to the
Board of Directors that the audited financial statements be included in our annual report on Form 10-K for the fiscal
year ended December 31, 2010.  This report is furnished by the Audit Committee of our Board of Directors, whose
members are:

Fred N. Pratt, Jr., Chairman
Charles C. Baum

Frederick Puddester

As required by the Amended and Restated Charter (the “Charter”) of the Audit Committee, the members of the Audit
Committee hereby report that the Audit Committee has a formal documented charter setting forth the Audit
Committee’s duties and that the Audit Committee has satisfied its obligations under such charter during the year ended
December 31, 2010.

Mr. Arthur Mehlman was a member of the Audit Committee throughout 2010 and continued until his retirement from
the Board and the Audit Committee on April 22, 2011.
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Mr. Frederick Puddester was appointed to the Audit Committee on August 10, 2011.
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II.       OTHER MATTERS

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors and executive officers to file reports of changes in ownership
of our equity securities with the SEC.  SEC regulations require that directors and executive officers furnish to us
copies of all Section 16(a) forms they file.  To the best of our knowledge, based solely on review of the copies of the
reports that were furnished to us and written representations that no other reports were required, we have identified
one late filing for the fiscal year ended December 31, 2010, as follows:  Mr. Falcone’s option award was timely
reported on a Current Report on Form 8-K; however, due to an administrative error, the required Form 4 was
inadvertently late.

SHAREHOLDERS SHARING THE SAME ADDRESS

The Securities and Exchange Commission has adopted rules that permit companies and intermediaries (such as
brokers) to implement a delivery procedure called “householding.” Under this procedure, multiple shareholders who
reside at the same address may receive a single copy of our annual report and proxy materials, including the Notice of
Internet Availability of Proxy Materials, unless the affected shareholder has provided contrary instructions. This
procedure reduces printing costs and postage fees.

Once again this year, a number of brokers with account holders who beneficially own our common shares will be
“householding” our annual report and proxy materials, including the Notice of Internet Availability of Proxy Materials.
A single Notice of Internet Availability of Proxy Materials and, if applicable, a single set of annual report and other
proxy materials will be delivered to multiple shareholders sharing an address unless contrary instructions have been
received from the affected shareholders. Once you have received notice from your broker that it will be “householding”
communications to your address, “householding” will continue until you are notified otherwise or until you revoke your
consent. Shareholders may revoke their consent at any time by contacting Investor Relations Department, Municipal
Mortgage & Equity, LLC, The Pier IV Building, 621 East Pratt Street, Suite 600, Baltimore, Maryland 21202.

Upon written or oral request, Municipal Mortgage & Equity, LLC will promptly deliver a separate copy of the Notice
of Internet Availability of Proxy Materials and, if applicable, a separate set of proxy materials to any beneficial owner
at a shared address to which a single copy of any of those documents was delivered. To receive a separate copy of the
Notice of Internet Availability of Proxy Materials and, if applicable, a separate set of proxy materials, you may write
or call Municipal Mortgage & Equity, LLC’s Investor Relations Department at Municipal Mortgage & Equity, LLC,
The Pier IV Building, 621 East Pratt Street, Suite 600, Baltimore, Maryland 21202, (855) 650-6932.

Any shareholders who share the same address and currently receive multiple copies of our Notice of Internet
Availability of Proxy Materials or annual report and other proxy materials, who wish to receive only one copy in the
future, can contact their bank, broker or other holder of record to request information about householding.

 FORM 10-K

MUNICIPAL MORTGAGE & EQUITY, LLC WILL MAIL WITHOUT CHARGE, UPON WRITTEN REQUEST,
A COPY OF OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31,
2010, INCLUDING THE CONSOLIDATED FINANCIAL STATEMENTS, SCHEDULES AND LIST OF
EXHIBITS, AND ANY PARTICULAR EXHIBIT SPECIFICALLY REQUESTED. REQUESTS SHOULD BE
SENT TO: MUNICIPAL MORTGAGE & EQUITY, LLC, THE PIER IV BUILDING, 621 EAST PRATT STREET,
SUITE 600, BALTIMORE, MARYLAND 21202, ATTN: INVESTOR RELATIONS. THE ANNUAL REPORT ON
FORM 10-K IS ALSO AVAILABLE AT WWW.MUNIMAE.COM.
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OTHER BUSINESS

The Board of Directors is not aware of any other matters which may come before the meeting. It is the intention of the
persons named in the enclosed proxy to vote all shares represented by proxies in accordance with their best judgment
if any other matters properly come before the meeting.

SHAREHOLDER PROPOSALS

In accordance with the rules and regulations promulgated under the Exchange Act, shareholder proposals to be acted
on at the Company’s annual meeting of shareholders to be held in 2012 (the “2012 annual meeting”) and included in the
Company’s proxy statement and proxy for that meeting must be received by the Corporate Secretary of the Company
no later than May 15, 2012 (which is 120 days prior to the first anniversary of the date of this proxy statement).  After
that date, shareholder proposals to be acted on at the 2012 annual meeting may be submitted to the Corporate
Secretary of the Company in accordance with the provisions of our bylaws described in the next paragraph, but they
may not be included in the proxy statement and proxy for that meeting.

In accordance with our bylaws shareholder proposals to be acted on at the 2012 annual meeting that are not received
in time to be included in our proxy statement will be untimely if received by the Corporate Secretary  of the Company
earlier than the close of business on August 9, 2012 (which is 90 days before the first anniversary date of this year’s
annual meeting) or later than the close of business on September 9, 2012 (which is 60 days before the first anniversary
date of this year’s annual meeting).  If the date of the 2012 annual meeting is advanced by more than 30 days or
delayed by more than 60 days from the first anniversary of the date of this year’s annual meeting, shareholders will be
advised of such change and of the new date for submission of proposals.  The Company currently expects that it will
move the date of the 2012 annual meeting forward.

All shareholder proposals must be delivered to the attention of the Company’s Corporate Secretary at our Baltimore
offices located at The Pier IV Building, 621 East Pratt Street, Suite 600, Baltimore, MD  21202.

Dated: September 15, 2011
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