NEW ISSUE - Book Entry Only Moody's: " Aa2"
Standard & Poor's: "AA+"
See "RATINGS"

In the opinion of Sherman & Howard L.L.C.. Bond Counsel, assuming continuous compliance with certain covenants and representations described herein,
(i) interest on the 1999 Series B Bonds. except for interest on any 1999 Series B Bond for any period during which it is held by a “substantial user” of facilities financed
with the 1999 Series B Bonds or a "related person” as such terms are used in Section 147(a) of the Internal Revenue Code of 1986, as amended 1o the date of delivery of
the 1999 Series B Bonds (the "Tax Code"). is excluded from gross income for federal income tax purposes under federal income tax laws pursuant to Section 103 of the
Tax Code: however. interest on the 1999 Series B Bonds is an item of tax preference for purposes of calculating alternative minimum taxable income as defined in
Section 55(bj(2) of the Tax Code under federal income tax laws: and (ii) the 1999 Series B Bonds and the income therefrom shall at all times be free from taxation by the
State of Colorado under Colorado law in effect on the date of delivery of the 1999 Series B Bondys. Sce "TAX MATTERS" herein.

$5,580,000
COLORADO HOUSING AND FINANCE AUTHORITY
Multi-Family Housing Insured Mortgage Revenue Bonds
1999 Series B

Dated: July 1, 1999 Due: October 1, as shown below

The Colorado Housing and Finance Authority Multi-Family Housing Insured Mortgage Revenue Bonds. 1999 Series B, are being issued as fully registered
Bonds without coupons in the denomination of $5.000, and any integral multiple thereof. and. when issued. will be registered in the name of Cede & Co., as nominee of
The Depository Trust Company, New York, New York. DTC initially will act as securities depository for the 1999 Series B Bonds. Individual purchases will be made in
book-entry form only. in the principal amount of $5.000 and integral multiples thereof. Purchasers of the 1999 Series B Bonds will not receive physical delivery of bond
certificates, all as more fully described herein.

Interest on the 1999 Series B Bonds is payable on October 1, 1999 and thereafter semiannually on April 1 and October | of each year. Interest on and principal
of the 1999 Series B Bonds are payable by Norwest Bank Colorado, National Association, or any successor thereto, as Trustee, to DTC. DTC is required to remit such
principal and interest payments to its Participants. for subseguent disbursement to the Beneficial Owners of the 1999 Series B Bonds. as more fully described herein.

The 1999 Serics B Bonds are being issued by the Colorado Housing and Finance Authority under its supplemented Multi-Family Housing Insured Mortgage
Revenue Bonds General Bond Resolution and the 1999 Series B Resolution described herein. The Authority is issuing the 1999 Series B Bonds to provide funds which
will be used to make a mortgage loan which is being insured by the Federal Housing Administration under Section 542(c) of the Housing and Community Development
Act of 1992, as amended. Such mortgage loan is being made to a Sponsor to assist it in financing the construction of a multi-family housing project in Colorado.
Proceeds of the 1999 Serics B Bonds, together with amounts advanced by the Authority on behalf of the Sponsor. will also be used to make deposits to certain funds and
accounts in accordance with the 1999 Series B Resolution. In connection with the issuance of the 1999 Series B Bonds. the Authority and the Sponsor will undertake to
provide certain continuing disclosure concerning the Authority. the 1999 Series B Bonds and the 19998 Project, as described in "INTRODUCTION - Availability of
Continuing Information.”

MATURITY SCHEDULE*

$445.000 of 5.25% 1999 Series B Term Bonds Due October 1. 2010 - Price: 100%
(Plus accrued interest)

$920.000 of 5.63% 1999 Series B Term Bonds Due October 1. 2021 - Price: 100%
(Plus accrued interest)

$2.050.000 of 5.75% 1999 Series B Term Bonds Due October 1. 2033 - Price: 100%
(Plus accrued interest)

$2.165.000 of 5.85% 1999 Series B Term Bonds Due October 1, 2041 - Price: 100%
(Plus accrued interest)

The 1999 Series B Bonds are subject to redemption prior o maturity, including optional redemption at certain redemption prices and special redemption and
cumudative sinking fund redemption at par under certain circumstances, at the times and to the extent described herein.

The 1999 Series B Bonds are special. limited obligations of the Authority payable solely from the revenues, assets and moneys pledged under the
Authority's Resolutions as described herein. The 1999 Series B Bonds will be so secured by the pledge under the General Resolution on an equal and ratable
basis with all other Bonds now or hereafter outstanding under the General Resolution. As of June 30, 1999, not taking into account the 1999 Series B Bonds,
the Bonds were outstanding in an aggregate principal amount of $466.835,000. In no cvent shall the 1999 Series B Bonds constitute an obligation or liability of
the State of Colorado or any political subdivision thercof (other than the Authority). The Authority has no taxing power nor does it have the power to pledge
the general credit or taxing power of the State or any political subdivision thereof.

This cover page contains only a bricf description of the Authority, the 1999 Scries B Bonds and the security therefor. It is not intended to be a summary of
material information with respect to the 1999 Servies B Bonds. Potential investors should read this entire Official Statement to obtain information necessary to make an
informed imvestment decision. Potential investors should pav particular attention to the discussion in "CERTAIN CONSIDERATIONS FOR BONDHOLDERS."

The 1999 Series B Bonds are offered when. as and if issued by the Authority and received by the institutional investor. subject to approval of legality of the
1999 Scries B Bonds by Sherman & Howard L.L.C.. Denver, Colorado, Bond Counsel. and the satisfaction of certain other conditions.  Certain legal matters will be
passed on for the Authority by James A. Roberts, Esq., its Director of Legal Operations and legal counsel, and for the Placement Agent by their counsel. Hogan &
Hartson L.L.P.. Denver. Colorado. It is expected that a single certificate for each maturity of the 1999 Series B Bonds will be available for delivery to The Depository
Trust Company in New York. New York on or about July 23, 1999,

NEWMAN

& ASSOCITATLES I N C.

As Placement Agent

July 12, 1999

* The 1999 Series B Bonds are being purchased directly from the Authority by an institutional investor.






No dealer, broker, salesman of other person has been authorized by the Colorado
Housing and Finance Authority or by the Placement Agent to give any information or t0 make
any representations, other than as contained in this Official Statement, and if given or made such
other information or representations must not be relied upon as having been authorized by any of
the foregoing. This Official Statement does not constitute an offer to sell or the solicitation of an
offer to buy, nor shall there be any sale of the 1999 Series B Bonds by any person in any
jurisdiction in which it is unlawful for such person to make such offer, solicitation of sale.

The information set forth herein has been furnished by the Colorado Housing and
Finance Authority and other sources which are believed to be reliable, and it is not guaranteed as
to accuracy or completeness by, and is not to be construed as a representation by, the Placement
Agent or their counsel or Bond Counsel. The information herein is subject 10 change without
notice and neither the delivery of this Official Statement nor any sale made hereunder may, under
any circumstances, create any implication that there has been no change in the affairs of said

Authority since the date hereof.

IN CONNECTION WITH THIS OFFERING, THE PLACEMENT AGENT
MAY OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR
MAINTAIN THE MARKET PRICE OF THE 1999 SERIES B BONDS AT A LEVEL
ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET.
SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THE 1999 SERIES B BONDS HAVE NOT BEEN APPROVED OR
DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION NOR HAS THE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS OFFICIAL STATEMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.
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OFFICIAL STATEMENT

$5,580,000
COLORADO HOUSING AND FINANCE AUTHORITY
Multi-Family Housing Insured Mortgage Revenue Bonds
1999 Series B

INTRODUCTION

This Official Statement, which includes the cover page and appendices hereto,
provides certain information concerning the Colorado Housing and Finance Authority (the
"Authority") and otherwise in connection with the offer and sale of the Authority's Multi-Family
Housing Insured Mortgage Revenue Bonds, 1999 Series B (the "1999 Series B Bonds").
Capitalized terms used herein and not defined have the meanings specified in the Multi-Family
Housing Insured Mortgage Revenue Bonds General Bond Resolution adopted by the Authority
on March 16, 1977, as amended (the "General Resolution"), and the 1999 Series B Resolution to
be adopted by the Authority on July 22, 1999 (the "1999 Series B Resolution"). Collectively, the
General Resolution and the 1999 Series B Resolution are referred to herein as the "Resolutions."
See "SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL RESOLUTION" and
Appendix B hereto.

This introduction is not a summary of this Official Statement. It is only a
description of and guide to, and is qualified by, the information contained in the entire Official
Statement, including the cover page and appendices hereto, and the documents summarized or
described herein. A full review should be made of the entire Official Statement. The offering of
1999 Series B Bonds to potential investors is made only by means of the entire Official
Statement.

Colorado Housing and Finance Authority

The Authority is a body corporate and political subdivision of the State of
Colorado (the "State") established by the Colorado General Assembly for the purpose of
increasing the supply of decent, safe and sanitary housing for low and moderate income families.
See "COLORADO HOUSING AND FINANCE AUTHORITY - Background." In order to
achieve its authorized purposes, the Authority currently operates numerous housing and
commercial loan programs, including the Multi-Family Housing Insured Mortgage Loan
Program relating to the 1999 Series B Bonds. See "COLORADO HOUSING AND FINANCE
AUTHORITY - Programs to Date" and "DESCRIPTION OF THE MULTI-FAMILY HOUSING
INSURED MORTGAGE LOAN PROGRAM." The Authority is govemed by a Board of
Directors and is authorized to issue its bonds, notes and other obligations in order to provide
sufficient funds to achieve its purposes, provided that the Authority may not have outstanding, at
any one time, bonds in an aggregate principal amount exceeding two billion four hundred million
dollars (with certain exceptions). For financial information concerning the Authority, see
certain financial statements of the Authority attached hereto as Appendix A.



Authority for Issuance

The 1999 Series B Bonds are authorized to be issued pursuant to the Colorado
Housing and Finance Authority Act, being Part 7 of Article 4 of Title 29 of the Colorado Revised
Statutes, as amended (the "Act"). The 1999 Series B Bonds are being issued and will be secured
under the General Resolution and the 1999 Series B Resolution as described in "Security and
Sources of Payment for the 1999 Series B Bonds" under this caption.

Purposes of the 1999 Series B Bonds

Proceeds of the 1999 Series B Bonds are being used by the Authority to make a
certain mortgage loan (the "1999B Mortgage Loan") to a particular private developer as
described in Appendix C hereto (the "Sponsor"). See "PLAN OF FINANCING." In addition,
proceeds of the 1999 Series B Bonds, together with amounts advanced by the Authority and
reimbursed by the Sponsor, will be used to make required deposits to certain funds and accounts,
as described in "PLAN OF FINANCING - Sources and Uses of Funds." The Sponsor is
expected to use the amounts so loaned to it as a 1999B Mortgage Loan to finance, in part, the
construction of a multi-family housing project located in Colorado. See "The 1999B Project”
under this caption.

Description of the 1999 Series B Bonds
Payments

Interest on the 1999 Series B Bonds is payable on October 1, 1999 and thereafter
semiannually on April 1 and October 1 of each year. Principal of the 1999 Series B Bonds is
payable on October 1 in the years and in the amounts as shown on the front cover hereof. See
"DESCRIPTION OF THE 1999 SERIES B BONDS - General Terms."

Denominations

The 1999 Series B Bonds are issuable in denominations of $5,000 or integral
multiples thereof.

Redemption of 1999 Series B Bonds

Special Redemption. The 1999 Series B Bonds are subject to redemption prior to
their maturity, in whole or in part, at a Redemption Price equal to 100% of the principal amount
of the 1999 Series B Bonds or portions thereof to be so redeemed, together with accrued interest,
if any, thereon to the redemption date:

@) in the event the Authority determines that it is not feasible for it to, or it is
unable (consistent with the covenants it has made in the 1999 Series B Resolution) to,
finance all or any portion of the costs of the project expected to be funded in accordance
with the 1999 Series B Resolution as described in Appendix C hereto (the "1999B
Project"), from unexpended proceeds of the 1999 Series B Bonds transferred within three
years of the date of issuance of the 1999 Series B Bonds at the option and direction of the
Authority in accordance with the Resolutions from the Program Fund to the Redemption
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Fund together with any amount withdrawn from the Debt Service Reserve Fund as a
consequence of such redemption;

(1) from unexpended proceeds of the 1999 Series B Bonds in the Program
Fund, as soon as practicable after a date which is three years following the date of
issuance of the 1999 Series B Bonds together with any amount withdrawn from the Debt
Service Reserve Fund as a consequence of such redemption;

(i)  at any time from Prepayments to the extent received by the Authority as
described in "DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of the
1999 Series B Bonds - Redemption from Certain Prepayments Deposited to Redemption
Fund" and deposited in or transferred to the Redemption Fund together with any amount
withdrawn from the Negative Arbitrage Accounts pursuant to the 1999 Series B
Resolution and any amount withdrawn from the Debt Service Reserve Fund as a
consequence of such redemption; and

(iv)  on any date on and after April 1, 2009, from amounts transferred at the
direction of the Authority to the Redemption Fund on account of a reduction in the Debt
Service Reserve Fund Requirement attributable to payment at maturity, the purchase and
cancellation or cumulative sinking fund redemption payments of the 1999 Series B Bonds
pursuant to the 1999 Series B Resolution, all as more specifically described in
"DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of the 1999 Series B
Bonds."

For specific information about the risks of early redemption, see "CERTAIN
CONSIDERATIONS FOR BONDHOLDERS - Early Redemption."

Optional Redemption. The 1999 Series B Bonds are also subject to redemption
prior to their maturity at the option of the Authority in whole or in part at any time, on and after
the respective dates and at the respective Redemption Prices as set forth in "DESCRIPTION OF
THE 1999 SERIES B BONDS - Redemption of the 1999 Series B Bonds - Optional
Redemption" and upon notice as described in "DESCRIPTION OF THE 1999 SERIES B
BONDS - Redemption Procedures."

Cumulative Sinking Fund Redemption. The 1999 Series B Bonds are also subject

to cumulative sinking fund redemption as described in "DESCRIPTION OF THE 1999 SERIES
B BONDS - Redemption of the 1999 Series B Bonds - Cumulative Sinking Fund Installments."

Book Entry Form

The 1999 Series B Bonds are issuable only as fully registered Bonds without
coupons in the denomination of $5,000, and any integral multiples thereof. The Depository Trust
Company, New York, New York ("DTC"), will act as securities depository for the 1999 Series B
Bonds through its nominee, Cede & Co., to which principal and interest payments on the 1999
Series B Bonds are to be made. One or more fully registered bonds in denominations in the
aggregate equal to the principal amount per maturity of the 1999 Series B Bonds will be
registered in the name of Cede & Co. Individual purchases will be made in book entry form only,
and purchasers of the 1999 Series B Bonds will not receive physical delivery of bond certificates,

3.



all as more fully described herein. Upon receipt of payments of principal, premium, if any, and
interest, DTC is to remit such payments to the DTC participants for subsequent disbursement to
the beneficial owners of the 1999 Series B Bonds. For a more complete description of the book-
entry-only system, see "DESCRIPTION OF THE 1999 SERIES B BONDS - Book-Entry-Only
System."

Security and Sources of Payment for the 1999 Series B Bonds

The 1999 Series B Bonds will be secured by and payable from all of the
Authority's rights and interests in and to the revenues, assets and moneys pledged under the
General Resolution, including the Revenues and Mortgage Loans, as described in "SECURITY
AND SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS - Pledge Under the
General Resolution" and "SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL
RESOLUTION." The 1999 Series B Bonds, together with all other series of bonds now or
hereafter issued pursuant to the General Resolution, are referred to as the "Bonds." The ! 999
Series B Bonds will be so secured by the pledge under the General Resolution on an equal and
ratable basis with all other Bonds issued pursuant to the General Resolution. For a description
of the Bonds issued under the General Resolution which were outstanding as of June 30, 1999 in
an aggregate principal amount of $466,835,000, see "SECURITY AND SOURCES OF
PAYMENT FOR THE 1999 SERIES B BONDS - Outstanding Bonds and Additional Bonds."
As of July 6, 1999, Mortgage Loans outstanding in an aggregate principal amount of
$313,070,784 had been pledged under the General Resolution to secure payment of the
Authority's outstanding Bonds, including, upon the issuance thereof, the 1999 Series B Bonds.
See "SECURITY AND SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS - The
Mortgage Loans." For certain information as of July 6, 1999 concerning the outstanding
Projects and Mortgage Loans under the General Resolution, see Appendix F attached
hereto.

The General Resolution requires that all Mortgage Loans funded with proceeds of
the Bonds (i) be insured by the United States government or an agency or instrumentality thereof
under a program requiring payment of not less than 99% of the principal amounts of the
Mortgage Loans in the event of a default by a mortgagor and (ii) be secured by a first mortgage
on the applicable real estate. The 1999B Mortgage Loan has received firm approval from the
Federal Housing Administration ("FHA") to be underwritten as a mortgage loan endorsed for
insurance by the FHA under Section 542(c) of the Housing and Community Development Act of
1992, as amended ("Section 542(c)"). See "The 1999B Project” under this caption. See also
"SECURITY AND SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS - The
Mortgage Loans,” "DESCRIPTION OF THE MULTI-FAMILY HOUSING INSURED
MORTGAGE LOAN PROGRAM - Federal Insurance Programs" and " - FHA Insurance Claims
in the Event of Default." The 1999B Mortgage Loan will also be secured by a first lien mortgage
on the 1999B Project. The Authority will act as the servicer of the 1999B Mortgage Loan as
described in "SECURITY AND SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS
- The Mortgage Loans - Servicing by the Authority."

The 1999 Series B Bonds are special, limited obligations of the Authority
payable, on an equal basis with the other Bonds now or hereafter outstanding, solely from
the revenues, assets and moneys pledged under the General Resolution. In no event shall
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the 1999 Series B Bonds constitute an obligation or liability of the State or any political
subdivision thereof (except the Authority). The Authority has no taxing power nor does it
have the power to pledge the general credit or the taxing power of the State or any political
subdivision thereof.

Payment of the 1999 Series B Bonds will also be secured by the Debt Service
Reserve Fund established under the General Resolution. The Debt Service Reserve Requirement
for the 1999 Series B Bonds will be satisfied at closing with amounts currently on deposit in the
Debt Service Reserve Fund which may at any time in the future be substituted by the Authority
with a surety bond or other financial instrument as described in "SECURITY AND SOURCES
OF PAYMENT FOR THE 1999 SERIES B BONDS - Debt Service Reserve Fund."

The 1999B Project

Certain proceeds of the 1999 Series B Bonds are expected to be loaned to the
Sponsor and used by it to defray, in part, the costs of financing the construction of the multi-
family housing project described below and on Appendix C hereto (the "1999B Project"). See
"Purposes of the 1999 Series B Bonds" under this caption. In the event the Authority determines
that it is not feasible for it to, or it is unable to, finance all or any portion of the costs of the
1999B Project (see "THE 1999B PROJECT"), the Authority may, at its option, any time within
three years of the date of issuance of the 1999 Series B Bonds, direct the Trustee to transfer
amounts in the Program Fund to the Redemption Fund to be used to redeem 1999 Series B
Bonds at par. Furthermore, to the extent such amounts are not loaned by the Authority for the
1999B Project or other permissible projects during the three year period following issuance of
the 1999 Series B Bonds in accordance with the Resolutions, amounts remaining in the Program
Fund at the end of such period are required to be used to redeem 1999 Series B Bonds. See
"DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of the 1999 Series B Bonds."

The 1999B Project is expected to be the new construction of Town Centre Senior
Apartments, to be located in Broomfield, Colorado. For additional information concerning the
1999B Project and the Sponsor thereof, see "THE 1999B PROJECT" and Appendix C hereto.
The 1999B Project is expected to generate sufficient revenues to repay the 1999B Mortgage
Loan, based on certain assumptions as to future occupancy and other matters. The Sponsor will
own the 1999B Project as its sole asset and repayment of amounts due on the 1999B Mortgage
Loan will be made by the Sponsor solely from revenues generated by the 1999B Project. See
"THE 1999B PROJECT - Certain Assumptions Relating to the 1999B Project” and Appendix C
hereto. The 1999B Project is subject to specific continuing use restrictions relating to rental of
units and tenant income levels, as described in "THE 1999B PROJECT - The Regulatory
Agreement" and "CERTAIN CONSIDERATIONS FOR BONDHOLDERS - Taxability of 1999
Series B Bonds."



Tax Considerations

In the opinion of Bond Counsel, assuming continuous compliance with certain
covenants and representations described herein, (i) interest on the 1999 Series B Bonds, except
for interest on any 1999 Series B Bond for any period during which it is held by a "substantial
user" of facilities financed with the 1999 Series B Bonds or a "related person” as such terms are
used in Section 147(a) of the Internal Revenue Code of 1986, as amended to the date of delivery
of the 1999 Series B Bonds (the "Tax Code"), is excluded from gross income for federal income
tax purposes under federal laws pursuant to Section 103 of the Tax Code; however, interest on
the 1999 Series B Bonds is an item of tax preference for purposes of calculating alternative
minimum taxable income as defined in Section 55(b)(2) of the Tax Code under federal income
tax laws; and (ii) the 1999 Series B Bonds and the income therefrom shall at all times be free
from taxation by the State of Colorado under Colorado law in effect on the date of delivery of the
1999 Series B Bonds.

The proposed form of the approving opinion of Bond Counsel is attached as
Appendix D hereto. For a more complete discussion of such opinion and certain other matters
related thereto, see "TAX MATTERS" herein.

Professionals Involved in the Offering

In connection with the issuance and sale of the 1999 Series B Bonds, Sherman &
Howard L.L.C., as Bond Counsel, will deliver the opinion discussed under "TAX MATTERS," a
form of which is included as Appendix D hereto. Certain legal matters will be passed upon for
the Authority by its Director of Legal Operations and legal counsel, James A. Roberts, Esq.
Certain legal matters relating to the 1999 Series B Bonds will be passed upon for the Placement
Agent by its counsel, Hogan & Hartson LL.P. See "CERTAIN LEGAL MATTERS." The
Authority's financial statements included as Appendix A hereto have been audited by Emst &
Young LLP, independent auditors, Denver, Colorado. Norwest Bank Colorado, National
Association, or any successor thereto, will act as trustee for the 1999 Series B Bonds (the
"Trustee") under the General Resolution. See "SUMMARY OF CERTAIN PROVISIONS OF
THE GENERAL RESOLUTION - Successors to Trustee.”

Offering and Delivery of the 1999 Series B Bonds

The 1999 Series B Bonds are offered when, as and if issued by the Authority and
received by an institutional investor directly purchasing the 1999 Series B Bonds, subject to
approval of legality of the 1999 Series B Bonds by Bond Counsel and the satisfaction of certain
other conditions. See "PLACEMENT." It is expected that a single certificate for each maturity
of the 1999 Series B Bonds will be available for delivery to DTC in New York, New York, on or
about July 23, 1999.

Availability of Continuing Information
In connection with issuance of the 1999 Series B Bonds, the Authority will

deliver a Continuing Disclosure Undertaking in which it will agree, for the benefit of the
Bondowners, to file annually with each nationally recognized municipal securities information



repository approved in accordance with Rule 15¢2-12 promulgated under the Securities and
Exchange Act of 1934 (the "Rule") such ongoing information concerning the Authority and the
Trust Estate and to provide notice of certain enumerated events as described in "CONTINUING
DISCLOSURE UNDERTAKINGS" and Appendix G hereto. The Sponsor will also deliver, on
or before origination of the 1999B Mortgage Loan, a Continuing Disclosure Undertaking in
which it will agree for the benefit of Bondowners that, so long as the 1999 Series B Bonds
remain outstanding, it will annually provide to the Authority such ongoing information and
audited financial statements with respect to the 1999B Project, and the Authority will agree to
forward the information received from the Sponsor to each such nationally recognized municipal
securities  information repository, as described in "CONTINUING DISCLOSURE
UNDERTAKINGS" and Appendix G hereto.

Other Information

This Official Statement speaks only as of its date, and the information contained
herein is subject to change. All quotations from, and summaries and explanations of the statutes,
regulations and documents contained herein do not purport to be complete and reference is made
to said laws, regulations and documents for full and complete statements of their provisions.
Copies, in reasonable quantity, of such laws, regulations and documents (including the
Resolutions) may be obtained during the offering period, upon request to the Authority and upon
payment to the Authority of a charge for copying, mailing and handling, at 1981 Blake Street,
Denver, Colorado 80202, Attention: Executive Director. See "FURTHER INF ORMATION."

Any statements in this Official Statement involving matters of opinion, whether or
not expressly so stated, are intended as such and not as representations of fact. This Official
Statement is not to be construed as a contract or agreement between the Authority and the
purchasers or holders of any of the 1999 Series B Bonds.



DESCRIPTION OF THE 1999 SERIES B BONDS

General Terms

The 1999 Series B Bonds will be issued in the aggregate amount of $5,580,000,
will be dated July 1, 1999, and will bear interest at the fixed interest rates and mature in the
amounts and on the dates set forth on the front cover of this Official Statement. Interest on the
1999 Series B Bonds will be payable semiannually on April 1 and October 1 of each year,
commencing October 1, 1999, until maturity or earlier redemption. Interest on the 1999 Series B
Bonds will be calculated on the basis of a 360-day year of twelve 30-day months.

Book-Entry-Only System

The Depository Trust Company, New York, New York ("DTC") will act as
securities depository for the 1999 Series B Bonds. The ownership of one fully registered 1999
Series B Bond for each maturity as set forth on the inside cover page, each in the aggregate
principal amount of such maturity, will be registered in the name of Cede & Co., as nominee for
DTC. DTC is a limited-purpose trust company organized under the laws of the State of New
York, a member of the Federal Reserve System, a "clearing corporation” within the meaning of
the New York Uniform Commercial Code and a "clearing agency" registered pursuant to the
provisions of Section 17A of the Securities Exchange Act of 1934, as amended. DTC was
created to hold securities of its Participants (the "Participants") and to facilitate the clearance and
settlement of securities transactions among Participants in such securities through electronic
book-entry changes in accounts of the Participants, thereby eliminating the need of physical
movement of securities certificates. Participants include securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations, some of whom (and/or
their representatives) own DTC. Access to the DTC system is also available to others such as
banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a Participant, either directly or indirectly.

Ownership interests in the 1999 Series B Bonds, in the denominations of $5,000
or any integral multiple thereof, may be purchased by or through Participants. Such Participants
and the persons for whom they acquire interests in the 1999 Series B Bonds as nominees will not
receive certificate 1999 Series B Bonds, but each such Participant is to receive a credit balance in
the records of DTC in the amount of such Participant's interest in the 1999 Series B Bonds,
which is to be confirmed in accordance with DTC's standard procedures. Each such person for
which a Participant has an interest in the 1999 Series B Bonds, as nominee, may desire to make
arrangements with such Participant to receive a credit balance in the records of such Participant,
and may desire to make arrangements with such Participant to have all notices of redemption or
other communications of the Authority or the Trustee to DTC, which may affect such persons, to
be forwarded in writing by such Participant and to have notification made of all interest

payments.

With respect to 1999 Series B Bonds registered in the registration books kept by
the Trustee, in the name of Cede & Co., as nominee of DTC, the Authority and the Trustee shall
have no responsibility or obligation to any Participant or to any person on behalf of which a
Participant holds an interest in the 1999 Series B Bonds with respect to (i) the accuracy of the
records of DTC, Cede & Co. or any Participant with respect to any ownership interest in the
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1999 Series B Bonds, (ii) the delivery to any Participant or any other person, other than Cede &
Co., as registered owner, as shown in the registration books kept by the Trustee as 1999 Series B
Bond registrar, of any notice with respect to the 1999 Series B Bonds, including any notice of
redemption, (iii) the payment to any Participant or any other person, other than Cede & Co., as
registered owner, as shown in the registration books kept by the Trustee, of any amount with
respect to principal of or interest on the 1999 Series B Bonds, (iv) the selection by DTC or any
Participant of any person to receive payment in the event of partial redemption of 1999 Series B
Bonds, or (v) any consent given or other action taken by DTC. The Authority and the Trustee
may treat and consider the person in whose name each 1999 Series B Bond is registered in the
registration books kept by the Trustee as the holder and absolute owner of such 1999 Series B
Bond for the purpose of payment of principal, premium and interest with respect to such 1999
Series B Bond, for the purpose of giving notices of redemption and other matters with respect to
such 1999 Series B Bond, for the purpose of registering transfers with respect to such 1999
Series B Bond, and for all other purposes whatsoever. For the purposes of this Official
Statement, the term "Beneficial Owner" shall hereinafter be defined to include the person for
whom the Participant acquires an interest in the 1999 Series B Bonds.

If any Beneficial Owner of 1999 Series B Bonds wishes to receive a copy of any
notices or other communications to the registered owner of 1999 Series B Bonds held by DTC,
such Beneficial Owner may file a request with the Trustee asking that the Beneficial Owner be
put on a list to receive copies of all notices and other communications sent to the registered
owner of the 1999 Series B Bonds for the ensuing 12-month period. The Authority will use its
best efforts to cause copies of such notices and other communications to be forwarded to any
Beneficial Owner who has made such request within the 12-month period preceding the date of
mailing of the notice or other communication. However, failure to give any such notice or other
communication to any Beneficial Owner, any defect in any such notice or other communication,
or the failure of any Beneficial Owner who has requested such notices and other communications
to receive any such notice or other communication is in no way to affect the matter to which the
notice or other communication pertains. Full legal notice shall have been given if mailed to the
registered owner of the 1999 Series B Bonds; copies of notices or other communications
provided to Beneficial Owners will be provided as a courtesy only.

DTC is to receive payments from the Trustee, acting as paying agent and 1999
Series B Bond registrar, to be remitted by DTC to the Participants for subsequent disbursement
to the Beneficial Owners. The ownership interest of each Beneficial Owner in the 1999 Series B
Bonds is to be recorded on the records of the Participants, whose ownership interest is to be
recorded on a computerized book-entry system operated by DTC.

When reference is made to any action which is required or permitted to be taken
by the Beneficial Owners, such reference will only relate to those permitted to act (by statute,
regulation or otherwise) on behalf of such Beneficial Owners for such purposes. When notices
are given, they are to be sent by the Trustee to DTC or its nominee only.

Beneficial Owners are to receive from the Participants a written confirmation of
their purchase detailing the terms of the 1999 Series B Bonds acquired. Transfers of ownership
interests in the 1999 Series B Bonds are to be accomplished by book entries made by DTC and
the Participants who act on behalf of the Beneficial Owners. Beneficial Owners will not receive

9.



certificates representing their ownership interests in the 1999 Series B Bonds, except as
specifically provided in the Resolutions.

For every transfer and exchange of the 1999 Series B Bonds, the Beneficial
Owner may be charged a sum sufficient to cover any tax, fee or other governmental charge that
may be imposed in relation thereto, and any reasonable fees and expenses of the Trustee and
costs incurred in preparing 1999 Series B Bond certificates.

Neither the Authority nor the Trustee will be required to transfer or exchange
1999 Series B Bonds from the Record Date (as defined below) applicable to the 1999 Series B
Bonds through and including the next succeeding interest payment date for the 1999 Series B
Bonds or from the Record Date next preceding any selection of 1999 Series B Bonds to be
redeemed until after the first mailing of any notice of such redemption,; or to transfer or exchange
any 1999 Series B Bonds called or being called for redemption in whole or in part. For purposes
hereof, Record Date will mean in the case of each interest payment date, the Trustee's close of
business on the fifteenth day immediately preceding such interest payment date, and in the case
of each redemption, such Record Date shall be specified by the Trustee in the notice of
redemption, provided that such Record Date shall be fifteen calendar days before the mailing of
such notice of redemption.

DTC's services with respect to the 1999 Series B Bonds may be discontinued or
terminated at any time under the following circumstances:

(a) DTC may determine to discontinue providing its services with
respect to the 1999 Series B Bonds at any time by giving notice to the Authority and discharging
its responsibilities with respect thereto under applicable law.

(b)  The Authority, in its sole discretion and without the consent of any
other person, may terminate the services of DTC with respect to the 1999 Series B Bonds if the
Authority determines that DTC is unable to discharge its responsibilities with respect to the 1999
Series B Bonds or that a continuation of the requirement that all of the Outstanding 1999 Series
B Bonds be registered in the registration books kept by the Trustee in the name of Cede & Co.,
or any other nominee of DTC, is not in the best interests of the Beneficial Owners of the 1999
Series B Bonds.

In the event that DTC's services are so discontinued or terminated because it is
unwilling or is determined to be unable to discharge its responsibilities, and no substitute
securities depository willing to undertake the functions of DTC under the Resolutions can be
found which, in the opinion of the Authority, is willing and able to undertake such functions
upon reasonable and customary terms, or in the event it is so determined that continuation of the
system of book-entry transfers is not in the best interests of the Beneficial Owners, the Authority
is obligated to deliver 1999 Series B Bond certificates, at the expense of the Beneficial Owners,
as described in the Resolutions.

The foregoing information in this section regarding DTC and the book entry
system is based solely on information provided by DTC. No representation is made by the
Authority or the Placement Agent or its counsel or Bond Counsel as to the completeness or the
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accuracy of such information or as to the absence of material adverse changes in such
information subsequent to the date hereof.

Redemption of the 1999 Series B Bonds
Optional Redemption

The 1999 Series B Bonds are subject to redemption prior to their maturity at the
option of the Authority at any time on and after April 1, 2009, upon notice as provided in the
Resolutions and described in "Redemption Procedures” under this caption, in whole or in part at
any time, at the following respective Redemption Prices (expressed as percentages of the
principal amount of such 1999 Series B Bonds or portions thereof to be so redeemed) set forth
below, in each case together with accrued interest, if any, to the date of redemption:

Period During Which Redeemed Redemption
(Both Dates Inclusive) Price
April 1, 2009 through March 31, 2010 101.0%
April 1, 2010 through March 31, 2011 100.5%
April 1, 2011 and thereafter 100.0%

Redemption from Bond Proceeds and Exchanged Amounts at Option of Authority

In the event the Authority determines that it is not feasible for it to, or it is unable
(consistent with the covenants it has made in the 1999 Series B Resolution) to, finance all or any
portion of the costs of the 1999B Project, the Authority may, at its option, any time within three
years of the date of issuance of the 1999 Series B Bonds, direct the Trustee to transfer in
accordance with the Resolutions the moneys in the Program Fund for such Project to the
Redemption Fund, together with the amount, if any, withdrawn from the Debt Service Reserve
Fund pursuant to the Resolutions as a consequence of such redemption. See "THE 1999B
PROJECT." Any such amount transferred to the Redemption Fund, together with other amounts
on deposit therein, must equal or exceed $10,000 and such amount to be applied to such
redemption will be rounded to the next lower $5,000. The Trustee is to apply any such amounts
transferred to the Redemption Fund as described above to the redemption of 1999 Series B
Bonds, at a Redemption Price equal to 100% of the principal amount of the 1999 Series B Bonds
or portions thereof to be so redeemed, not later than 30 days after deposit in the Redemption
Fund.

Mandatory Redemption From Unexpended Amounts and Certain Mortgage
Repayments

All 1999 Series B Bonds are also subject to mandatory redemption prior to their
maturity, in whole or in part on any date as soon as practicable after the date that is three years
after the date of issuance of the 1999 Series B Bonds, upon notice as provided in the Resolutions
and described in "Redemption Procedures” under this caption, at a Redemption Price equal to
100% of the principal amount of the 1999 Series B Bonds or portions thereof to be so redeemed,
together with accrued interest thereon to the date of redemption, in an aggregate Redemption
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Price equal to the amount of moneys deposited in the Program Fund pursuant to the 1999 Series
B Resolution which have not been used or allocated for use to Acquire Mortgage Loans in
accordance with the Resolutions which moneys are required by the Resolutions to be transferred
to the Redemption Fund on the date which is three years following the date of issuance of the
1999 Series B Bonds, together with the amount, if any, withdrawn from the Debt Service
Reserve Fund pursuant to the Resolutions as a consequence of such redemption. Any such
amounts transferred to the Redemption Fund, together with other amounts on deposit therein,
must equal or exceed $10,000 and such amount to be applied to such redemption will be rounded
to the next lower $5,000. The Trustee is to apply any such amount described above, and the
moneys transferred from the Debt Service Reserve Fund, to the redemption of 1999 Series B
Bonds not later than 30 days after deposit in the Redemption Fund.

Redemption from Certain Prepayments Deposited to Redemption Fund

All 1999 Series B Bonds are subject to redemption prior to their maturity, in
whole or in part on any date, upon notice as provided in the Resolutions and described in
"Redemption Procedures” under this caption, at a Redemption Price equal to 100% of the
principal amount of the 1999 Series B Bonds or portions thereof to be so redeemed, together with
accrued interest, if any, thereon to the date of redemption, at an aggregate Redemption Price
equal to the amount received or recovered by the Authority (net of the Authority's expenses
incurred in effecting such recovery) and deposited in the Redemption Fund on account of the
Prepayment of a Mortgage Loan, together with the amount, if any, withdrawn from the related
Negative Arbitrage Account pursuant to the 1999 Series B Resolution and the amount, if any,
withdrawn from the Debt Service Reserve Fund pursuant to the General Resolution as a
consequence of such redemption.

Prepayments are defined by the General Resolution to be any moneys received or
recovered by the Authority from any payment of or with respect to principal (including any
penalty, fee, premium or other additional charge for prepayment of principal which may be
provided by the terms of a Mortgage Loan) on any Mortgage Loan prior to the scheduled
payments of principal called for by such Mortgage Loan, whether (i) by voluntary prepayment
made by the respective Sponsor (referred to as "voluntary Prepayment") or (i1) as a consequence
of the damage, destruction or condemnation of the mortgaged premises or any part thereof or (iii)
by the sale, assignment, endorsement or other disposition of such Mortgage Loan by the
Authority or by any other proceeding taken by the Authority in the event of a default thereon by
the respective Sponsor.

The General Resolution requires that all Prepayments be either deposited in the
Program Fund or, in the case of a Prepayment due to damage, destruction or condemnation of a
Project, used by the Authority at its option to repair or restore such Project. Prepayments
deposited to the Program Fund are to be used either to Acquire Mortgage Loans under certain
circumstances or transferred to the Redemption Fund upon direction by the Authority.

The Authority has further covenanted in the 1999 Series B Resolution that,
subject to the powers of any Government authority with respect thereto (including the FHA), the
terms of the 1999B Mortgage Loan will not permit the voluntary Prepayment thereof before
April 1, 2009, except upon the written consent of the Authority which will not be granted unless
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the amounts received from such voluntary Prepayment are to be used to Acquire one or more
additional Mortgage Loans or are used to redeem 1999 Series B Bonds in accordance with the
optional redemption provisions of the 1999 Series B Resolution. See "SECURITY AND
SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS - The Mortgage Loan - Certain
Terms of the 1999B Mortgage Loan." Furthermore, the 1999 Series B Resolution provides that
any voluntary Prepayments of such 1999B Mortgage Loan (other than amounts received pursuant
to the exercise of the powers of any Government authority with respect thereto) are to be used to
redeem 1999 Series B Bonds, only in accordance with the optional redemption provisions
described in "Optional Redemption” under this caption.

The amount of any such Prepayment deposited in or transferred to the
Redemption Fund for redemption of the 1999 Series B Bonds, together with other amounts on
deposit therein, must equal or exceed $10,000 and such amount to be applied to such redemption
will be rounded to the next lower $5,000. The Trustee is to apply any such amount described
above and moneys transferred from the Debt Service Reserve Fund to the redemption of 1999
Series B Bonds not later than 30 days after deposit in the Redemption Fund. See "SUMMARY
OF CERTAIN PROVISIONS OF THE GENERAL RESOLUTION - Redemption Fund" and "-
Prepayments."

The 1999 Series B Bonds are not subject to mandatory redemption in the event of
a breach of a CHFA Regulatory Agreement unless the Authority in its discretion chooses to
accelerate amounts due on the related Mortgage Loan and HUD approves such acceleration.
Such a breach may, for example, result in interest on the 1999 Series B Bonds being included in
the gross income of Bondholders for purposes of federal income taxation. In addition to
acceleration of the Morigage Loans, the Authority is authorized to take such other action at law
or in equity as the Authority deems appropriate under the circumstances. See "THE 1999B
PROJECT - The Regulatory Agreement" and "CERTAIN CONSIDERATIONS FOR
BONDHOLDERS - Taxability of 1999 Series B Bonds. "

Redemption Based Upon Other Reductions in Debt Service Reserve Fund

All 1999 Series B Bonds are also subject to mandatory redemption prior to their
maturity, in whole or in part on any date on and after April 1, 2009, upon notice as provided in
the Resolutions and described in "Redemption Procedures” under this caption, at a Redemption
Price equal to 100% of the principal amount of the 1999 Series B Bonds or portions thereof to be
so redeemed, together with accrued interest, if any, thereon to the date of redemption, in an
aggregate Redemption Price equal to the amount, if any, directed by the Authority to be
transferred to the Redemption Fund on account of a reduction in the Debt Service Reserve Fund
Requirement attributable to payment of such respective 1999 Series B Bonds at maturity, to the
purchase and cancellation of such respective 1999 Series B Bonds or to sinking fund redemption
of such respective 1999 Series B Bonds pursuant to the cumulative sinking fund provisions
described in "Cumulative Sinking Fund Installments" under this caption. Any such amount
deposited in or transferred to the Redemption Fund, together with other amounts on deposit
therein, must have equaled or exceeded $10,000, and such amount to be applied to such
redemption is to be rounded to the next lower $5,000. The Trustee is to apply any such amount
described above to the redemption of 1999 Series B Bonds not later than 30 days after deposit in
the Redemption Fund.
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Cumulative Sinking Fund Installments

The 1999 Series B Bonds are also subject to cumulative sinking fund redemption,
prior to their maturity, by payment of Sinking Fund Installments, upon notice as provided in the
Resolutions and described in "Redemption Procedures” under this caption, on each of the dates
and in the respective principal amounts set forth opposite each such date, in each case at a
Redemption Price of 100% of the principal amount of such 1999 Series B Bonds or portions
thereof to be redeemed, together with accrued interest to the redemption date as follows:

1999 Series B Bonds Maturing on October 1, 2010

Year Sinking Fund Year Sinking Fund
(October 1) Installment (October 1) Installment
2001 $30,000 2006 $45,000
2002 35,000 2007 50,000
2003 40,000 2008 50,000
2004 40,000 2009 55,000
2005 45,000 2010(1) 55,000

(1) Final Maturity

1999 Series B Bonds Maturing on October 1, 2021

Year Sinking Fund Year Sinking Fund

(October 1) Installment (October 1) Installment
2011 $60,000 2017 $ 85,000
2012 65,000 2018 95,000
2013 70,000 2019 100,000
2014 75,000 2020 105,000
2015 75,000 2021(1) 110,000
2016 80,000

(1) Final Maturity

1999 Series B Bonds Maturing on October 1, 2033

Year Sinking Fund Year Sinking Fund
(October 1) Installment (October 1) Installment
2022 $120,000 2028 $170,000
2023 125,000 2029 185,000
2024 135,000 2030 195,000
2025 145,000 2031 210,000
2026 150,000 2032 220,000
2027 160,000 2033(1) 235,000

(1) Final Maturity
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1999 Series B Bonds Maturing on October 1, 2041

Year Sinking Fund Year Sinking Fund
(October 1) Installment (October 1) Installment

2034 $250,000 2038 $320,000

2035 265,000 2039 345,000

2036 285,000 2040 365,000

2037 305,000 2041(1) 30,000
(1) Final Maturity

not constitute a default under the Resolutions. See "CERTAIN CONSIDERATIONS FOR
BONDHOLDERS - Limited Security." Notwithstanding the foregoing, 1999 Series B Bonds of

such date in $5,000 increments, up to the maximum specified for such date (including any
amount accumulated from previous unpaid amounts).

e in the full amount of such installment, the deficiency is to be added
to the amount of the Sinking Fund Installment for the following year with respect to the 1999
Series B Bonds of such maturity.

Redemption Procedures
Credit Against Sinking Fund Installments

The Authority may direct the manner in which 1999 Series B Bonds which are
redeemed as described jn "Redemption of the 1999 Series B Bonds" (except as described in
"Cumulative Sinking Fund Installments” under that caption) are credited against remaining
sinking fund installments, If the Authority does not so direct, the par value of 1999 Series B



Bonds so redeemed is to be credited against all remaining sinking fund installments in the
proportion which the then remaining balance of each such sinking fund installment bears to the
total of all 1999 Series B Bonds then Outstanding.

Selection of Bonds for Redemption

The Authority may direct the redemption of 1999 Series B Bonds in any order of
maturity. If less than all of the 1999 Series B Bonds of like maturity are called for redemption,
the particular 1999 Series B Bonds or portions of 1999 Series B Bonds to be redeemed are to be
selected at random by the Trustee.

Provisions for Notices of Redemption

Any notice of redemption required to be given under the General Resolution or
the 1999 Series B Resolution in connection with the 1999 Series B Bonds is to be mailed,
postage-prepaid, by first-class mail, by the Trustee not less than fifteen (15) days nor more than
thirty (30) days before the redemption date to the registered owners of any Bonds or portions of
Bonds which are to be redeemed. Such notice is to include the following information:

(a) the complete official name of the 1999 Series B Bonds to be redeemed, the
jdentification numbers of 1999 Series B Bond certificates and the CUSIP numbers of the 1999
Series B Bonds to be redeemed, provided that any such notice shall state that no representation is
made as to the correctness of CUSIP numbers, either as printed on such 1999 Series B Bonds or
as contained in the notice of redemption;

(b) any other descriptive information needed to identify accurately the 1999
Series B Bonds being redeemed, including, but not limited to, the original issuance date and
maturity date of, and interest rate on, such 1999 Series B Bonds;

(©) amounts called for each 1999 Series B Bond certificate in the case of
partial calls;

(d) thedate of mailing of redemption notices; and
(e) the name and address of the redemption agent.

In accordance with the General Resolution, the obligation of the Trustee to give
any notice of redemption required by the Resolutions will not be conditioned upon the prior
payment to the Trustee of moneys oOr Government Obligations sufficient to pay the Redemption
Price of the 1999 Series B Bonds to which such notice relates or the interest thereon to the
redemption date.

A second notice of redemption provided in the same manner as the first notice of
redemption is to be given, not later than 60 days after the redemption date, t0 registered Owners
of 1999 Series B Bonds or portions thereof called for redemption but who failed to deliver 1999
Series B Bonds for redemption prior to the 30th day following such redemption date. Any notice
mailed will be conclusively presumed to have been duly given, whether or not the Owner of such
1999 Series B Bonds receives the notice. Receipt of such notice will not be a condition
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set forth above and as required by the General Resolution. F ailure to give all or any portion of
such further notice will not in any manner defeat the effectiveness of a cal] for redemption.

Notwithstanding the provisions of the General Resolution to the contrary,

of such 1999 Series B Bonds, acknowledge the sufficiency of mailed notice as provided in the
General Resolution and the 1999 Series B Resolution.

Discharge and Defeasance

The Authority reserves the right to discharge the pledge and lien created by the
1999 Series B Resolution by deposit i
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PLAN OF FINAN
Sources and Uses of Funds

The following are the estimated sourc

interest) relating to the 1999 Series B Bonds.

SOURCES OF FUNDS:

Proceeds of 1999 Series B Bonds
Amounts advanced by the Authority (1)
TOTAL SOURCES OF FUNDS

......................
............

...........

USES OF FUNDS:

..................................

For the 1999B Project (2)
Deposit to Negative Arbitrage Account (3)
Deposit to Capitalized Interest Account (4)
For certain Costs of Issuance

.......

and Placement Agent's compensation (5)
TOTAL USES OF FUNDS

...................

(1) In accordance with its funding agreement, the Sponsor is required to
by the Authority to fund the Negative Arbitrage Account as descni
capitalized interest and costs of
Such amounts, representing proceeds of the 1999 S
Resolutions. See "SUMMARY OF CERTAIN PROVISIONS O
description of the 1999B Project currently expected to be finance
General Description” and Appendix C hereto.
investment agreement as described in "CERTA
This account will be created within the Program Fund for the 1
caption.

This account wil
THE GENERAL RESOLUTION - Capitalized Interest Accounts.”
Certain of such amounts will be deposited to the
certain Costs of Issuance relating to the 1999 Seri
information concerning the Placement Agent'

¢))

(&)
(O]
&)
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Prior to the use thereof, such
IN CONSIDERATIONS FOR BONDHOLDERS - Investment A
999B Project. See

| be created within the Program Fund for the 1999B Project. See
1999 Series B Costs of Issuance

es B Bonds, including trustee fees, legal fees,
s compensation, sce "PLACEMENT."

CING

es and uses of funds (excluding accrued

Estimated
Amounts

$5,580,000
130.984
$5.710.984

.......................................
.......................................

.......................................

.......................................

$5,578,100
25,000
1,900

.......................................

.......................................

.......................................

105,984
$5,710,984

.......................................

amounts advanced
and to pay certain

reimburse the Authority for certain of such
bed in “The Negative Arbitrage Account”

issuance relating to the 1999B Project.
eries B Bonds, may
F THE GENERAL RESOLUTION - Program Fund." For a

rdance with the

d in part with such amounts, sce *THE 1999B PROJECT -
amounts are expected to be invested pursuant to an
greement.”

“The Negative Arbitrage Account"” under this

"SUMMARY OF CERTAIN PROVISIONS OF

Account of the Program Fund and used to pay
printing costs and rating fees. For



The Financing Plan

Proceeds of the 1999 Series B Bonds, together with amounts advanced by the
Authority on behalf of the Sponsor, will be used to make the 1999B Mortgage Loan and to make
the required deposits to funds and accounts, as described in "Sources and Uses of Funds" under
this caption. It is expected that the 1999B Mortgage Loan will be made to the Sponsor in
connection with the 1999B Project. The Sponsor is required to use the amounts so loaned to it as
the 1999B Mortgage Loan to finance, in part, the construction of, and certain costs associated
with, the 1999B Project described in "THE 1999B PROJECT."

The Negative Arbitrage Account

Under the 1999 Series B Resolution, the Authority will create a separate special
account the 1999B Project (including any Project substituted for such 1999B Project) within the
Program Fund to be financed in whole or in part with the proceeds of the 1999 Series B Bonds.
Moneys in the Negative Arbitrage Account will be subject to the lien and pledge of the
Resolutions until the withdrawal and application thereof in accordance with the 1999 Series B
Resolution. There is to be credited to the Negative Arbitrage Account on the date of issuance of
the 1999 Series B Bonds or the date of substitution of the related Project for another Project, as
the case may be, Authority moneys in the amount, if any, specified by the Authority on such date
in an Authority Certificate, and which is to be the amount, if any, reasonably estimated by the
Authority to equal the difference between (A) the amount of interest payable on the portion of
the 1999 Series B Bonds allocable to the Project from the date of issuance of the 1999 Series B
Bonds to the anticipated date of Completion of the Project and (B) the anticipated investment
earnings on amounts in the Program Fund allocable to the Project and Revenues from the related
Mortgage Loan prior to such anticipated date of Completion. There is also to be credited to the
Negative Arbitrage Account from time to time additional Authority moneys in the event that the
anticipated date of Completion of the Project is later than had been anticipated on the date of the
most recent deposit to the Negative Arbitrage Account or if amounts in the Program Fund are
expended for the Project more slowly than had been anticipated on the date of the most recent
deposit to the Negative Arbitrage Account. ANY SUCH MONEYS COLLECTED BY THE
AUTHORITY FROM THE SPONSOR TO REIMBURSE THE AUTHORITY FOR ANY
DEPOSIT TO THE NEGATIVE ARBITRAGE ACCOUNT PURSUANT TO THE 1999
SERIES B RESOLUTION AS DESCRIBED IN THIS PARAGRAPH WILL BE AND
REMAIN THE PROPERTY OF THE AUTHORITY AND WILL NOT BE SUBJECT TO THE
LIEN AND PLEDGE OF THE RESOLUTIONS.

Moneys in the Negative Arbitrage Account are to be transferred to the Revenue
Fund upon Completion of the Project or the date that amounts in the Program Fund allocable to
the Project are transferred to the Redemption Fund pursuant to the 1999 Series B Resolution, all
as is directed by the Authority, in an amount determined by the Authority equal to the difference
between (A) the amount of interest payable on the portion of the 1999 Series B Bonds, as the
case may be, allocable to the Project since the previous transfer from the Negative Arbitrage
Account (or, if none, from the date of the initial deposit to the Negative Arbitrage Account) and
(B) the investment earnings on amounts in the Program Fund allocable to the related Project and
Revenues from the Mortgage Loan prior to such anticipated date of Completion since the
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previous transfer from the Negative Arbitrage Account (or, if none, from the date of the initial
deposit to the Negative Arbitrage Account).

The amount in the Negative Arbitrage Account with respect to the Mortgage Loan
that becomes a Defaulted Mortgage Loan is to be transferred to the Redemption Fund at the time
that the Authority receives or recovers any Prepayment of the Mortgage Loan, upon the direction
of the Authority. If the Mortgage Loan is not closed on account of any failure to meet the
conditions of the Authority's conditional financing approval or loan commitment or of the firm
commitment of the FHA to insure the Mortgage Loan, or for any other reason provided that the
Authority has issued its loan commitment with respect to the Mortgage Loan and is ready and
willing to close, and the Authority is unable to finance a substitute Project, the amount in the
Negative Arbitrage Account is to be transferred, at the Authority's direction, to the Revenue
Fund. Upon the Completion of a Project, the date that another Project is substituted for the
Project or the date that amounts in the Program Fund allocable to the Project are transferred to
the Redemption Fund pursuant to the 1999 Series B Resolution, any amounts in the Negative
Arbitrage Account that have not been transferred to the Revenue Fund or to the Redemption
Fund pursuant to the 1999 Series B Resolution as described above are to be paid by the Authority
to the Sponsor to the extent and under the circumstances provided in the Funding Agreement
between the Authority and the Sponsor. The Negative Arbitrage Account is to be terminated
upon the earliest of the Completion of the Project, the date that another Project is substituted for
the Project, the date that amounts in the Program Fund allocable to the Project are transferred to
the Redemption Fund pursuant to the 1999 Series B Resolution or the date on which there is no
remaining balance in the Negative Arbitrage Account.

THE 1999B PROJECT

General Description

The Authority reasonably expects that the 1999B Project described in Appendix C
attached hereto will be financed, in part, with amounts to be disbursed as the 1999B Mortgage
Loan. See "PLAN OF FINANCING." The General Resolution, however, permits the Authority
at any time and at its option to designate one or more Projects in substitution for the Project
listed as the 1999B Project in the 1999 Series B Resolution. Furthermore, if such 1999B Project
is unable to be so financed, the Authority may choose to use amounts allocated in the Project
Fund to such 1999B Project to redeem 1999 Series B Bonds at par under the circumstances
described in "DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of the 1999
Series B Bonds - Redemption From Bond Proceeds and Exchanged Amounts at Option of
Authority." See "CERTAIN CONSIDERATIONS FOR BONDHOLDERS - Early
Redemption." Certain restrictions on the rental and occupancy of the 1999B Project will be
imposed on the Sponsor. See "The Regulatory Agreement” under this caption.

The Sponsor

The 1999B Mortgage Loan is expected by the Authority to be made to a particular
private developer referred to as the "Sponsor” and described in Appendix C hereto, in connection
with the 1999B Project. Repayment of amounts due on the 1999B Mortgage Loan will be a
nonrecourse obligation of the Sponsor, payable solely from revenues generated by the 1999B
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Project. The Sponsor will not have any obligations under the Mortgage Loan documents to
cover any losses in the event of a default on the 1999 Series B Bonds or to continue the 1999B
Project in operation. The Sponsor will own the 1999B Project as its sole asset. See "CERTAIN
CONSIDERATIONS FOR BONDHOLDERS - Limited Security."

Certain Assumptions Relating to the 1999B Project

The 1999B Mortgage Loan relating to the 1999B Project involves new
construction of an 88-unit facility to be located in Broomfield and as otherwise described in
Appendix C and is expected to be made in the estimated aggregate principal amount of
$5,578,100. The 1999B Mortgage Loan will be funded as described in "PLAN OF FINANCING
- Sources and Uses of Funds." Pursuant to the 1999B Mortgage Loan, the Sponsor will make
Mortgage Repayments to the Authority, which Mortgage Repayments will constitute Revenues
pledged under the General Resolution. See "SECURITY AND SOURCES OF PAYMENT FOR
THE 1999 SERIES B BONDS - Revenues" and "- The Mortgage Loans." Based on the analysis
made by the Authority in determining to underwrite the proposed 1999B Mortgage Loan and the
assumptions described in Appendix C hereto, the Authority expects, although no assurance can
be given, that the cashflow from the 1999B Project will be sufficient for the Sponsor to pay
amounts due under the 1999B Mortgage Loan. However, the projected level of cashflow for the
1999B Project may vary due to the uncertainty of future occupancy levels (including certain
restrictions on use of the 1999B Project which may lead to lower occupancy), future operating
expenses or other such factors which have been predicted using certain assumptions which may
prove to be incorrect.

The Regulatory Agreement

Simultaneously with the closing of the 1999B Mortgage Loan, the Sponsor will
enter into a regulatory agreement with the Authority (the "CHFA Regulatory Agreement")
relating to the 1999B Project. Pursuant to the provisions of the CHFA Regulatory Agreement,
the Sponsor will agree, among other things, to rent the units in the 1999B Project so as to comply
with applicable provisions of the Tax Code. In particular, the Sponsor will agree that each
individual rental unit in the 1999B Project will be rented or held for rental on a first-come, first-
served basis, to the general public on a continuous basis. In addition, the Sponsor will agree to
the occupancy requirements of 100% of units to persons or families whose incomes do not
exceed 60% of area median income.

The CHFA Regulatory Agreement will also contain provisions for verifying
compliance with the terms thereof. The provisions of the CHFA Regulatory Agreement
discussed herein are intended, among other things, to insure compliance with the requirements of
the Tax Code with respect to the excludability of the interest on the 1999 Series B Bonds from
gross income. Upon any breach by the Sponsor of any provisions of the CHFA Regulatory
Agreement, the Authority may take such actions at law or in equity as deemed appropriate under
the circumstances for the protection of the Bondowners, including an action for specific
performance of the CHFA Regulatory Agreement. Such a breach by the Sponsor may result in
interest on the 1999 Series B Bonds being included in gross income of the Owners of the 1999
Series B Bonds for purposes of federal income taxation and will not result in a mandatory
redemption of the 1999 Series B Bonds under the General Resolution or the 1999 Series B
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Resolution as described in "CERTAIN CONSIDERATIONS FOR BONDHOLDERS - Taxability
of 1999 Series B Bonds" and "TAX MATTERS."

SECURITY AND SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS
Pledge Under the General Resolution

The 1999 Series B Bonds are special, limited obligations of the Authority secured
by and payable solely from revenues, assets and moneys pledged for the payment thereof under
the General Resolution. The 1999 Series B Bonds and any other bonds heretofore or hereafter
issued and Outstanding under the General Resolution (collectively, the "Bonds") are secured
equally and proportionately by the pledge described below. For a description of the Bonds
issued to date under the General Resolution, outstanding as of June 30, 1999 in the aggregate
principal amount of $466,835,000, see "Outstanding Bonds and Additional Bonds" under this
caption. Notes and bonds heretofore or hereafter issued to provide funds for programs of the
Authority (other than the Multi-Family Housing Insured Mortgage Loan Program) are and will
be authorized and secured by resolutions of the Authority other than the General Resolution, are
not and will not be secured by the pledge of the General Resolution and do not and will not rank
on a parity with the 1999 Series B Bonds. See "COLORADO HOUSING AND FINANCE
AUTHORITY - Programs to Date.”

Under the General Resolution, the 1999 Series B Bonds are secured by an express
lien on:

(1) the proceeds of the Bonds (including the 1999 Series B Bonds);

(i)  the Revenues (as described below in "Revenues" under this
caption) and all other moneys (except commitment fees paid to the Authority and Escrow
Payments) received by the Authority or the Trustee with respect to the Mortgage Loans
(including the 1999B Mortgage Loan) and the Projects (including the 1999B Project);

(iii)  all moneys (except Escrow Payments) on deposit in the Funds and
Accounts established under the General Resolution (see, for example, "Debt Service Reserve
Fund," "Mortgage Loan Reserve Fund" and "Negative Arbitrage Accounts” under this caption);
and

(iv)  the rights and interests of the Authority in the Mortgage Loans
described in "The Mortgage Loans" under this caption, which include the 1999B Mortgage Loan
to be financed with proceeds of the 1999 Series B Bonds.

In no event shall the 1999 Series B Bonds constitute an obligation or liability
of the State or any political subdivision thereof (except the Authority). The Authority has
no taxing power nor does it have the power to pledge the general credit or the taxing power
of the State or any political subdivision thereof.
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Revenues

Under the General Resolution, "Revenues" means all income and receipts of
whatever kind (other than commitment fees paid to the Authority and Escrow Payments)
received by the Authority from or with respect to Mortgage Loans or Projects, including without
limitation Mortgage Repayments, Fees and Charges, Housing Subsidy Payments (other than
amounts which the Authority is obligated to pay to the Mortgagor), Prepayments and Acquired
Project Income (representing all revenues from Projects owned by the Authority). The pledge of
such Revenues is subject to the respective liens of the Trustee, Depositaries and Paying Agents
for reasonable compensation and expenses. For a more complete description of the Revenues,
and the pledge thereof, see "SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL
RESOLUTION - Revenue Fund" and "-Allocation of Moneys in the Revenue Fund."

The Mortgage Loans
General

As of July 6, 1999, the Authority maintained in its portfolio approximately
$313,070,784 in aggregate outstanding principal amount of Mortgage Loans under the General
Resolution, the payments under which are pledged to repayment of the Authority's outstanding
Bonds and, upon the issuance thereof, the 1999 Series B Bonds. The 1999B Mortgage Loan will
also be a Mortgage Loan pledged to repayment of the Bonds. "Mortgage Loan" is defined by the
General Resolution to be an interest-bearing obligation evidencing a loan which is made by the
Authority to a Sponsor, secured by an instrument evidencing a first mortgage lien on a Project,
and insured by the Government (as defined by the General Resolution). Reference to a Mortgage
Loan in this Official Statement includes the mortgage notes evidencing mortgage loans to the
Sponsors, which notes are to be endorsed for insurance.

For certain information as of July 6, 1999 about the outstanding Mortgage
Loans and Projects under the General Resolution, see Appendix F attached hereto.

Federal Insurance of Mortgage Loans

The General Resolution requires that any Mortgage Loan funded with the
proceeds of Bonds, including the 1999 Series B Bonds, be insured by an agency or
instrumentality of the United States under a program requiring payment of not less than ninety-
nine percent (99%) of the principal amount of such Mortgage Loan in the event of a default by
the Sponsor and be secured by a first Mortgage on the applicable Project or Projects. As
described in "DESCRIPTION OF MULTI-FAMILY HOUSING INSURED MORTGAGE
LOAN PROGRAM - Federal Insurance Programs," all but two of the Mortgage Loans
previously financed have been insured by the FHA under Sections 221(d)(3), 221(d)(4) or 223(f)
of the National Housing Act of 1934, as amended, or Section 542(c) of the Housing and
Development Act of 1992, as amended.

The 1999B Mortgage Loan is expected to be insured under Section 542(c). The
FHA has issued a firm approval for FHA insurance of this Section 542(c) Mortgage Loan.
Insurance claims paid by FHA under its Section 542(c) insurance are to be made with cash
payments (except at the option of the mortgagee). See "DESCRIPTION OF MULTI-FAMILY
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HOUSING INSURED MORTGAGE LOAN PROGRAM - FHA Insurance Claims in the Event
of Default."”

Certain Terms of the 1999B Mortgage Loan

The 1999B Mortgage Loan will be secured by a first lien mortgage on the 1999B
Project. The 1999B Mortgage Loan will also include certain provisions restricting prepayment
thereof by the Sponsor. The Sponsor may voluntarily prepay the 1999B Mortgage Loan in
whole or in part only on and after April 1, 2009 (except to the extent prepayment amounts are
used to Acquire one or more additional Mortgage Loans in accordance with the Resolutions or
are used to redeem 1999 Series B Bonds in accordance with the optional redemption provisions
of the 1999 Series B Resolution) after notice to the Authority and payment of a prepayment
penalty equal to any costs of the Authority associated with redemption of any such 1999 Series B
Bonds. However, the 1999B Mortgage Loan may be prepaid in part or in full without consent of
the Authority and without prepayment penalty if the U.S. Department of Housing and Urban
Development ("HUD") determines that prepayment will avoid a mortgage insurance claim and 1s,
therefore, in the best interest of the Federal government. The 1999B Mortgage Loan may
describe certain specific circumstances under which HUD would consider exercising such an
override of the Authority's prepayment lockout and/or penalty provision.

Servicing by the Authority

The Authority will service the 1999B Mortgage Loan. The Finance Division of
the Authority will handle the receipt and disbursement of funds related to the 1999B Mortgage
Loan. This includes receiving payments, monitoring and disbursing escrowed funds for taxes
and insurance and managing delinquencies and claims. The Asset Management Division of the
Authority will oversee compliance by the Sponsor with requirements of the 1999B Mortgage
Loan, including occupancy restrictions, and will review the financial status of the 1999B Project.
The Authority similarly oversees compliance for the other Mortgage Loans outstanding under the
General Resolution. In connection with the Section 542(c) insurance, the Authority has agreed to
perform annual physical inspections, to analyze annual project audits and financial statements
and to submit semiannual reports to FHA setting forth information about the status of the related
Projects. For more information concerning the Authority, see "COLORADO HOUSING AND
FINANCE AUTHORITY."

Debt Service Reserve Fund

Debt Service Reserve Fund Requirement

The General Resolution establishes a Debt Service Reserve Fund for all of the
Bonds. The Debt Service Reserve Fund Requirement is as of any date the maximum amount of
principal (including Sinking Fund Installments) and interest becoming due on all Bonds then
Outstanding under the General Resolution, excluding Debt Service Reserve Fund Bonds (those
issued to provide amounts for deposit in the Debt Service Reserve Fund), in the current or in any
future Bond Year. An aggregate amount of $41,931,478, an amount at least equal to the Debt
Service Reserve Fund Requirement, was as of June 30, 1999 on deposit in the Debt Service
Reserve Fund.
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In connection with the issuance of the 1999 Series B Bonds, the Authority will
initially satisfy the Debt Service Reserve Fund Requirement for the 1999 Series B Bonds (equal
to maximum annual debt service on the 1999 Series B Bonds which is $388,290) with an
allocation of amounts currently on deposit in the Debt Service Reserve Fund in excess of the
Debt Service Reserve Fund Requirement. However, the Authority is permitted at any time under
the terms of the General Resolution, and presently expects in the future, to replace such amount
with a Qualified Financial Instrument. If the Authority so deposits a Qualified Financial
Instrument to fund the Debt Service Reserve Fund Requirement for the 1999 Series B
Bonds in the future, the 1999 Series B Bonds will at that time be secured with respect to the
Debt Service Reserve Fund only by such Qualified Financial Instrument and not by other
moneys or financial instruments on deposit in the Debt Service Reserve Fund. See
"SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL RESOLUTION - Debt Service
Reserve Fund."

Upon the issuance of the 1999 Series B Bonds, the Debt Service Reserve Fund
Requirement for the 1999 Series B Bonds is expected to be funded by a deposit of cash to the
Debt Service Reserve Fund.

Mortgage Loan Reserve Fund

Pursuant to a Supplemental Resolution adopted by the Authority on May 19,
1982, a Mortgage Loan Reserve Fund was established to further secure Bonds issued under the
General Resolution. Such Mortgage Loan Reserve Fund was initially funded from the proceeds
of the Authority's 1982 Series B Bonds, in an amount equal to approximately 1% of the amount
of the proceeds of such Bonds deposited in the Program Fund. In connection with issuance of
the Authority's 1982 Series B Bonds and 1984 Series B Bonds, an amount equal to
approximately 1% of the amount of the proceeds of such Bonds deposited in the Program Fund
was also deposited in the Mortgage Loan Reserve Fund. In connection with the issuance of the
Authority's 1991 Series B Bonds, the sponsor of the Mortgage Loan relating thereto was required
to contribute to the Mortgage Loan Reserve Fund an amount equal to 1% of the proceeds of the
1991 Series B Bonds deposited in the Program Fund.

Moneys in the Mortgage Loan Reserve Fund will be available to make up
deficiencies in the Debt Service Fund prior to withdrawing moneys from the Debt Service
Reserve Fund for such purpose and to pay amounts required in connection with the Authority's
protection or enforcement of its rights with respect to a Mortgage Loan in default. There is no
requirement that moneys be added to the Mortgage Loan Reserve Fund in connection with the
issuance of any series of Bonds issued under the General Resolution. Upon the issuance of the
1999 Series B Bonds, there will not be any additional amounts deposited in the Mortgage Loan
Reserve Fund. 1f there is no Event of Default during the past Bond Year, the Authority may
request the Trustee to transfer to the Revenue Fund all or a part of the amount, if any, in excess
of the Mortgage Loan Reserve Fund Requirement, defined by the General Resolution to be, as of
any date of calculation, an amount equal to one percent of the aggregate amount deposited in the
Program Fund in accordance with all Series Resolutions adopted by the Authority to authorize
the issuance of Bonds then Outstanding. See "SUMMARY OF CERTAIN PROVISIONS OF
THE GENERAL RESOLUTION - Mortgage Loan Reserve Fund." The aggregate amount on
deposit in the Mortgage Loan Reserve Fund as of June 30, 1999 was $1,389,856 an amount at
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least equal to the Mortgage Loan Reserve Fund Requirement after issuance of the 1999 Series B
Bonds.

Negative Arbitrage Account

Pursuant to the 1999 Series B Resolution, the Sponsor will be required to
reimburse the Authority for certain amounts deposited by the Authority to the Negative Arbitrage
Account for the 1999 Series B Bonds. Any amounts on deposit in such Account will secure the
1999 Series B Bonds until applied in accordance with the 1999 Series B Resolution, as described
in "PLAN OF FINANCING - The Negative Arbitrage Account." Any moneys collected by the
Authority from the Sponsor to reimburse the Authority for any deposit to the Negative Arbitrage
Account as described in this paragraph will be and remain the property of the Authority and will
not be subject to the lien and pledge of the Resolutions.

Subordinate Note and Lien

The Authority may approve a subordinate lien on the 1999B Project to the extent
such lien is permitted by the FHA in connection with its insurance of the 1999B Mortgage Loan.

Outstanding Bonds and Additional Bonds

The Authority has heretofore issued, under the General Resolution, the twenty-
one series of Bonds shown below for the purpose of financing the Mortgage Loans described in
"The Mortgage Loans" under this caption. Twenty of such series of Bonds are currently
outstanding. The Authority is permitted by the General Resolution to issue additional series of
Bonds, subject to certain conditions, which additional Bonds will be secured equally with the
1999 Series B Bonds by the revenues, assets and moneys pledged under the General Resolution
as described herein. See "SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL
RESOLUTION."
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Multi-Family Housing Insured Mortgage Revenue Bonds
Issued and Outstanding as of June 30, 1999

Bond Issue Issued Outstanding
1977A $ 21,050,000 $16,065,000
1977B 43,830,000 34,125,000
1979A 42,750,000 -0-
1982A 104,735,000 18,550,000
1982B 28,780,000 11,645,000
1984A 23,765,000 6,250,000
1991A 2,570,000 2,515,000
1992A (1) 86,940,000 81,505,000
1993A 17,515,000 16,830,000
1995A 13,130,000 12,115,000
1995B 14,455,000 14,380,000
1995C 13,085,000 13,015,000
1996A (2) 39,720,000 38,205,000
1996B 9,055,000 8,995,000
1996C 24,465,000 24,390,000
1997A 20,150,000 20,020,000
1997B 29,860,000 29,770,000
1997C (3)(4) 56,130,000 55,505,000
1998A 20,730,000 20,730,000
1998B 7,300,000 7,300,000
1999A 34,925,000 34.925.000

Total $654.940.000 $466.835,000

(1) Proceeds were used to partially refund certain of the 1982A and 1982B Bonds shown in this table.

(2) Proceeds of the 1996 Series B Bonds were used to refund $1 3,940,000 of the outstanding 1984 Series B Bonds.
(3) Proceeds of the 1997 Series C Bonds were used to refund a portion of the 1995 Series B Bonds.

(4) Proceeds of the Taxable 1997 Series C Bonds were used to refund all of the 1979 Series B Bonds.

CERTAIN CONSIDERATIONS FOR BONDHOLDERS

The following is a summary, which does not purport to be comprehensive or
definitive, of certain considerations relating to purchase of the 1999 Series B Bonds. A full
review, however, should be made of the entire Official Statement in connection with any decision
to purchase 1999 Series B Bonds.

Limited Security

The 1999 Series B Bonds are special limited obligations of the Authority payable
solely from pledged revenues, assets and moneys on a parity with certain other Bonds heretofore
and which may be hereafter issued, as described in "SECURITY AND SOURCES OF
PAYMENT FOR THE 1999 SERIES B BONDS - Pledge Under the General Resolution," "-The
Mortgage Loans" and "- Outstanding Bonds and Additional Bonds." See "THE 1999B
PROJECT - The Sponsor."
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Expiration of HAP Contracts

As indicated on Appendix F hereto, a substantial portion of the Mortgage Loans
(not including the 1999B Mortgage Loan) are secured in part by housing assistance payments
("HAP") contracts with terms expiring prior to expiration of the related Mortgage Loan. These
contracts by their terms do not contemplate renewal nor did the parties otherwise provide for
such renewal at the time the HAP contracts were originally granted. However, federal legislation
enacted in October 1997, referred to as the Multifamily Assisted Housing Reform and
Affordability Act of 1997, as amended by Public Law 105-276 ("Title V") will provide for the
restructuring of mortgage financing and the renewal of HAP contracts for certain multifamily
housing projects, with the objective of reducing the cost to the federal government. HUD has
recently provided preliminary guidance by interim rule and notices concerning the
implementation of this law. Under current law, the Mortgage Loans are not eligible for
restructuring under Title V. However, owners of projects financed by the Mortgage Loans may
elect to renew their HAP contracts upon their termination or expiration. Generally, HAP
contracts may be renewed at rent levels that do not exceed comparable market rents for the
market area. In addition, HAP contracts for certain projects - including those financed by the
Mortgage Loans - may be renewed at the request of the project owners at rent levels equal to the
lesser of the existing rent adjusted by an operating cost adjustment factor or a budget-based rent,
except in the case of most contracts under the moderate rehabilitation program. HUD may refuse
to consider an owner's request for renewal of a HAP contract because of certain actions or
omissions of the owner or affiliate, including engaging in material adverse financial managenal
actions with respect to the project. The Authority is unable at this time to predict the impact of
expiration of these HAP contracts or the effect of this legislation on the sufficiency of Revenues
and assets pledged under the General Resolution for payment of the Bonds, including the 1999
Series B Bonds.

Taxability of 1999 Series B Bonds

The 1999 Series B Bonds are not subject to redemption, and the rate of interest on
the 1999 Series B Bonds is not subject to adjustment, by reason of the interest on the 1999
Series B Bonds being included in gross income for purposes of federal income taxation. Such
event could occur if the Sponsor (or any subsequent owner of a Project) does not comply with
the provisions of the CHFA Regulatory Agreement which is designed, if complied with, to
satisfy the continuing compliance requirements of the Tax Code in order for the interest on the
1999 Series B Bonds to be excludable from gross income for purposes of federal income tax.
See "THE 1999B PROJECT - The Regulatory Agreement” and "TAX MATTERS."

Early Redemption

Purchasers of 1999 Series B Bonds, including those who purchase 1999 Series B
Bonds at a price in excess of their principal amount or who hold such a 1999 Series B Bond
trading at a price in excess of par, should consider the fact that the 1999 Series B Bonds are
subject to redemption at a Redemption Price equal to their principal amount plus accrued
interest. See "DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of the 1999
Series B Bonds." This could occur, for example, in the event that proceeds deposited to the
Project Fund are not used within a three year time period to originate Mortgage Loans (see "THE
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1999B PROJECT"), the 1999B Mortgage Loan is prepaid as a result of a casualty or
condemnation award payments affecting the 1999B Project or, in the event of a default under the
1999B Mortgage Loan (as a result of the inability to operate the 1999B Project successfully), the
Authority may use FHA insurance proceeds, or may sell FHA debentures it receives and use the
proceeds of such sale, or may be directed by FHA otherwise, to redeem the 1999 Series B Bonds.

Enforcement of Regulatory Agreement

The CHFA Regulatory Agreement allows for enforcement by declaration of
default under the 1999B Mortgage Loan and an acceleration of the 1999B Mortgage Loan at the
discretion of the Authority. Such acceleration may, under certain circumstances, require HUD
consent. Furthermore, among other things, it may not be possible to accelerate the debt
evidenced by the 1999B Mortgage Loan for a covenant default relating to the 1999B Project,
including a tax-related covenant default.

There is no provision in the 1999 Series B Bonds or the Resolutions for an
acceleration of the indebtedness evidenced by the 1999 Series B Bonds or payment of additional
interest in the event interest on the 1999 Series B Bonds were declared taxable, and the Authority
will not be liable under the 1999 Series B Bonds or the Resolutions for any such payment on the
1999 Series B Bonds whatsoever. See "THE 1999B PROJECT - The Regulatory Agreement.”

Conditions to Payment of FHA Insurance

As discussed in "DESCRIPTION OF THE MULTI-FAMILY HOUSING
INSURED MORTGAGE LOAN PROGRAM - FHA Insurance Claims in the Event of Default,"
the failure to maintain adequate casualty insurance on the 1999B Project may result in the loss of
FHA mortgage insurance benefits in the event of damage to or destruction of the 1999B Project.
FHA mortgage insurance benefits may also be impaired as a result of the failure to pay required
mortgage insurance premiums to the FHA and failure of the mortgagee to provide the FHA on a
timely basis with required notice. As described in "SECURITY AND SOURCES OF
PAYMENT FOR THE 1999 SERIES B BONDS - The Mortgage Loans - Servicing by the
Authority" and "DESCRIPTION OF THE MULTI-FAMILY HOUSING INSURED
MORTGAGE LOAN PROGRAM - Federal Insurance Programs," the Authority, as mortgagee,
will be responsible for servicing the 1999B Mortgage Loan and the maintenance of the FHA
mortgage insurance in connection with the 1999B Mortgage Loan. See "COLORADO
HOUSING AND FINANCE AUTHORITY."

Investment Agreement

Deposits to the Revenue Fund, the Capitalized Interest Account, the Redemption
Fund, the Negative Arbitrage Account and the Debt Service Fund and Prepayments hereafter
deposited to the Program Fund are to be invested by the Trustee in a repurchase agreement dated
the date of delivery of the 1999 Series B Bonds (the "Investment Agreement") with
Westdeutsche Landesbank Gironzentrale, New York Branch ("Investment Provider") at an
annual interest rate of 5.50%. See "PLAN OF FINANCING." Proceeds of the 1999 Series B
Bonds and amounts exchanged for such proceeds deposited to the Project Account and Cost of
Issuance Account in the Program Fund (but not including Prepayments hereafter deposited
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thereto) are to be invested by the Trustee in the Investment Agreement at an annual interest rate
of 5.00%. The assumptions made by the Authority as to the projected level of cash flow in
connection with the 1999B Project include an assumption that the investment rates provided
under the Investment Agreement will be available as described. However, in the event that the
Investment Agreement is terminated during the term of the 1999 Series B Bonds as a result of
default by the Investment Provider or for any other reason, it may not be possible to reinvest such
amounts at these assumed rates and the cashflows may be adversely affected. See "THE 1999B
PROJECT." Neither the Authority nor the Placement Agent or its counsel or Bond Counsel
makes any representation as to the financial status of the Investment Provider.

COLORADO HOUSING AND FINANCE AUTHORITY
Background

In 1973, upon a finding that there existed in the State a shortage of decent, safe
and sanitary housing available within the financial capabilities of low and moderate income
families, the Colorado General Assembly established the Colorado Housing Finance Authority,
since renamed the Colorado Housing and Finance Authority, as a body corporate and a political
subdivision of the State for the purpose of increasing the supply of decent, safe and sanitary
housing for such families. The Colorado Housing and Finance Authority Act, as amended, being
Part 7 of Article 4 of Title 29 of the Colorado Revised Statutes (the "Act"), authorizes the
Authority, among other things, to make loans to individuals and sponsors to finance the
construction, reconstruction, rehabilitation or purchase of housing facilities for low and moderate
income families and to purchase mortgage loans from, and lend moneys to, qualified lenders
under terms and conditions which provide for loans to finance housing facilities for low and
moderate income families.

The Act was amended in 1982 to authorize the Authority to finance project and
working capital loans to commercial and industrial enterprises of small and moderate size. The
Act was amended again in 1987 to create an economic development fund to enable the Authority
to finance projects or provide capital for business purposes, and, prior to June 30, 1992, moneys
in the economic development fund were available in certain circumstances to make equity
investments in business enterprises.

In order to achieve its authorized purposes, the Authority currently operates a
Single-Family Mortgage Program, a Multi-Family Housing Facility Loan Program (which
includes the Multi-Family Housing Insured Mortgage Loan Program), a Rental Acquisition
Program, and various commercial loan programs. The Authority previously operated a Loans to
Lenders Home Loan Program, a Multi-Family Housing Rehabilitation Program, a Multi-Family
Loans to Lenders Program and a Construction Loan Program. See "DESCRIPTION OF THE
MULTI-FAMILY HOUSING INSURED MORTGAGE LOAN PROGRAM" and "Programs to
Date" under this caption. Bonds or notes issued with respect to such programs are and will be
separately secured from other bonds of the Authority, including the Bonds, except as described
herein. The Act authorizes the Authority to issue its bonds, notes and other obligations in order
to provide sufficient funds to achieve its purposes as set forth in the Act, provided that the
Authority may not have outstanding, at any one time, bonds (not including bond anticipation
notes, bonds that have been refunded and bonds issued to maintain adequate balances in the State
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unemployment compensation fund) in an aggregate principal amount exceeding two billion four
hundred million dollars.

Board of Directors and Staff Officers

The Board of Directors of the Authority consists of the Colorado State Auditor, a
member of the Colorado General Assembly appointed jointly by the Speaker of the House and
the Majority Leader of the Senate, an executive director of a principal department of State
government appointed by the Governor of Colorado and eight public members appointed by the
Governor with the consent of the Senate. Members of the Board of Directors continue to serve
after the end of their respective terms until a successor has been duly appointed and confirmed.
The current members of the Board of Directors of the Authority are as follows:
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Present Board of Directors of the Authority

Name Affiliation End of Term
Veronica Barela, Executive Director, NEWSED June 30, 2001
Chair (1) Community Development Corporation;

J. David Barba,

Chair, pro tem (1)

Jo Ellen Davidson

Secretary/Treasurer (1)

Joseph B. Blake

M. Michael Cooke

John R. Davidson

Diana F. Gardner

William Kaufman

Nancy J. McCallin

Jack Quinn

Jeffrey D. Roemer

Denver, Colorado

Colorado State Auditor; Denver, Colorado

Director, Denver Office, The Enterprise
Foundation; Denver, Colorado

Senior Vice President, Mission Viejo
Company; Highlands Ranch, Colorado

Executive Director; Department of Regulatory
Agencies; Denver, Colorado

Chairman of the Board and Chief Executive
Officer, First American State Bank; Denver,
Colorado

President, Colorado Community First
National Bank-Grand Junction; Grand
Junction, Colorado

Member of the Colorado General Assembly;
Larimer County, Colorado
Director, Governor's Office of State Planning

and Budgeting; Denver, Colorado

Executive Director, Housing Authority
of the City of Pueblo; Pueblo, Colorado

Commercial Real Estate Broker, Fuller and
Company; Denver, Colorado

(1) These Board members were elected to their respective offices effective March 25, 1999.
(2) Mr. Barba has been appointed to serve as Colorado State Auditor through June 30, 2001.
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June 30, 2001 (2)
June 30, 2001
June 30, 2001
At the pleasure of

the Governor

June 30, 2003

June 30, 2001

End of legislative
biennium 1999-
2000

June 30, 2003

June 30, 2001

June 30, 2003



The principal staff officers of the Authority are currently as follows:

David W. Herlinger, the Executive Director, joined the staff in December 1974.
Mr. Herlinger, a graduate of Colgate University, received a Masters Degree in Urban and
Regional Planning from the University of Colorado. Prior to assuming the responsibilities of
Executive Director in March 1977, Mr. Herlinger served as the Authority’s Director of Housing
Operations. Mr. Herlinger has also served as the President of the Council of State Housing
Agencies. He currently serves as a member of the Federal Home Loan Bank Board of Topeka
and is the Chair Pro Tem of the Lowry Redevelopment Authority. In addition, Mr. Herlinger is a
member of the Society for American Baseball Research.

James A. Roberts, the Director of Legal Operations, joined the staff in December,
1974. Mr. Roberts, a graduate of Yale College and Yale Law School, served with the Michigan
State Housing Development Authority from 1970 until December 1974.

Milroy A. Alexander, the Director of Finance, joined the staff in October, 1988, as
Assistant Director of Finance. Mr. Alexander, a graduate of Metropolitan State College, Denver,
Colorado, was previously a financial manager with a major Colorado manufacturer and a senior
audit manager with Touche Ross. Mr. Alexander is a member of the Colorado Society of
Certified Public Accountants and the American Institute of Certified Public Accountants.

Missy Peterson, the Director of the Rental Housing Division, joined the staff in
1991.  She began her career with the Authority in Rental Housing as a Senior Housing
Development Officer. She was promoted to Assistant Director of Rental Housing in 1994 and
Wwas promoted to Director of Rental Housing in June, 1999. Prior to working at the Authority,
Ms. Peterson received a Bachelor of Science Degree in Sociology in 1981 from the University of
Utah. Ms. Peterson was the Deputy Director of the Davis County Housing Authority.

Harold E. Jenson, the Director of Information Systems, joined the staff in May
1981. Mr. Jenson is a graduate of the Colorado State University with a degree in Business
Administration with an emphasis on information systems and finance. Mr. Jenson also received
a Masters of Business Administration degree from the University of Colorado.

Colleen A. Schwarz, the Director of Home Mortgage Programs, joined the staff in
January 1986. Prior to appointment in this capacity as of July 1, 1999, Ms. Schwarz served in
various capacities within the Commercial Programs Division, including Director. Ms. Schwarz
has a Masters Degree in Business Administration from Arizona State University Graduate School
of Business and a Bachelors Degree in Management with a concentration in accounting and
finance from Oakland University in Rochester, Michigan. Ms. Schwarz held various
management and financial positions at several large financial institutions and a regional
construction company prior to joining the Authority.

Cris A. White, the Director of Asset Management, joined the staff in 1988, where
he served in various capacities until January 1996. Mr. White rejoined the staff in September of
1996 as the Director of Asset Management, after serving in the interim as a business
development executive with an international equipment and real estate lender. Mr. White has a
Bachelors Degree in business administration from Regis College.
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Programs to Date

The following is a brief summary of the housing and loan programs currently
operated by the Authority and the bonds, notes or other obligations which have been issued to
date to provide funds for such programs. In support of certain of its lending programs and for
other corporate purposes, the Authority has not only issued revenue bonds but has also issued
general obligation bonds or pledged its full faith and credit to certain bonds as described below.
This summary has been included solely for purposes of providing information about the
Authority's activities to assist a potential investor in evaluating the Authority, its programs
and its financial status. All of the bonds described under this caption (other than the
Bonds described in "Multi-Family Financing" under this caption), have been secured
separately from, and are not on a parity with, the Bonds. Furthermore, all mortgage loans
referred to herein (except the Mortgage Loans described in '"Multi-Family Financing"
under this caption) secure such other bond issues and are not pledged in any way as
security for the Bonds. For a discussion of the specific sources for repayment of the 1999
Series B Bonds, see "SECURITY AND SOURCES OF PAYMENT FOR THE 1999 SERIES B
BONDS."

Multi-Family Financing

Under its Multi-Family Housing Facility Loan Program, the Authority makes
mortgage loans to qualified sponsors of low and moderate income multi-family housing within
Colorado. The majority of such mortgage loans have been required to be insured by an agency
of the United States under an insurance program requiring payment of not less than 99% of the
principal amount of each such mortgage loan in the event of a default by the mortgagor. The
1999 Series B Bonds are being issued as part of the Multi-Family Housing Insured Mortgage
Loan Program under this Program. The Authority has previously issued twenty-one series of its
Multi-Family Housing Insured Mortgage Revenue Bonds under this Program in the aggregate
principal amount of $654,940,000, twenty series of which were outstanding as of June 30, 1999
in the aggregate principal amount of $466,835,000 and will be on parity with the 1999 Series B
Bonds. See "SECURITY AND SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS
- Outstanding Bonds and Additional Bonds." In connection with certain outstanding series and
with certain proceeds of the 1999 Series B Bonds, the Authority has made and expects to make
Mortgage Loans insured under Section 542(c). With respect to such Mortgage Loans, while a
claim may be made by the mortgagee to the FHA for 100% of the total Mortgage Loan amount,
the Authority will be responsible, as a general obligation, to reimburse the FHA for 50% of any
loss incurred by the FHA as a result of and after settlement of such Section 542(c) claim. See
"General Obligation Financing" under this caption and "DESCRIPTION OF THE MULTI-
FAMILY HOUSING INSURED MORTGAGE LOAN PROGRAM - Federal Insurance
Programs - Section 542(c) Program." To date, no claim has been filed in connection with any
such outstanding Section 542(c) Mortgage Loan although the Authority has filed a notice of
default with the FHA on one such Mortgage Loan outstanding in the aggregate principal amount
of $8.4 million financed with proceeds of the Authority's Multi-Family Housing Insured
Mortgage Revenue Bonds, 1997 Series A. The Authority is presently involved in discussions
with the FHA that may lead to the filing of a Section 542(c) claim in the near future in
connection with such Mortgage Loan.
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In addition, under its Multi-Family Housing Facility Loan Program, the Authority
has sold to institutional purchasers its Mortgage Revenue Bonds, secured solely by and payable
solely from mortgages on certain multi-family projects. The Authority has also acted as a
conduit issuer of the Multi-Family Housing Revenue Bonds, the proceeds of which were used to
finance various individual mortgage loans for multi-family projects under its Multi-Family
Housing Facility Loan Program. Each of these series of Multi-Family Housing Revenue Bonds
1s supported by a letter of credit or other credit facility. Under its Multi-Family Housing Facility
Loan Program, the Authority also has provided loans to finance acquisition by nonprofit
501(c)(3) corporations and public housing authorities of rental housing facilities, including
congregate elderly and special needs housing facilities, from the proceeds of its general
obligation bonds described below. See "General Obligation Financing" under this caption.

The Authority has also implemented a Rental Acquisition Program (the "RAP
Program”) under which the Authority acquires and rehabilitates apartment buildings located
throughout Colorado for rental to persons and families of low and moderate income. The
Authority contracts with private entities to manage such buildings. Projects in the RAP Program
are acquired using a combination of the Bonds, the Authority's general fund monies, proceeds of
general obligation bonds and non-recourse seller carryback financing secured solely by the
acquired projects.

Single-Family Financing

Under its Single-Family Mortgage Program, the Authority may make mortgage
loans for single-family residential dwellings (one to four units) directly to individual borrowers
or may purchase such mortgage loans from qualified originating lenders. However, under the
Authority's current Rules and Regulations and Procedural Guide for its Single-Family Mortgage
Program, the Authority generally does not make direct loans and its purchases are limited to
mortgage loans on owner-occupied one- or two-unit residences. In connection with its Single-
Family Mortgage Program, the Authority has previously issued numerous series of its Single-
Family Housing Revenue Bonds, the aggregate principal amount of which outstanding as of
March 31, 1999 was $823,814,148. The Subordinate Bonds for the various series of the
Authority's Single-Family Program Senior and Subordinate Bonds, currently outstanding in the
aggregate principal amount of $13,945,000, are general obligations of the Authority. See
"General Obligation Financing" under this caption. All of these revenue bonds previously
issued in connection with the Single-Family Mortgage Program of the Authority are
secured separately from and are not on a parity with the 1999 Series B Bonds and are
issued and secured under resolutions or indentures of the Authority other than the General
Resolution.

Commercial Financing

The Authority offers a Project Loan Participation Purchase (ACCESS) Program
under which it finances commercial and industrial loans or participation interests therein by
means of certain bonds. The Project Loan Participation Purchase Bonds and Refunding Bonds,
outstanding as of March 31, 1999 in the aggregate principal amount of $27,449,000, constitute
general obligations of the Authority payable from the unencumbered assets and available income
of the Authority. See "General Obligation Financing" under this caption.
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The Authority has also implemented a Quality Investment Capital ("QIC"), a
Quality Agricultural Loan ("QAL") Program and a Business & Industry Program II ("B&I 1I")
under which it finances participation interests in commercial and industrial loans by means of
Guaranteed Loan Participation Purchase Bonds. Interests in the QIC loans are guaranteed by the
U.S. Small Business Administration, interests in the QAL loans are guaranteed by the Farm
Services Agency and interests in B&I II Loans are guaranteed by USDA Rural Business -
Cooperative Service (formerly the Farmer's Home Administration). As of March 31, 1999,
$15,697,000 of such Guaranteed Loan Participation Purchase Bonds were outstanding. These
bonds constitute general obligations of the Authority payable from the unencumbered assets and
available income of the Authority. See "General Obligation Financing" under this caption.

In addition, the Authority has implemented its Rural Development Loan Program,
under which it finances project or working capital loans or participations therein for small
businesses in rural areas. As of March 31, 1999, the Authority had issued promissory notes
payable to the Rural Business - Cooperative Service in the aggregate principal amount of
$2,050,000 (the "RBCS Notes"), of which $2,050,000 had been drawn from the Rural Business -
Cooperative Service and $453,517.58 of loans were outstanding. The RBCS Notes constitute
general obligations of the Authority payable from unencumbered assets and available income of
the Authority. See "General Obligation Financing” under this caption.

In connection with its Special Projects area, the Authority has issued as a conduit
issuer its industrial development revenue bonds to finance certain manufacturing facilities for
corporations. The eight series of bonds previously issued by the Authority in connection with its
Ventures Program are supported by letters of credit. In addition, the Authority has financed real
estate projects for non-profit organizations through its Special Projects area, certain of which
have been financed through general obligation bonds of the Authority. See "General Obligation
Financing" under this caption.

The Authority has also implemented a loan program for businesses involved in
the recycling and waste diversion industries ("RENEW Program"). Funding for the RENEW
Program is received from the Colorado Department of Local Affairs. As of March 31, 1999,
such loans in the aggregate principal amount of $5,032,661 were outstanding.

The Authority introduced its Business and Industry Loan I ("B&I I") Program that
provides funding to Colorado businesses located in rural areas, which loans are supported by an
eighty percent guaranty of the Rural Business - Cooperative Services. The Authority originates
and services these loans. As of March 31, 1999, no loans have been funded by the Authority
under the B&I I Program.

General Obligation Financing

In connection with the refunding of certain of its Single-Family Revenue Bonds,
the Authority issued $3,535,000 of its General Obligation Bonds (1986) Issue A none of which
was outstanding as of March 31, 1999. In addition, under its Multi-Family Housing Facility
Loan Program, the Authority had issued nine series of general obligation bonds, four series of
which remained outstanding as of March 31, 1999 in the aggregate principal amount of
$51,485,000. The Authority presently expects to issue an additional series of general obligation
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bonds in July of 1999 the proceeds of which, among other things, are expected to be used to
refund certain of the outstanding general obligation bonds. In January of 1998, general
obligation bonds in the aggregate principal amount of $1,610,000 were issued to finance a loan
to the Colorado Municipal League under the Authority's Special Projects area described in
"Commercial Financing” under this caption. Each issue of such bonds constitutes a general
obligation of the Authority, payable from the unencumbered assets and available income of the
Authority.

The Authority has also undertaken, as general obligations, (i) its Project Loan
Participation Purchase Bonds and Refunding Bonds, Guaranteed Loan Participation Purchase
Bonds and the promissory notes to the Rural-Business Cooperative Service, described above
under the caption "Commercial Financing," (ii) various Subordinate Bonds supporting Senior
Bonds issued in connection with its Single-Family Mortgage Program, outstanding as of
March 31, 1999 in the aggregate principal amount of $832,814,148 (as described in "Single-
Family Financing" under this caption), and (iii) 50% risk of loss in the project loans insured by
the FHA under Section 542(c) as described in "Multi-Family Financing" under this caption.

The Authority has entered into agreements with the Federal Home Loan Bank of
Topeka and a commercial bank for the borrowing from time to time of up to an aggregate
amount of $100,000,000. Such borrowings are also general obligations of the Authority and
have generally been used to date to make or purchase loans pending the permanent financing of
such loans. As of March 31, 1999, $38,835,000 in borrowings were outstanding under those
agreements.

Moody's Investors Service has assigned an "A1" rating to the Authority's ability to
repay its long-term general obligation liabilities. The rating has been assigned based on the
Authority's management, financial performance and overall program performance. There is no
assurance that such rating will continue for any given period of time or that such rating will not
be revised downward entirely by Moody's if circumstances so warrant.

Litigation

At the time of the delivery of and payment for the 1999 Series B Bonds, the
Authority will deliver an opinion of its Director of Legal Operations and legal counsel, James A.
Roberts, Esq., to the effect that no litigation before any court is pending or, to his knowledge,
threatened against the Authority in any way affecting the existence of the Authority or the titles
of its officers to their respective offices, or seeking to restrain or to enjoin the issuance, sale or
delivery of the 1999 Series B Bonds, or the collection or application of Revenues and assets of
the Authority pledged or to be pledged to pay the principal of and interest on the 1999 Series B
Bonds, or the pledge thereof, or in any way contesting or affecting the validity or enforceability
of the 1999 Series B Bonds, the Resolutions or the contract for the purchase of the 1999 Series B
Bonds.

Financial Statements of the Authority

The financial statements of the Authority as of and for the years ended
December 31, 1997 and 1998, included in this Official Statement as Appendix A, have been
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audited by Emst & Young LLP, independent auditors, as stated in their report dated February 26,
1999.

DESCRIPTION OF THE MULTI-FAMILY HOUSING
INSURED MORTGAGE LOAN PROGRAM

General Description

The Program was authorized by the Board of Directors of the Authority on
March 16, 1977 by the adoption of the General Resolution. Pursuant to the Program, the
Authority applies the proceeds of Bonds issued under the General Resolution to make or
purchase Mortgage Loans for multi-family housing Projects for low- and moderate-income
families or to pay Notes or refund Bonds issued for such purposes. Mortgage Loans must be
insured by an agency or instrumentality of the United States under an insurance program
requiring payment of not less than 99% of the principal amount of such Mortgage Loan in the
event of a default by the Sponsor. Construction advances made with respect to any Project to be
financed from the proceeds of the Bonds must be similarly insured. See "Federal Insurance
Programs" under this caption. The Authority has heretofore issued twenty-one series of Bonds,
twenty series of which were outstanding as of June 30, 1999 in an aggregate principal amount of
$466,835,000, for the purpose of financing the Projects. See "COLORADO HOUSING AND
FINANCE AUTHORITY - Programs to Date - Multi-Family Financing" and "SECURITY AND
SOURCES OF PAYMENT FOR THE 1999 SERIES B BONDS - Outstanding Bonds and
Additional Bonds."

Projects financed by the Authority are subject, among other things, to limitations
on rentals charged by the Sponsors. Accordingly, each Project must operate at high levels of
occupancy to achieve sufficient revenues to repay the Mortgage Loan relating thereto and to pay
operating expenses. As described below in greater detail, many of the Projects have to date
received some type of federal rent or mortgage subsidy although the 1999B Project will not
receive any such federal assistance. See "THE 1999B PROJECT - Certain Assumptions Relating
to the 1999B Project" and Appendix C for certain cashflow assumptions and other information
concerning the proposed 1999B Project.

Federal Insurance Programs
Generally

There are various programs under which mortgage loans for families of low and
moderate income may be insured. All but two of the Mortgage Loans previously financed have
been insured by the FHA under either Section 221(d)(3) or 221(d)(4) of the National Housing
Act of 1934, as amended, under Section 223(f) pursuant to Section 207 of the National Housing
Act or under Section 542(c) of the Housing and Community Development Act of 1992, as
amended. The proposed 1999B Mortgage Loan project is expected to be insured by the FHA
under Section 542(c). See "Section 542(c) Program” under this caption. However, the 1999B
Mortgage Loan may be made in connection with 1999B Projects other than the project described
in Appendix C hereto, and such 1999B Mortgage Loan may be insured by the FHA under
programs other than as indicated below. The Sponsor will be required to enter into a CHFA
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Regulatory Agreement with respect to the 1999B Project as required by regulations of the
Authority and the FHA. See "THE 1999B PROJECT - The Regulatory Agreement."

Section 542(c) Program

The Section 542(c) program was instituted in 1995 to provide for insurance of
multi-family loans pursuant to risk-sharing agreements between HUD and qualified state or local
housing agencies, such as the Authority. The FHA regulations applicable to Section 542(c)
insurance are contained in 24 CFR Part 266. Under the Section 542(c) program, housing finance
agencies may apply to qualify as a participating "HFA" under the program. The Authority has
been so approved and has entered into a Risk-Sharing Agreement dated as of April 26, 1994, as
subsequently amended (the "CHFA Risk-Sharing Agreement") with HUD providing, among
other matters, that, in the event of a loan default with respect to a loan insured under the
Section 542(c) program, the Authority is required to share with HUD in any loss arising as a
consequence of the loan default. Under the CHFA Risk-Sharing Agreement, the Authority has
assumed broad responsibility for the administration of the Section 542(c) program and has
assumed 50% of the risk associated with the Mortgage Loans insured under that program. To
date, 38 of the Mortgage Loans made under the General Resolution (in an approximate aggregate
principal amount of $142,593,291 and accounting for 3,684 units) have been insured under the
Section 542(c) program. The 1999B Mortgage Loan (accounting for 88 units and to be made
with a principal amount of $5,578,100) is also expected to be insured under the Section 542(c)
program.

Under the Section 542(c) program, HUD assigns to participating HFAs the
authority to originate loans to be insured under this program and the responsibility to administer
the program within the guidelines of the risk-sharing agreement. The Authority has been
allocated in the CHFA Risk-Sharing Agreement 3,710 units to be originated by the Authority in
accordance with this Program.

Applications for mortgage loans to be insured under the Section 542(c) program
are submitted to the Authority for consideration. The Authority may approve the underwriting of
certain mortgage loans based on the Authority's underwriting standards and loan criteria to the
extent the loans relate to certain eligible projects. After acceptance of an application of a loan to
be insured, the HFA must perform all review and processing functions except certain limited
functions retained by HUD. After the HFA has made all determinations necessary to ensure
acceptability of the proposed project and after positive completion of the HUD-retained reviews,
the HUD Field Office will issue a firm approval letter. The HFA is responsible for inspection
during construction, processing and approving advances of mortgage proceeds during
construction, review and approval of cost certification and closing of the Mortgage Loan.

Insurance by HUD for mortgage loans made under this program is based on
certain certifications made by the participating HFA, in this case, the Authority. So long as the
HFA is in good standing, and absent fraud or material misrepresentation on the part of the HFA,
the FHA Commissioner or designee will endorse the mortgage note for insurance upon
presentation by the HFA of the closing docket and required certifications. The HFA may
approve a loan that will be insured upon completion of construction of the project or for which
periodic advances of mortgage proceeds may be insured.
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Section 221(d)(4) Program

Applications for insurance commitments under the FHA's Section 221(d)(4)
mortgage insurance program may undergo several processing stages. Processing in connection
with newly constructed projects may proceed through Site Appraisal and Market Analysis
("SAMA") and "firm commitment" stages prior to receiving FHA insurance at the time of "initial
endorsement” by FHA evidencing its commitment to insure construction advances or to provide
insurance upon completion of construction of the project. Commitments in connection with
projects which are being substantially rehabilitated may proceed through a feasibility stage, as
well as the firm commitment stage. Processing may include the SAMA or feasibility stages or
both stages may be bypassed, with direct application for a firm commitment.

After receipt of the firm commitment, the Sponsor proceeds to initial closing of
the Mortgage Loan. At the initial closing, the Sponsor executes a standard form of FHA
mortgage note evidencing the Mortgage Loan and an FHA standard form of mortgage securing
the mortgage note. Concurrently with the execution of the mortgage and mortgage note, FHA
initially endorses the mortgage note for mortgage insurance and funds are advanced to provide
for initial fees and expenses, including land acquisition costs, title costs, design architect,
attorney, inspection and other related fees and expenses.

Construction of the project is required to proceed in accordance with the FHA
standard form of building loan agreement. During construction, a licensed inspecting architect
hired by the Sponsor and an FHA inspector make periodic inspections to ensure on-site
conformity with FHA-approved plans and specifications. Under the building loan agreement,
funds are disbursed on a percentage of completion basis with periodic requisitions for advances
of funds.

Each request by the Sponsor for an advance constitutes a representation by the
Sponsor that it is not in default under any agreements between itself and the Authority, as
mortgagee, in connection with the Mortgage Loan and that it is entitled to receive such advance.
Each advance will be insured by FHA upon disbursement in accordance with FHA regulations.

Disbursements to the Sponsor are subject to a 10% retention for construction
costs. Final disbursement of the amount retained is made upon receipt by the Authority, as
mortgagee, of satisfactory evidence that the project has been completed in accordance with the
FHA-approved plans and specifications and has been accepted by FHA and that the Mortgage
Loan has been finally endorsed for insurance by FHA. Under certain circumstances, FHA and
the Authority, as mortgagee may reduce such retainage prior to final endorsement. Less than the
entire amount of the retainage may be released in the event there is a reduction in the amount
payable to the contractor or in the event funds are required to be retained by the Authority to pay
for construction items which are incomplete at the time of final endorsement.

Disbursements for advances continue for only so long as the Sponsor is not in
default under the Mortgage Loan and otherwise complies with the requirements for
disbursements.
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Prior to final closing and final endorsement, the Sponsor and the contractor must
submit cost certifications for FHA approval, which certifications are prepared by independent
public accountants. After reviewing such certified costs, FHA determines the amount of the
maximum insurable mortgage. In the event that the maximum insurable mortgage amount is less
than the amount of the mortgage note at initial endorsement, the mortgage note will be reduced.
In the event that the maximum insurable mortgage is in excess of the amount of the note at initial
endorsement, the mortgage note may under certain circumstances be increased with the consent
of the Authority, as mortgagee.

As the construction of a project nears completion, the Sponsor begins to market
those units which are available for occupancy. In certain projects, it may be possible to rent
some of the units which have been completed prior to the completion of the entire project. In
most projects, however, it is not anticipated that any units will be rented until such time as all or
substantially all of the units are completed as determined by FHA. FHA regulations require that
the Sponsor, as mortgagee, procure a certificate of occupancy from appropriate local governing
bodies and provide the necessary multiperil liability insurance policy prior to the occupancy of
any unit in a project.

Final endorsement of the mortgage note occurs only after cost certification is
completed. Increases in the maximum insurable amount of the Mortgage Loan approved by
FHA and the Authority, as mortgagee, are funded at this time. Amounts remaining to be
advanced under the mortgage will be disbursed, contingent upon FHA approval, the receipt of
acceptable title insurance endorsements and the fulfillment of certain other obligations of the
Sponsor. FHA and the Authority, as mortgagee review the final closing documents and the
mortgage note is finally endorsed upon a determination by the Authority and the FHA that all
requirements of final endorsement have been satisfied.

FHA Insurance Claims in the Event of Default
Section 542(c) Program

Under Section 542(c) of the Housing and Community Development Act of 1992,
as amended, and the applicable regulations, an event of default under a Section 542(c)-insured
mortgage exists when the mortgagor fails to make any payment due under the mortgage or fails
to perform any covenant under the mortgage (including covenants in the related CHFA
Regulatory Agreement). In the event of a default continuing for a period of 30 days and, in the
case of a covenant default, if the Authority accelerates the debt and the mortgagor fails to pay the
full amount due, the mortgagee (i.e., the Authority so long as it is the mortgagee under the
Mortgage Loan) is entitled to receive FHA insurance benefits to the extent described herein and
upon compliance with the applicable claims procedures. The following discussion is qualified in
its entirety by reference to the mentioned sections of the Housing and Community Development
Act of 1992, as amended, and applicable regulations promulgated thereunder.

Written notice of a default must be provided to HUD within 10 days after the
expiration of the 30-day default period. Unless waived by HUD, such notice must be submitted
monthly until the default has been cured or an application for an initial claim payment has been
filed. An application for an initial claim payment (or, if appropriate, for partial claim payment)
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must be filed within 75 days from the date of default and may be filed as early as the first day of
the month following the month for which a payment was missed. The date for filing an
application for an initial claim payment may be extended by HUD as provided in the applicable
regulations.

The initial claim amount is based upon the unpaid principal balance of the
Mortgage Loan as of the date of default plus interest at the applicable mortgage note rate from
the date of default to the date of the initial claim payment. The interest component of the initial
claim amount is, however, subject to curtailment if the Authority does not timely meet the HUD
filing requirements. See "SECURITY AND SOURCES OF PAYMENT FOR THE 1999
SERIES B BONDS - The Mortgage Loans - Servicing by the Authority." HUD is required to
make an initial claim payment, in cash, equal to the initial claim amount, less any delinquent
mortgage insurance premiums and related late charges and interest. The proceeds of the initial
claim payment must be used to retire any bonds or other financing mechanisms securing
the Mortgage Loan within 30 days of the initial claim payment, and any excess funds
resulting from such retirement or repayment must be returned to HUD within 30 days of
such retirement. See "DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of
the 1999 Series B Bonds."

Within 30 days of receiving the initial claim payment, the Authority is required to
issue to HUD a debenture (the "Authority Debenture"), dated the same date as the initial claim
payment is issued and in an amount equal to the full initial claim amount, less any excess funds
returned to HUD as described above. The Authority Debenture will be supported by the full
faith and credit of the Authority, will have a term of five years and will bear interest at HUD's
published debenture rate as provided in the applicable regulations. Interest on the Authority
Debenture will be due and payable annually on the anniversary date of the initial claim payment.

The Authority is required to file an application for final settlement in accordance
with applicable HUD procedures not later than 30 days after either (a) sale of the mortgaged
property after foreclosure or after acquisition by deed-in-lieu of foreclosure or (b) expiration of
the term of the Authority Debenture. At the time of final settlement, the amount of the "total
loss," as provided in the applicable regulations, will be shared by HUD and the Authority based
upon the respective percentage of risk specified in the applicable mortgage note and addendum to
the Risk-Sharing Agreement. The "total loss" is computed by adding to the amounts of the initial
claim payment certain items as specified in the regulations (including payments made by the
Authority with respect to taxes; special assessments; fire and hazard insurance; preservation,
maintenance, operation and repair of the property; sale of the property; and interest paid on the
Authority Debenture by the Authority to HUD) and deducting certain items as specified in the
regulations (including amounts received by the Authority on account of the mortgage after the
default; net income from the mortgaged property after the default; and proceeds from the sale of
the Project or the appraised value of the Project, as applicable). If the initial claim payment is
less than HUD's share of the total loss, HUD is required to make a final claim payment to the
Authority equal to the difference and to return the Authority Debenture for cancellation. If the
initial claim payment is more than HUD's share of the total loss, the Authority is required to pay
the difference within 30 days of notification by HUD of the amount due, and the Authority
Debenture will be considered redeemed upon receipt of the payment.
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Section 221(d)(4) Program

The National Housing Act defines an event of default under an FHA-insured
mortgage as failure to make any payment due under the mortgage or to perform any other
mortgage covenant (which includes covenants in the related financing and FHA Regulatory
Agreement) if the mortgagee, because of such failure, has accelerated the debt. In the event of a
default continuing for a period of 30 days, the mortgagee (i.e., the Authority so long as it is the
mortgagee under the Mortgage Loans) is entitled to receive FHA insurance benefits upon
compliance with the applicable claims procedures. The following discussion is qualified in its
entirety by reference to the mentioned sections of the National Housing Act and applicable
regulations promulgated thereunder.

Written notice of such default must be provided to HUD within 30 days after the
expiration of a 30-day grace period. An insurance claim must be noted, by notice of intent to
file, within 45 days after the 30-day grace period has elapsed, but ordinarily is filed with the
notice of default. The notice of intent to file a claim is to be accompanied by an election of
remedies. Under FHA regulations, a mortgagee may either assign the Mortgage Loan to the
FHA or acquire title to the Project by foreclosure and convey title to the FHA. The assignment
to FHA occurs approximately 30 days after the election of remedies is made, and certain
documents are to be delivered to FHA within 45 days from the date of assignment.

Subject to the foregoing, in the event of a default on the Mortgage Loan, the FHA
will pay insurance benefits equal to the sum of (i) the unpaid principal amount of the Mortgage
Loan computed as of the date of default, (ii) certain eligible payments (such as taxes, insurance,
special assessments and water rates) made by the mortgagee with the approval of HUD, for the
preservation of the Project, and (iii) interest on the insurance proceeds from the date notice of
default is given at the applicable FHA debenture rate (which interest may be limited in the event
that certain notices are not given to the FHA within the prescribed time periods). The FHA
insurance benefits are reduced, however, by (i) any net income received by the mortgagee from
the Project subsequent to the default, (ii) any amounts received by the mortgagee on account of
the Mortgage Loan after a default, (iii) amounts held in escrow by the mortgagee for the account
of the Sponsor and available to be applied to the outstanding indebtedness under the Mortgage
Loan, and (iv) unless the mortgagee forecloses and conveys title to the Project to the FHA, an
amount equal to 1% of the unpaid principal balance of the Mortgage Loan. Due to the 30-day
grace period before an event of default occurs, FHA insurance benefits do not cover all defaulted
interest payments because such proceeds would not include one month's interest on the unpaid
principal balance of the 1999B Mortgage Loan.

Furthermore, mortgage insurance benefits under Section 221(d)(4) of the National
Housing Act are payable in cash unless the mortgagee files a written request for payment in
debentures. If debentures are issued to the mortgagee in payment of the FHA mortgage
insurance benefits, they are issued as of the date of default, registered as to principal and interest
and mature twenty (20) years from their date of issue. The debentures bear interest at the
applicable debenture rate from the date of issue, payable semiannually on January 1 and July 1 of
each year. FHA debentures are, however, redeemable at the option of the FHA on any interest
payment date upon three-months' prior notice at a price equal to their principal amount plus
accrued interest.
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Payment of mortgage insurance benefits under this program will be conditioned
upon the satisfactory performance of certain obligations required pursuant to the insurance
program, including maintenance of certain escrow accounts, annual inspections, maintenance of
property insurance and maintenance of specified records. See "CERTAIN CONSIDERATIONS
FOR BONDHOLDERS - Conditions to Payment of FHA Insurance."

Federal Assistance Programs

Projects are not required by the General Resolution to be the subject of federal
assistance payments and the 1999B Project will not be the subject of any federal assistance
programs. However, most of the Projects heretofore financed under the General Resolution have
been assisted by HUD under its Section 8 Subsidy Program for New Construction, Substantial
Rehabilitation or Moderate Rehabilitation, and the average expiration of the housing assistance
payment contracts relating to such subsidized Projects is in the year 2002. See "CERTAIN
INFORMATION ABOUT THE OUTSTANDING MORTGAGE LOANS AND PROJECTS"
attached as Appendix F hereto. In October 1997, the Multifamily Assisted Housing Reform and
Affordability Act of 1997 ("Title V") was signed into law, as described in "CERTAIN
CONSIDERATIONS FOR BONDHOLDERS - Expiration of HAP Contracts." HUD has
recently provided preliminary guidance by interim rule and notices related to its implementation.
Under current law, the Mortgage Loans are not eligible for restructuring under Title V.
However, owners of projects financed by the Mortgage Loans may elect to renew their HAP
contracts upon their termination or expiration. Generally, HAP contracts may be renewed at rent
levels that do not exceed comparable market rents for the market area. In addition, HAP
contracts for certain projects - including those financed by the Mortgage Loans - may be renewed
at the request of the project owners at rent levels equal to the lesser of the existing rent adjusted
by an operating cost adjustment factor or a budget-based rent, except in the case of most
contracts under the moderate rehabilitation program. HUD may refuse to consider an owner's
request for renewal of a HAP contract because of certain actions or omissions of the owner or
affiliate, including engaging in material adverse financial managerial actions with respect to the
project. Implementation of this new legislation and future changes to the HUD Section 8
Subsidy Program currently under discussion by Congress and by HUD could have an
adverse impact on the Projects financed under the General Resolution which are
subsidized under the Section 8 Subsidy Program. See "CERTAIN CONSIDERATIONS FOR
BONDHOLDERS - Early Redemption." Attached hereto as Appendix E is a summary of the
Section 8 Subsidy Program which is relevant in considering the Mortgage Loans pledged under
the General Resolution relating to the subsidized Projects. It does not purport to be
comprehensive or definitive, and it is qualified in its entirety by the statutes, regulations and
agreements thereinafter referred to.

SUMMARY OF CERTAIN PROVISIONS OF THE GENERAL RESOLUTION

The General Resolution contains various covenants and security provisions,
certain of which are summarized below. For convenience of reference, the number of the
relevant section of the General Resolution appears following the respective captions in this
summary. Whenever particular provisions of the General Resolution are referred to, such
provisions are incorporated by reference as part of the statements made, and the statements made
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are qualified in their entirety by such reference. Reference is made to the General Resolution
for a full and complete statement of its provisions. See Appendix B for the definition of
certain terms used in the Resolutions.

Resolution Constitutes Contract (Section 1.03)

The provisions of the General Resolution constitute a contract between the
Authority, the Trustee and the Holders of Outstanding Bonds and coupons, and the provisions,
covenants and agreements to be performed by or on behalf of the Authority are for the equal
benefit, protection and security of the Holders of any and all such Bonds and coupons.

Conditions Precedent to Authentication and Delivery of a Series of Bonds (Section 2.16)

A Series of Bonds is to be authenticated by the Trustee and delivered to or upon
the order of the Authority only upon delivery to the Trustee of:

(a) a certified copy of the General Resolution and the applicable Series
Resolution except that a certified copy of the General Resolution need only be delivered with
respect to authentication of the initial Series of Bonds;

(b) a written order of the Authority describing such Bonds to be
authenticated and delivered, designating the purchaser or purchasers and stating the purchase
price of such Bonds;

(c) a certificate demonstrating that the Mortgage Repayments on
Mortgage Loans expected to be made or purchased with the proceeds of such Series, together
with other Revenues and moneys expected to be available to make Debt Service Payments and to
pay Program Expenses for the then current and each future Bond Year, exceed in each such Bond
Year the aggregate Debt Service and estimated Program Expenses for such Bond Year;

(d) except with respect to the initial Series of Bonds, a certificate to
the effect that the Authority is not in violation of the provision of the General Resolution which
requires the Authority to charge and collect amounts sufficient to pay in each Bond Year (i) the
Aggregate Debt Service for such Bond Year, (ii) Program Expenses during such Bond Year and
(1ii) amounts required during such Bond Year to be paid into the Debt Service Reserve Fund
from Revenues;

(e) a certificate to the effect that the Authority is not in default under
the General Resolution;

6)) an opinion of Bond Counsel to the effect that, among other things,
the Bonds of such Series are valid and binding special obligations of the Authority and
enforceable in accordance with their terms and the terms of the General Resolution, subject to
State and federal laws affecting the enforcement of creditors' rights;

(g) the amount, if any, necessary for deposit in the Debt Service

Reserve Fund so that moneys on deposit in such Fund after the issuance of such Series at least
equal the Debt Service Reserve Fund Requirement; and
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(h) such further documents and moneys as may be required by the
provisions of the Series Resolution authorizing the issuance of such Bonds.

Funding of the Mortgage Loan Reserve Fund is not required by the General
Resolution.

Issuance of Refunding Bonds (Section 2.17)

Bonds of one or more Series may be issued to refund Outstanding Bonds of one or
more Series only upon receipt by the Trustee of (i) items referred to in clauses (a), (b), (d), (e)
and (f) of the preceding paragraph, (i) a certificate demonstrating that the Aggregate Debt
Service with respect to the Outstanding Bonds of all Series immediately after delivery of such
Refunding Bonds is not greater than the Aggregate Debt Service with respect to the Outstanding
Bonds of all Series immediately prior thereto in the current and each future Bond Year and (iii)
certain other certificates and instructions. In addition, there must be deposited with the Trustee
either (A) moneys in an amount sufficient to pay the principal or Redemption Price of the Bonds
to be refunded, together with accrued interest thereon to the maturity date or redemption date,
which moneys shall be held by the Trustee or by one or more Paying Agents in a separate
account irrevocably in trust for the Holders of the Bonds and coupons being refunded, or (B)
Government Obligations, the principal and interest on which when due, together with any
moneys deposited with the Trustee or Paying Agents, will be sufficient to pay the principal or
Redemption Price of and interest due or to become due on the Bonds to be refunded.
Government Obligations include direct obligations of or obligations guaranteed by the United
States; public housing bonds issued by public agencies or municipalities and fully secured as to
the payment of both principal and interest by a pledge of annual contributions under an annual
contributions contract or contracts with the United States; and temporary notes, preliminary loan
notes or project notes issued by public agencies or municipalities, in each case fully secured as to
the payment of both principal and interest by a requisition or payment agreement with the United
States.

Application of Bond Proceeds and Other Moneys (Sections 4.01 and 4.02)
The proceeds of sale of a Series of Bonds are to be deposited as follows:

(a) the amount, if any, received as accrued interest is to be deposited in
the Debt Service Fund; and

(b)  the amount to be deposited in each Fund and Account pursuant to
the Series Resolution is to be deposited therein.

The amount, if any, deposited as a premium above the aggregate principal amount
of the Bonds of any Series or as the proceeds attributable to Refunding Bonds is to be applied as
provided in the Series Resolution.
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Funds Established by the General Resolution (Section 5.01)

The General Resolution establishes or provides for the establishment of the
following Funds, all of which are to be held by the Trustee:

(a) Program Fund,
(b)  Revenue Fund,
(c)  Debt Service Fund,
(d) Debt Service Reserve Fund,
(e) Mortgage Loan Reserve Fund and
® Redemption Fund.
Program Fund (Section 5.02)

Each Series Resolution is to specify the principal amount of each Mortgage Loan
reasonably expected to be acquired (through the purchase or making of such Mortgage Loan or
the payment of Notes the proceeds of which were used to purchase or make such Mortgage
Loan) with the proceeds of the Series of Bonds authorized by such Series Resolution.

There is to be deposited in the Program Fund the amount of Bond proceeds
specified in the related Series Resolution. Except with respect to moneys, if any, deposited in a
Costs of Issuance Account or a Capitalized Interest Account and except as otherwise provided in
the General Resolution, moneys in the Program Fund are to be used solely to Acquire the
Mortgage Loans identified in a Series Resolution to be acquired with the proceeds of the Series
of Bonds authorized thereby.

Moneys may be withdrawn from the Program Fund to pay construction advances
on Mortgage Loans at the direction of the Authority. At regular intervals, the Authority is to
certify to the Trustee as to the use of moneys so withdrawn. No moneys withdrawn from the
Program Fund may be expended to pay Project Costs unless the Authority has previously
acquired a Mortgage on such Project and the Mortgage Loan with respect to such Project is not
subject to any lien prior to the lien and pledge of the General Resolution.

The Authority covenants that it will not make a construction advance with respect
to a Project unless the amount of such advance (i) shall at the time it is made be insured or
guaranteed by an agency of the United States and (ii) together with all other amounts previously
applied from the proceeds of the Bonds to such Project is less than the anticipated Project Cost of
such Project (including any Overrun previously authorized).

Moneys may be withdrawn from the Program Fund and applied by the Authority
to the payment of any Overrun on any Project (irrespective of the Series of Bonds from which
such Project was originally expected to be financed), subject to the certification and approval
procedure set forth in the General Resolution.
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Moneys in the Program Fund may be withdrawn and used to pay or defease
Notes, provided that, upon such payment or provision therefor, the Authority Acquires a
Mortgage on the Project with respect to which such Notes were issued and the Mortgage Loan
with respect to such Project is not subject to any lien prior to the lien and pledge of the General
Resolution.

The Authority may by Supplemental Resolution determine not to finance one or
more Projects originally identified in a Series Resolution. Moneys deposited in the Program
Fund from a Series of Bonds to finance a Project which the Authority subsequently determines
not to finance are to be held by the Trustee in a special account and applied, as the Authority
directs, only to (i) substitute one or more other Projects, provided that (A) the Mortgage Loan or
Mortgage Loans on any such substituted Project or Projects have a yield at least equal to the
yield on the Mortgage Loan on the originally identified Project and (B) the Authority certifies
that the Mortgage Repayments on Mortgage Loans then expected to be made or purchased with
the proceeds of such Series of Bonds, together with other Revenues and moneys expected to be
available to make Debt Service Payments and to pay Program Expenses for the then current and
each future Bond Year, exceed in each such Bond Year the Aggregate Debt Service and
estimated Program Expenses for such Bond Year or (ii) pay Overruns on any Project
(irrespective of the Series of Bonds from which such Project was originally expected to be
financed), provided that the Authority certifies to the effect set forth in (B) above. In the event
that there are moneys remaining in any such special account three years (or such shorter period
as may be specified in the related Series Resolution) following the date of issuance of the related
Series of Bonds, such moneys are to be transferred to the Redemption Fund and used to redeem
Bonds of such Series, except to the extent that the Authority certifies that any of such moneys are
required to pay anticipated Project Costs of one or more projects financed from such special
account.

Within 90 days after completion of all Projects for which proceeds of a Series of
Bonds have been deposited in the Program Fund pursuant to a Series Resolution (including
substituted Projects but excluding any Projects eliminated by Supplemental Resolution), the
Authority is to direct that any such Bond proceeds remaining in the Program Fund shall be (i)
applied to the making or purchasing of additional Mortgage Loans or (ii) transferred to the
Redemption Fund and used to redeem Bonds of such Series. Moneys remaining in the Program
Fund from a Series of Bonds which the Authority directs to be applied to the making or
purchasing of additional Mortgage Loans are to be held by the Trustee in a special account and
applied to make or purchase such additional Mortgage Loans, provided that no such additional
Mortgage Loan shall be made or purchased unless such additional Mortgage Loan is made or
purchased within 18 months from the Authority's direction, such additional Mortgage Loan has a
yield at least equal to the yield on the other Mortgage Loans made or purchased with the
proceeds of such Series of Bonds and the Authority certifies that the Mortgage Repayments on
Mortgage Loans then expected to be made or purchased with the proceeds of such Senes of
Bonds, together with other Revenues and moneys expected to be available to make Debt Service
Payments and to pay Program Expenses for the then current and each future Bond Year, exceed
in each such Bond Year the Aggregate Debt Service and estimated Program Expenses for such
Bond Year. In the event that there are moneys remaining in any such special account 18 months
following the date of the Authority's direction, such moneys are to be transferred to the
Redemption Fund and used to redeem Bonds of such Series, except to the extent that the
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Authority certifies that any of such moneys are required to pay anticipated Project Costs of one
or more Projects financed from such special account.

Costs of Issuance Accounts (Section 5.03)

A Series Resolution may create a Costs of Issuance Account within the Program
Fund. Moneys in a Series Costs of Issuance Account are to be used to pay Costs of Issuance of
the related Series of Bonds, and any excess moneys remaining therein after payment of all Costs
of Issuance shall be transferred to the Principal Account in the Revenue Fund or to the Program
Fund.

Capitalized Interest Accounts (Section 5.04)

A Series Resolution may create a Capitalized Interest Account within the Program
Fund. On or before each Bond Payment Date, the Trustee is to determine the amounts which
have been deposited in the Revenue Fund since the preceding Bond Payment Date, if any, from
the investment of the proceeds of such Series of Bonds in Mortgage Loans Investment Securities
or such other obligations as are permitted under the General Resolution. To the extent, if any,
that the interest becoming due and payable on such Bond Payment Date on the Bonds of such
Series exceeds such amounts deposited in the Revenue Fund, the Trustee is to withdraw the
excess amount from the Capitalized Interest Account and deposit such amount in the Debt
Service Fund. Any excess moneys in a Capitalized Interest Account established with respect to a
Series of Bonds on the day following the Bond Payment Date next succeeding completion of all
Projects to be financed with the proceeds of such Series are to be transferred to the Principal
Account in the Revenue Fund or to the Program Fund.

Revenue Fund (Section 5.05)

All Revenues received by the Authority are to be deposited in the Revenue Fund,
except (1) Prepayments, (ii) origination fees (if any) charged by the Authority which are to be
retained by the Authority free and clear of any lien or pledge created by the Resolutions, and
(iii) fees for the servicing of Mortgage Loans, which are to be retained by the Authority (with
respect to Mortgage Loans serviced by the Authority) or by their Servicers thereof free and clear
of any lien or pledge created by the Resolutions.

Within the Revenue Fund there is established an Acquired Project Account and
within such account an Acquired Project subaccount for each Project acquired by the Authority
in connection with the enforcement of its rights under a defaulted Mortgage Loan (the "Acquired
Project") into which is to be deposited all Acquired Project Income. Moneys in each Acquired
Project Account subaccount are to be applied as follows:

(a) an amount equal to the interest which would have been payable on
the Mortgage Loan with respect to each such Acquired Project shall be withdrawn on or before
each Bond Payment Date and deposited in the Revenue Fund;

(b) an amount equal to the principal payments which would have been

payable on the Mortgage Loan with respect to each such Acquired Project shall be withdrawn on
or before each October 1 and deposited in the Principal Account; and
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©) the balance to the payment of Acquired Project Expenses of the
related Acquired Project.

Moneys remaining in any Acquired Project Account subaccount at the end of a Fiscal Year
which the Authority certifies as not being required to meet future Acquired Project Expenses of
the related Acquired Project are to be released from such subaccount and held in the Revenue
Fund for allocation as described below.

Within the Revenue Fund there is also established a Principal Account into which
there is to be deposited that portion, if any, of each Mortgage Repayment deposited in the
Revenue Fund which the Trustee determines constitutes the repayment of the principal of such
Mortgage Loan. Moneys in the Principal Account shall be withdrawn by the Trustee and
deposited in the Debt Service Fund on or before each October 1 in an amount equal to the
Principal Installments, if any, becoming due and payable on such date on the Program Bonds of
each Series (those Bonds of such Series in an aggregate principal amount equal to the aggregate
principal amount of Mortgage Loans expected on the date of issuance of such Series to be made
or purchased with the proceeds of such Series).

Allocation of Moneys in the Revenue Fund (Section 5.06)

On or before each April 1, moneys in the Revenue Fund are to be transferred by
the Trustee to the following Funds and Accounts in the following order of priority:

(a) Debt Service Fund. An amount which, together with the amount
therein (after giving effect to any transfer from the Capitalized Interest Account), will equal the
interest due and payable on such April 1 on the Outstanding Bonds of all Series;

(b) To the Authority. An amount equal to one-half of the total
Program Expenses specified in the Annual Budget for that Fiscal Year to be used to pay Program
Expenses and to be held by the Authority free and clear of any lien or pledge created by the
General Resolution (under the Series Resolution, amounts necessary to satisfy the Authority's
rebate obligation under Section 148(f) of the Tax Code, are to be transferred from the Revenue
Fund to the 1999 Series B Rebate Account as Program Expenses, without regard to the amounts
specified in any Annual Budget);

(©) Principal Account. The amount of any withdrawal from such
Account to make any Debt Service Payment to the extent not previously restored; and

(d) Debt _Service Reserve Fund. The greater of (i) the amount
withdrawn, if any, from the Debt Service Reserve Fund to make any Debt Service Payment
during the previous 12-month period to the extent not previously restored or (ii) the amount
necessary to make the balance in such Fund equal to the Debt Service Reserve Fund
Requirement.

On or before each October 1, moneys in the Revenue Fund shall be transferred and
applied by the Trustee in the following order of priority:
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(a) Debt Service Fund. An amount which, together with the amount
therein (after giving affect to any transfers from the Capitalized Interest Account and the
Principal Account), will equal the sum of (i) interest due and payable on such October 1 on the
Outstanding Bonds of all Series plus (ii) Principal Installments due on all such Bonds on such
October 1;

(b)  To the Authority. An amount equal to one-half of the total
Program Expenses specified in the Annual Budget for that Fiscal Year to be used to pay Program
Expenses and be held by the Authority free and clear of any lien or pledge created by the General
Resolution;

(©) Principal Account. The amount of any withdrawal from such Fund
to make any Debt Service Payment to the extent not previously restored;

(d)  Debt Service Reserve Fund. The greater of (i) the amount
withdrawn, if any, from the Debt Service Reserve Fund to make any Debt Service Payment
during the previous 12-month period to the extent not previously restored or (ii) the amount
necessary to make the balance in such Fund equal to the Debt Service Reserve Fund

Requirement;
(e) Any Other Fund or Account. The amount, if any, previously

withdrawn therefrom to make a Debt Service Payment to the extent not previously restored; and

® To the Authority. The balance of moneys in the Revenue Fund to
the extent not held in a specific Account therein to be used for any lawful purpose free and clear
of any lien or pledge created by the General Resolution.

Debt Service Fund (Section 5.07)

The Trustee is to pay out of the Debt Service Fund to the respective Paying
Agents, on or before each Bond Payment Date, (i) the amount required for the payment of all
interest payable on the Outstanding Bonds on such date and (ii) the amount, if any, required for
the payment of the Principal Installments due on the Outstanding Bonds on such date.

Amounts in the Debt Service Fund with respect to any Sinking Fund Installment
are to be applied by the Trustee to the redemption of Bonds of the Series and maturity for which
such Sinking Fund Installment was provided in an amount equal to such Sinking Fund
Installment.

Debt Service Reserve Fund (Section 5.08)

If on any Bond Payment Date the amount in the Debt Service Fund (after giving
effect to any transfers from the Capitalized Interest Account, the Principal Account, the
Redemption Fund and the Mortgage Loan Reserve Fund) is insufficient to make the Debt Service
Payments described above, the Trustee is to transfer to the Debt Service Fund moneys in the
Debt Service Reserve Fund to pay (i) interest and (ii) Principal Installments, if any, then due on
any Outstanding Bonds, provided that amounts on deposit in the Debt Service Reserve Fund are
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to be segregated and used for the purposes described in "SECURITY AND SOURCES OF
PAYMENT FOR THE 1999 SERIES B BONDS - Debt Service Reserve Fund."

Moneys in the Debt Service Fund allocable to the Debt Service Reserve Fund
Requirement for any Series of Bonds for which a Qualified Financial Instrument is not then held
in the Debt Service Reserve Fund in lieu of or in substitution for moneys required to be deposited
therein will not be available or used to make Debt Service Payments on any Series of Bonds for
which a Qualified Financial Instrument is then held in the Debt Service Reserve Fund in lieu of
or in substitution for moneys required to be deposited therein. Qualified Financial Instruments
allocable to the Debt Service Reserve Fund Requirement for any Series of Bonds for which a
Qualified Financial Instrument is then held in the Debt Service Reserve Fund in lieu of or in
substitution for moneys required to be deposited therein shall not be available or used to make
Debt Service Payments on any Series of Bonds for which a Qualified Financial Instrument is not
then held in the Debt Service Reserve Fund in lieu of or in substitution for moneys required to be
deposited therein. In order to assure compliance with the requirements of the preceding
sentence, the Trustee will segregate and separately account for (i) moneys allocable to the Debt
Service Reserve Fund Requirement for all Series of Bonds for which a Qualified Financial
Instrument is not then held in the Debt Service Reserve Fund in lieu of or in substitution for
moneys required to be deposited therein, and (i1) Qualified Financial Instruments allocable to the
Debt Service Reserve Fund Requirement for all Series of Bonds for which a Qualified Financial
Instrument is then held in the Debt Service Reserve Fund in lieu of or in substitution for moneys
required to be deposited therein. Moneys in the Revenue Fund available to restore the balance of
the Debt Service Reserve Fund will be distributed for such purpose among all Series of Bonds on
a pro rata basis (based on the Debt Service Payments due on the then current Debt Service
Payment date) without regard to whether such Bonds are described in clause (i) or clause (ii) of
the preceding sentence, other than with respect to a Series of Bonds for which the reimbursement
obligation with respect to the Qualified Financial Instrument must be satisfied from moneys
other than moneys held under the Resolutions. If any Qualified Financial Instrument in the Debt
Service Reserve Fund for any Series of Bonds is used for the purposes described in the
Resolutions, each Qualified Financial Instrument therein will be used pro rata, based on the
available amount of each Qualified Financial Instrument. The Authority may fund the Debt
Service Reserve Fund Requirement with respect to the 1999 Series B Bonds with the deposit of 2
Qualified Financial Instrument.

If at any time the amount in the Debt Service Reserve Fund exceeds the Debt
Service Reserve Fund Requirement and no Event of Default has occurred and be continuing, the
Trustee is to transfer such excess amount or any portion thereof to the Redemption Fund if so
requested by the Authority.

Redemption Fund (Section 5.09)

There is created a Redemption Fund into which moneys may be deposited from (i)
proceeds received by the Authority on account of (A) damage, destruction or condemnation of a
Project or part thereof to the extent such proceeds are not applied to restore or replace such
Project or to make or purchase additional Mortgage Loans, (B) certain measures taken by the
Authority subsequent to a default on a Mortgage Loan to the extent such proceeds are not applied
to make or purchase additional Mortgage Loans and (C) prepayment of a Mortgage Loan to the
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extent such proceeds are not used to make or purchase additional Mortgage Loans and (1) (A)
any moneys remaining in the Program Fund three years (or such shorter period as may be
specified in the related Series Resolution) after the date of issuance of the related Series of Bonds
to the extent the Authority has previously determined not to finance one or more Projects
originally identified in the related Series Resolution and such moneys are not applied to make or
purchase additional Mortgage Loans or to pay Overruns and (B) any moneys remaining in the
Program Fund allowing completion of all Projects to be financed with any particular Series of
Bonds to the extent such moneys are not applied to make or purchase additional Mortgage Loans.
The Trustee shall establish a special subaccount within the Redemption Fund in respect of each
Series of Bonds and shall credit moneys deposited in the Redemption Fund described above to
the applicable subaccount. Moneys in a subaccount shall be used to purchase or redeem Bonds
of the Series in respect of which the subaccount was established. With respect to the 1999 Series
B Bonds, see "DESCRIPTION OF THE 1999 SERIES B BONDS - Redemption of the 1999
Series B Bonds."

Moneys deposited in the Redemption Fund otherwise than as described above and
as to which the General Resolution does not direct the application may be applied by the Trustee
to the purchase or redemption of Bonds as selected by the Authority subject to the redemption
provisions of the Bonds.

Mortgage Loan Reserve Fund (Section 5.15)

If at any time moneys in the Program Fund are transferred to the Redemption
Fund as a result of the failure of the Authority to Acquire Mortgage Loans, the Trustee is to
withdraw from the Mortgage Loan Reserve Fund and deposit in the applicable series subaccount
in the Redemption Fund any amount requested in an Authority Request which does not exceed
the Allocable Portion of the Non-Asset Bonds, calculated as of the date of such request.

If at any time moneys received as Prepayments are transferred to the Redemption
Fund, the Trustee is to withdraw from the Mortgage Loan Reserve Fund and deposit in the
applicable series subaccount within the Redemption Fund any amount requested in an Authority
Request which does not exceed the sum of (i) the Allocable Portion of the Non-Asset Bonds,
calculated as of the date of such request, and (i) except as in the case of a Prepayment
representing a voluntary prepayment made by the Mortgagor or moneys secured as a
consequence of a default on a Mortgage Loan as to which moneys were theretofore disbursed to
the Authority, an amount equal to 1% of the amount so transferred.

For the purposes of this section, "Allocable Portion of the Non-Asset Bonds"
means, as of any date of calculation, an amount computed by multiplying the sum of (i) the Costs
of Issuance, plus (ii) the Placement Agent's discount, plus (iii) the original issue discount, if any,
plus (iv) the amount, if any, deposited in the Mortgage Loan Reserve Fund, plus (v) the amount,
if any, authorized to be paid to the Authority for Program Expenses, plus (vi) the amount, if any,
deposited in a Capitalized Interest Account, all as shown in the final Official Statement of the
Authority used in connection with the sale of the Bonds to be so redeemed, or in a certificate of
the Authority, by a fraction the numerator of which is the amount so transferred to the
Redemption Fund (rounded, if necessary, to the next lower $5,000) and the denominator of
which is the aggregate principal balance of the Bonds of such Series then Outstanding.
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In the event that the Authority shall notify the Trustee of a default on a Mortgage
Loan, the Trustee shall disburse from the Mortgage Loan Reserve Fund to the Authority or to its
order amounts not exceeding in the aggregate 1% of the principal amount of such Mortgage Loan
which are certified by an Authorized Officer as required in connection with the protection and
enforcement of the Authority's rights with respect to such Mortgage Loan.

As of the first day of each Bond Year, the Trustee is to calculate the amount in the
Mortgage Loan Reserve Fund and, if no Event of Default hereunder has occurred and is
continuing, the Trustee, upon receipt of an Authority Request, shall transfer the amount, if any,
in excess of the Mortgage Loan Reserve Fund Requirement (or any portion thereof so requested)
to the Revenue Fund.

Withdrawals From Funds To Prevent Defaults (Section 5.10)

If on any Bond Payment Date moneys in the Debt Service Fund are less than the
amount of the Debt Service Payment due on such Date (before applying moneys in the Debt
Service Reserve Fund), the Trustee is to transfer from the following Funds in the following order
of priority the amount of such deficit from any moneys available for the purpose of making such
Debt Service Payment and not required for the purposes of such Funds:

(a) Capitalized Interest Account;

(b) Principal Account;

©) Mortgage Loan Reserve Fund; and
(d)  Redemption Fund.

If on any Payment Date moneys in the Debt Service Fund are less than the amount of the Debt
Service Payment due on such date (after making any of the above-described transfers and after
applying moneys in the Debt Service Reserve Fund), the Trustee is to transfer from the following
Funds in the following order of priority the amount of such deficit:

(a) Revenue Fund; and
(b) Program Fund.

In the event of any such transfer from any of the above Funds (and any Account within such
Funds) to the Debt Service Fund, there is to be deposited in such Funds (and any Account within
such Funds) an amount equal to the amount transferred from the next moneys deposited in the
Revenue Fund.

Prepayments (Section 5.11)

Prepayments, except as described in the next succeeding paragraph, are to be
deposited in the Program Fund and shall be (i) used to make or purchase additional Mortgage
Loans, provided that no such additional Mortgage Loan shall be made or purchased unless the
yield on such additional Mortgage Loan at least equals the yield on the Mortgage Loan so
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